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herein.  Notes may provide that settlement will by way of cash settlement ("Cash Settled Notes") or physical delivery ("Physical 
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IMPORTANT NOTICES  

Responsibility for this Base Prospectus 

Gawling accepts responsibility for the information contained in this Base Prospectus and the Final Terms 

for each Tranche of Notes issued under the Programme.  To the best of the knowledge of Gawling (who 

has taken all reasonable care to ensure that such is the case), the information contained herein is in 

accordance with the facts and does not omit anything likely to affect the import of such 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 of the Notes" (the "Conditions") as set out in a document specific to such Tranche called final 

terms (the "Final Terms") or in a separate prospectus specific to such Tranche (the "Drawdown 

Prospectus") as described 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 described in "Documents Incorporated by Reference" below.  This Document shall be read 

and construed on the basis that such documents are so incorporated and form part of this 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 (i) Article 5.4 of Directive 2003/71/EC as amended (including 

the amendments made by Directive 2010/73/EU to the extent that such amendments have been 

implemented in a Member State of the European Economic Area) (the "Prospectus Directive.  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 out in 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 as 

to the accuracy or completeness of the information contained in this Base Prospectus or any other 

information provided by Gawling 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 Gawling in connection with the Programme or the Notes. 

No person has been authorised to give any information or to make any representation not contained in or 

not consistent with this Base Prospectus or any further information supplied in connection with the 

Programme or the Notes and, if given or made, such information or representation must not be relied 

upon as having been authorised by Gawling or the Dealer. 

In connection with the issue and sale of Notes, neither Gawling nor its Affiliates will, unless agreed to the 

contrary in writing, act as a financial adviser to any 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 Gawling 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 any other information supplied in connection with the Programme or the Notes 

constitutes an offer or invitation by or on behalf of Gawling or the Dealer to any person to 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 Gawling is correct at any time subsequent to the date of 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 Gawling during the life of the Programme.  

Prospective investors should review, inter alia, the most recently published audited annual 

unconsolidated financial statements and unaudited semi-annual interim unconsolidated financial 

statements of Gawling, when deciding whether or not to purchase any of the Notes. 
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This Base Prospectus does not constitute, and may not be used for or in connection with, an offer to any 

person to whom it is unlawful to make such offer or a solicitation by anyone not authorised so to act. 

The distribution of this Base Prospectus and the offer or sale of the Notes may be restricted by law in 

certain jurisdictions.  Persons into whose possession this Base Prospectus or any Notes come must inform 

themselves about, and observe, any such restrictions.  In particular, there are restrictions on the 

distribution of this Base Prospectus and the offer or sale of the Notes in the European Economic Area 

("EEA") (and certain member states thereof), Japan and the United States (see "Subscription and Sale" 

below). 

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 jurisdiction of 

the United States, and the Notes may include Bearer Notes that are subject to U.S. tax law requirements.  

Subject to certain exceptions, Notes may not be offered, sold or, in the case of Bearer Notes, delivered 

within the United States or to, or for the account or benefit of, U.S. persons, as defined in Regulation S 

under the Securities Act ("Regulation S") (see "Subscription and Sale" below). 

This Base Prospectus has been prepared on the basis that, except to the extent sub-paragraph (ii) below 

may apply, any offer of Notes in any Member State of the European Economic Area which has 

implemented the Prospectus Directive (each, a "Relevant Member State") will be made pursuant to an 

exemption under the Prospectus Directive, as implemented in that Relevant Member State, from the 

requirement to publish a prospectus for offers of Notes.  Accordingly any person making or intending to 

make an offer in that Relevant Member State of Notes which are the subject of an 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 circumstances in which no obligation arises for the Issuer or the Dealer 

to publish a prospectus pursuant to Article 3 of the Prospectus Directive or supplement a prospectus 

pursuant to Article 16 of the Prospectus Directive, 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 Member State or, 

where appropriate, approved in another Relevant Member State and notified to the competent authority 

in that Relevant Member State and (in either case) published, all in accordance with the Prospectus 

Directive, provided that any such prospectus has subsequently has been completed by final terms or 

Drawdown Prospectus which specify that offers may be made other than pursuant to Article 3(2) of the 

Prospectus Directive in that Relevant Member 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 in which an 

obligation arises for the Issuer or the Dealer to publish or supplement a prospectus for such offer. 

FORWARD-LOOKING STATEMENTS  

This Base Prospectus and the documents incorporated by reference contain forward-looking statements.  

Gawling Company Limited and the Group (being BCS Holding International Limited 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 other written materials and in oral statements made by their officers, directors or employees 

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 

obligation to update publicly any of them in light of new information or future events. 

PRESENTATION OF FINA NCIAL INFORMATION  

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

euros. 

Gawling's unconsolidated financial statements for the years ended 31 December 2012 and 

31 December 2013 have 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 year ends on 31 December. 
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IMPORTANT INFORMATIO N RELATIN G TO PUBLIC OFFERS OF NOTES 

Public Offers of Notes in the European Economic Area 

Certain Tranches of Notes with a denomination of less than EUR100,000 (or its equivalent in any other 

currency) may, subject as provided below, be offered in any Member State of the European Economic 

Area which has implemented the Prospectus Directive (each, a "Relevant Member State") in 

circumstances where there is no exemption from the obligation under the Prospectus Directive to publish 

a prospectus.  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 each Member 

State in relation to which the Issuer has given its consent, as specified in the applicable Final Terms (each 

a "Public Offer Jurisdiction ").  Any person making or intending 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 ï see "Consent" below. 

If after the date of this Base Prospectus the Issuer intends to add one or more Relevant Member States to 

the list of Public Offer Jurisdictions for any purpose, it will prepare a supplement to this Base Prospectus 

specifying such Relevant Member State(s) and any relevant additional information required by the 

Prospectus Directive.  Such supplement will also set out provisions relating to 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 of any Public Offer of Notes in a Public Offer Jurisdiction, the Issuer accepts responsibility 

in that Public Offer Jurisdiction, for the content of this Base Prospectus in relation to 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 

offeror and the Issuer has not consented to the use of this 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 such offer or for the actions of the persons making any such 

unauthorised offer. 

If, in the context of a Public Offer, an Investor is offered Notes by a person which is not an Authorised 

Offeror, the Investor should check with such person whether anyone is responsible for this Base 

Prospectus for the purpose of the relevant Public Offer and, if so, who that person is. 

If an Investor is in any doubt about whether it can rely on this Base Prospectus and/or who is responsible 

for its contents, the Investor should take legal advice. 

Common conditions to Consent 

The conditions to the consent of the Issuer are (in addition to the conditions described in either sub-

paragraph (a) (Specific Consent) or sub-paragraph (b) (General Consent) under "Consent" below) that 

such consent: 

(i) is only valid in respect of the relevant Tranche of Notes; 

(ii)  is only valid during the Offer Period specified in the applicable Final Terms or Drawdown 

Prospectus; and 

(iii)  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 Terms 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 connection with a Public Offer of Notes in any Public Offer Jurisdiction 

by: 

Specific Consent: 

(i) the Dealer specified in the relevant Final Terms or Drawdown Prospectus; 

(ii)  any financial intermediaries specified in the applicable Final Terms or Drawdown Prospectus; 

and 

(iii)  any financial intermediary appointed after the date of the applicable Final Terms or Drawdown 

Prospectus and identified as an Authorised Offeror in respect of the relevant Public Offer; and 

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 2004/39/EC of the European Parliament and of 

the Council on markets in financial instruments, including under any applicable implementing 

measure in each relevant jurisdiction ("MiFID "); and 

(ii)  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 legal name of financial intermediary], refer to the [insert title of relevant Notes] (the 

"Notes") described in the Final Terms dated [insert date] (the "Final Terms") published by 

Gawling Company Limited (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 connection with the offer of the Notes in [insert name(s) of 

relevant Public Offer Jurisdiction(s)] during the Offer Period in accordance with the Authorised 

Offeror Terms (as specified in the Base Prospectus), we accept the offer by the Issuer.  We 

confirm that we are authorised under MiFID to make, and are using the Base Prospectus in 

connection with, the Public Offer accordingly. 

Terms used herein and otherwise not defined shall have the same meaning as given to such terms 

in the Base Prospectus." 

Any financial intermediary falling within this sub -paragraph (b) who wishes to use this 

Base Prospectus in connection with a Public Offer is required, for the duration of the 

relevant Offer Period specified in the applicable Final Terms, to publish a duly completed 

Acceptance Statement on its website. 

Authorised Offerors 

The financial intermediaries referred to in sub-paragraphs (a)(ii) and (iii) and sub-paragraph (b), above, 

are together referred to herein as the "Authorised Offerors". 

Arrangements between an Investor and the Authorised Offeror who will distribute the Notes 

Neither the Issuer (nor, for the avoidance of doubt, the Dealer) has any responsibility for any of the 

actions of any Authorised Offeror, including compliance by an Authorised Offeror with applicable 

conduct of business rules or other 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 AN INVESTOR BY SUCH AUTHORISED OFFEROR WILL BE MADE, IN ACCORDANCE 

WITH ANY TERMS AND OTHER ARRANGEMENTS IN PLACE BETWEEN SUCH AUTHORISED 
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OFFEROR AND SUCH INVESTOR INCLUDING AS TO PRICE, ALLOCATIONS, EXPENSES AND 

SETTLEMENT ARRANGEMENTS.  THE ISSUER WILL NOT BE A PARTY TO ANY SUCH 

ARRANGEMENTS WITH SUCH INVESTORS IN CONNECTION WITH THE PUBLIC OFFER OR 

SALE OF THE NOTES CONCERNED AND, ACCORDINGLY, THIS 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 AN INVESTOR IN RESPECT OF SUCH 

INFORMATION. 

IN THE EVENT OF AN OFFER BEING MADE BY A FINANCIAL INTERMEDIARY, SUCH 

FINANCIAL INTERMEDIARY WILL PR OVIDE 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 

consultation with 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 Investor and an Authorised Offeror, and the Investor will need to look to the 

relevant Authorised Offeror to confirm the 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 of a 

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 "Subscription and Sale" below that this Base 

Prospectus contains all information which is (in the context of the Programme, the issue, offering and sale 

of the Notes) material; that such information is true and accurate in all material respects and is not 

misleading 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; that this 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; and that all proper enquiries have been made to verify the foregoing. 

Unauthorised information 

No person has been authorised to give any information or to make any representation not contained in or 

not consistent with this Base Prospectus or any other document entered into in relation to the Programme 

or any information supplied by the Issuer or such other information as is in the public domain and, if 

given or made, such information or representation should not be relied upon as having been authorised by 

the Issuer or the Dealer. 

Neither the Dealer nor any of its affiliates have authorised the whole or any 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 upon which this Base Prospectus has been most recently supplemented or that 

there has been no adverse change, or any event reasonably likely to involve any adverse change, in the 
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prospects or financial or trading position of the Issuer since the date 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 document containing the same. 

Restrictions on distribution 

The distribution 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 Issuer and 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 of this Base Prospectus or any Final Terms and other offering 

material relating to the Notes, see "Subscription and Sale".  In particular, Notes have not been and will 

not be registered under the United States Securities Act of 1933 (as amended) (the "Securities Act") and 

Bearer Notes are subject to U.S. tax law requirements.  Subject to certain exceptions, Notes may not be 

offered, sold or, in the case of Bearer Notes, delivered within the United States or to U.S. persons. 

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 

them that any recipient of this Base Prospectus or any Final Terms should subscribe for or purchase any 

Notes.  Each recipient of this Base Prospectus or any Final Terms shall be taken to have made its own 

investigation and appraisal of the condition (financial or otherwise) of the Issuer. 

Programme limit 

The maximum aggregate principal amount of Notes outstanding at any one time under the Programme 

will not exceed EUR 10,000,000,000 (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 from time to time, subject to 

compliance with the relevant provisions of the Dealer Agreement as defined under "Subscription and 

Sale". 

Certain definitions 

In this Base Prospectus, unless otherwise specified, references to a "Member State" are references to a 

Member State of the European Economic Area, 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 shown for the same category presented in different tables may vary slightly and figures shown as 

totals in certain tables may not be an arithmetic aggregation of the figures which precede them. 
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PROGRAMME SUMMARY  

Summaries are made up of disclosure requirements known as "Elements".  These Elements are numbered 

in Sections A - E (A.1 - E.7). 

This programme summary contains all the Elements required to be included in a programme summary 

for these types of Notes and Issuer.  Because some Elements are not required to be addressed, there may 

be gaps in the numbering sequence of the Elements. 

Even though an Element may be required to be inserted in the programme summary because of the type 

of Notes and Issuer, it is possible that no relevant information can be given regarding the Element.  In 

this case a short description of the Element should be included in the programme summary with the 

mention of "Not Applicable". 

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 programme summary. 

Section A - Introduction and warnings 

Element Title   

A.1 Introduction: This programme summary must be read as an introduction to this Base 

Prospectus and any decision to invest in the Notes should be based on a 

consideration of the Base Prospectus as a whole, including any 

information incorporated by reference.  Following the implementation 

of the Prospectus Directive (Directive 2003/71/EC) in each Member 

State of the European Economic Area, no civil liability will attach to the 

Responsible Persons in any such Member State solely on the basis of 

this programme summary, including any translation thereof, unless it is 

misleading, inaccurate or inconsistent when read together with the 

other parts of the Base Prospectus, including any information 

incorporated by reference or it does not provide, when read together 

with the other parts of this Base Prospectus, key information in order to 

aid investors when considering whether to invest in the Notes.  Where a 

claim relating to the information contained in this Base Prospectus is 

brought before a court in a Member State of the European Economic 

Area, the plaintiff may, under the national legislation of the Member 

States, be required to bear the costs of translating the Base Prospectus 

before the legal proceedings are initiated. 

A.2 Consent: [General]/[Specific Consent] 

[Issue-specific summary 

[The Issuer consents to the use of this Base Prospectus in connection 

with a Public Offer of the Notes by any financial intermediary which is 

authorised to make such offers under the Markets in Financial 

Instruments Directive (Directive 2004/39/EC) on the following basis: 

(a) the relevant Public Offer must occur during the period from and 

including [Å] to but excluding [Å](the "Offer Period"); 

(b) the relevant Authorised Offeror must publish an Acceptance 

Statement, as contained in the Base Prospectus, on its website 

[and satisfy the following additional conditions:  [Å]].]  

[The Issuer consents to the use of this Base Prospectus in connection 

with a Public Offer of the Notes by [Å] on the following basis: 

(a) the relevant Public Offer must occur during the period from and 

including [Å] to but excluding [Å] (the "Offer Period"); 
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(b) the relevant Authorised Offeror must satisfy the following 

conditions:  [Å]. 

Authorised Offerors will provide information to Investors on the 

terms and conditions of the Public Offer of the relevant Notes at the 

time such Public Offer is made by the Authorised Offeror to the 

Investor.] 

 



 

3 

 

Section B - Issuer 

Element Title   

B.1 Legal and 

commercial 

name of the 

Issuer: 

Notes may be issued under the Programme by Gawling Company 

Limited ("Gawling" or the "Issuer"). 

B.2 Domicile and 

legal form of the 

Issuer: 

The Issuer was incorporated in the Republic of Cyprus under Companies 

Law, Cap. 113, having its registered office at 116 Gladstonos Street, M. 

Kyprianou Tower, 3rd-4th floors, 3032, Limassol, Cyprus. 

B.4b Trends: Not Applicable. There are no trends.  

B.5 The Group The Issuer acts as an investment and financing company. 

  The Issuer is a wholly owned subsidiary of BCS Holding International 

Limited. BCS Holding International Limited, together with its 

consolidated subsidiaries is, the "Group". 

The other subsidiaries of BCS Holding International are Sibirskie 

Investitsii Ltd, Broker Credit Service Ltd and BSC ï Investment Bank 

JSC.  

Oleg Mikhasenko is the ultimate beneficial owner of the Group. 

  BCS Holding International Limited is incorporated and domiciled in the 

British Virgin Islands as a holding company.  

  The Issuer is a trading company and acts as the Group's operational 

company in Cyprus. 

  As of the date hereof, the Issuer has four subsidiaries.  These 

subsidiaries are Routa Luxury Services Ltd., Flamel Global Limited, 

Seldthorn Private Equity Limited and Botimelo Group Ltd. 

Each of the Issuer's Subsidiaries is established to carry on any trade or 

activity whatsoever related to, connected with or involving shares, stock, 

debentures, debenture stock, bonds, notes, obligations, warrants, 

options, derivatives, commodities and any other instruments related to 

equity, debt or commodities of all kinds (except for the investment 

activity that requires authorisation and/or license). 

B.9 Profit forecast: Not Applicable. The Issuer does not have a profit forecast.  

B.10 Audit report 

qualifications: 

Not Applicable. There are no qualifications in the audit report.  



 

4 

 

Element Title   

B.12 Financial information: 

Selected historical key information: 

Comparative Annual Financial Data ï In  EUR 

 31/12/2013 31/12/2012 

Net gain on trading with financial 

instruments 

7 501 658 29 580 697 

Interest income 1 692 483 700 201 

Dividend income 685 528 638 138 

REPO Income 3 451 027 5 003 277 

Interest expense (9 237 511) (1 384 541) 

Net finance expense/income (21 172 020) 2 777 117 

Other income and expense (4 671 171) (2 354 710) 

Net income (21 750 006) 34 960 179 

 

 31/12/2013 31/12/2012 

Financial instruments at fair 

value through profit and loss 

218 847 954 171 347 123 

Other assets 426 551 607 623 271 097 

TOTAL assets 645 399 561 794 618 220 

   

TOTAL liabilities 588 116 107 690 542 465 

   

TOTAL equity 57 283 454 104 075 755 

 

Comparative Interim  Financial Data ï In  EUR 

 30/06/2014 30/06/2013 

Net gain on trading with financial 

instruments 

6 144 121 (8 261 101) 

Interest income 564 676 971 593 

Dividend income 1 461 295 189 526 

REPO Income (153 762) (761 677) 
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Interest expense (4 002 474) (4 659 531) 

Net finance expense/income (1 139 405) 11 921 854 

Other income and expense 2 823 486 (13 083 736) 

Net income 5 697 937 (13 683 072) 

 

 30/06/2014 30/06/2013 

Financial instruments at fair 

value through profit and loss 

294 118 386 157 215 923 

Other assets 503 017 205 770 195 472 

TOTAL assets 797 135 591 927 411 395 

   

TOTAL liabilities 734 194 124 840 859 520 

   

TOTAL equity 62 941 468 86 551 875 

Statements of no significant or material adverse change 

There has been no significant change in the financial or trading position of the Issuer since 30 June 2014.  

There has been no material adverse change in the prospects of Gawling since 31 December 2013. 

B.13 Recent Events: Not Applicable. There are have been no recent events.  

B.14 Dependence 

upon other 

entities within 

the Group: 

The Issuer has not entered into any formal arrangement pursuant to 

which it receives support from any other member of the Group and is 

not dependent upon any other member of the Group in carrying out its 

day-to-day business or otherwise. 

Please also refer to item B.5 above. 

B.15 Principal 

activities: 

The Issuer acts as an investment and financing company and conducts 

trading operations in the international securities markets (except for the 

investment activity that requires authorisation and/or license). 

  This includes entering into transactions with market counterparties and 

related parties that are members of the Group.  These transactions 

include, but are not limited to, repo transactions, loans and transactions 

in securities in the international capital markets including exchanges and 

Over-the-Counter ("OTC") markets. The Issuer also conducts 

investment activities in different types of bonds of both Russian and 

international issuers. 

B.16 Controlling 

persons: 

The entire issued share capital of the Issuer is owned by BCS Holding 

International Limited. 

  The ultimate shareholder owning and controlling the Issuer is Oleg 

Mikhasenko, who is also the sole ultimate beneficial owner of the 

Group. 
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B.17 Ratings assigned 

to the Issuer or 

its Debt 

Securities: 

Not Applicable. Neither the Issuer nor the Notes will be rated.  
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Section C - Notes 

Element Title   

C.1 Description of 

type and class of 

Securities: 

Gawling may issue notes ("Notes") with a denomination of less than 

EUR 100,000 (or its equivalent in any other currency) or greater than 

EUR 100,000 (or its equivalent in any other currency).  

  [Issuance in Series:  Notes will be issued in Series.  Each Series may 

comprise one or more Tranches issued on different issue dates.  The 

Notes of each Series will all be subject to identical terms, except that the 

issue date and the amount of the first payment of interest may be 

different in respect of different Tranches.  The Notes of each Tranche 

will all be subject to identical terms in all respects save that a Tranche 

may comprise Notes of different denominations.] 

  [Issue-specific summary 

  [The Notes are issued as Series number [ǒ], Tranche number [ǒ]. ]] 

[The Notes shall be consolidated, form a single series and be 

interchangeable for trading purposes with the [insert description of the 

Series] on [insert date/the Issue Date/exchange of the Temporary 

Global Note for interests in the Permanent Global Note, as specified in 

the relevant Final Terms.] 

  Forms of Notes:  Notes may be issued in bearer form or in registered 

form.  Each Tranche of Bearer Notes will initially be in the form of 

either a Temporary Global Note or a Permanent Global Note, in each 

case as specified in the relevant Final Terms.  Each Global Note which 

is not intended to be issued in new global note form (a "Classic Global 

Note" or "CGN"), as specified in the relevant Final Terms, will be 

deposited on or around the relevant issue date with a depositary or a 

common depositary for Euroclear and/or Clearstream, Luxembourg 

and/or any other relevant clearing system and each Global Note which is 

intended to be issued in new global note form (a "New Global Note" or 

"NGN"), as specified in the relevant Final Terms, will be deposited on 

or around the relevant issue date with a common safekeeper for 

Euroclear and/or Clearstream, Luxembourg.  Each Temporary Global 

Note will be exchangeable for a Permanent Global Note or, if so 

specified in the relevant Final Terms, for Definitive Notes.  If the 

TEFRA D Rules are specified in the relevant Final Terms as applicable, 

certification as to non-U.S. beneficial ownership will be a condition 

precedent to any exchange of an interest in a Temporary Global Note or 

receipt of any payment of interest in respect of a Temporary Global 

Note.  Each Permanent Global Note will be exchangeable for Definitive 

Notes in accordance with its terms.  Definitive Notes will, if interest-

bearing, have Coupons attached and, if appropriate, a Talon for further 

Coupons. 

  Each Tranche of Registered Notes will be in the form of either 

Individual Note Certificates or a Global Registered Note, in each case as 

specified in the relevant Final Terms. 

  Each Tranche of Notes represented by a Global Registered Note will 

either be:  (a) in the case of a Note which is not to be held under the new 

safekeeping structure ("New Safekeeping Structure" or "NSS"), 

registered in the name of a common depositary (or its nominee) for 

Euroclear and/or Clearstream, Luxembourg and/or any other relevant 

clearing system and the relevant Global Registered Note will be 

deposited on or about the issue date with the common depositary; or (b) 
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in the case of a Note to be held under the New Safekeeping Structure, be 

registered in the name of a common safekeeper (or its nominee) for 

Euroclear and/or Clearstream, Luxembourg [and/or any other relevant 

clearing system] and the relevant Global Registered Note will be 

deposited on or about the issue date with the common safekeeper for 

Euroclear and/or Clearstream, Luxembourg.] 

  Security Identification Number(s):  In respect of each Tranche of 

Notes, the relevant security identification number(s) will be specified in 

the relevant Final Terms. 

Issue-specific summary 

  [ISIN Code:  [ǒ]  

  Common Code:  [ǒ]] 

  The ISIN and Common Code in respect of a Series of Notes will be 

specified in the applicable Final Terms. 

  If specified in the applicable Final Terms, the Notes will be 

consolidated and form a single series with such earlier Tranches as are 

specified in the applicable Final Terms. 

  Notes may be cash settled ("Cash Settled Notes") or physically settled 

by delivery of assets ("Physically Settled Notes"). 

C.2 Currency of the 

Securities Issue: 

[Subject to compliance with all applicable laws, regulations and 

directives, Notes may be issued in any currency. 

  Notes may be denominated in euro, U.S. dollars, Russian Roubles or in 

any other currency or currencies, subject to compliance with all 

applicable legal and/or regulatory and/or central bank requirements.  

Payments in respect of Notes may, subject to such compliance, be made 

in and/or linked to, any currency or currencies other than the currency in 

which such Notes are denominated.] 

  Issue-specific summary 

  [The Notes are denominated in [Å].] 

C.5 Free 

transferability: 

The Notes will be freely transferable, subject to the offering and selling 

restrictions in the Russian Federation, the Republic of Cyprus and under 

the Prospectus Directive and the laws of any jurisdiction in which the 

relevant Notes are offered or sold. 

C.8 The Rights 

Attaching to the 

Securities, 

including 

Ranking and 

Limitations to 

those Rights: 

Notes issued under the Programme will have terms and conditions 

relating to, among other matters: 

Status of the Notes 

Notes will be issued on an unsubordinated basis. 

Issue-specific summary  

Status of the Notes:  The Notes constitute direct, general and 

unconditional obligations of the Issuer which rank at least pari passu 

with all other present and future unsecured obligations of the Issuer, 

save for such obligations as may be preferred by provisions of law that 
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are both mandatory and of general application. 

  Events of Default 

  The terms of the Notes will contain events of default including non-

payment, non-performance or non-observance of the Issuer's obligations 

in respect of the Notes and the insolvency or winding up of the Issuer. 

  Meetings 

  The terms of the Notes will contain provisions for calling meetings of 

holders of such Notes to consider matters affecting their interests 

generally.  These provisions permit defined majorities to bind all 

holders, including holders who did not attend and vote at the relevant 

meeting and holders who voted in a manner contrary to the majority. 

  Taxation 

  All payments in respect of Notes will be made free and clear of 

withholding taxes of the Republic of Cyprus, as the case may be, unless 

the withholding is required by any law and/or regulation. 

  Governing law 

  The Notes, the Agency Agreement (as amended or supplemented from 

time to time), the Deed of Covenant and the Coupons and any non-

contractual obligations arising out of or in connection with the Agency 

Agreement (as amended or supplemented from time to time) and the 

Deed of Covenant are governed by, and shall be construed in 

accordance with English law.  

C.9 The Rights 

Attaching to the 

Securities 

(Continued), 

Including 

Information as to 

Interest, 

Maturity, Yield 

and the 

Representative of 

the Holders: 

Interest 

Notes may or may not bear or pay interest.  Notes that do not bear or 

pay interest may be offered and sold at a discount to their nominal 

amount.  Interest paying Notes will either bear or pay interest 

determined by reference to a fixed rate, a floating rate and/or a rate 

calculated by reference to one or more Underlying Reference(s) (each 

an "Underlying Reference"). 

In each case, interest will be payable on such date or dates as 

determined by the Issuer and any relevant Dealer at the time of issue of 

the Notes, specified in the applicable Final Terms and summarised in 

the relevant issue specific summary annexed to the applicable Final 

Terms. 

  In addition, the interest rate and yield in respect of Notes bearing 

interest at a fixed rate will also be so agreed, specified and summarised. 

  Interest may be calculated by reference to a reference rate (such as, 

LIBOR, EURIBOR or MOSPRIME).  The reference rate and the 

manner in which such rate will be calculated using the reference rate 

(including any margin over or below the reference rate) will be 

determined by the Issuer and any relevant Dealer at the time of issue of 

the relevant Notes, specified in the applicable Final Terms and 

summarised in the relevant issue specific summary annexed to the 

applicable Final Terms. 

  The Rate of Interest may be calculated by reference to one or more 
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Underlying Reference.  The Underlying Reference(s) and the manner 

  In which such rate will be and any relevant Dealer at the time of issue of 

the relevant Notes, specified in the applicable Final Terms and 

summarised in the relevant issue specific summary annexed to the 

applicable Final Terms 

  The Rate of interest may be any of the following as specified in the 

applicable Final Terms: 

  Fixed Rate 

  Fixed Rate (Resettable) 

  Floating Rate 

  SPS Fixed Coupon 

A SPS Fixed Coupon provides that the Notes bear or pay interest at a 

specified rate for the relevant period. 

  Digital Coupon 

A Digital Coupon provides that the Notes bear or pay interest at a 

specified rate for the relevant period if a specified condition is met. If 

the condition is not met then the Notes will  pay no interest for that 

period. 

If Digital Coupon is specified as applicable in the applicable Final 

Terms: (i) If the Digital Coupon Condition is satisfied in respect of SPS 

Coupon Valuation Date(i), or SPS Coupon Valuation Period(i), as 

applicable: Rate(i); or (ii) if the Digital Coupon Condition is not satisfied 

in respect of SPS Coupon Valuation Date(i) or SPS Coupon Valuation 

Period(i), as applicable: zero. 

  Snowball Digital Coupon 

A Snowball Digital Coupon provides that the Notes bear or pay interest 

on the basis of a Digital Coupon Condition but with a memory effect. 

Any interest not paid in respect of a period may be paid at a later date if 

certain conditions are met. 

If Snowball Digital Coupon is specified as applicable in the applicable 

Final Terms: 

(i) if the Snowball Digital Coupon Condition is satisfied in respect 

of SPS Coupon Valuation Date(i) or SPS Coupon Valuation 

Period(i), as applicable: Rate(i) + SumRate(i) 

Where "Sum Rate(i) " means the sum of Rate(i) for each SPS Coupon 

Valuation Date or SPS Coupon Valuation Period, as applicable, in the 

period from (but excluding) the last occurring Snowball Date (or if none 

the Issue Date) to (but excluding) the relevant SPS Coupon Valuation 

Date or SPS Coupon Valuation Period; or 

(ii)  if the Snowball Digital Coupon Condition is not satisfied in 

respect of SPS Coupon Valuation Date(i) or SPS Coupon 

Valuation Period(i), as applicable: Zero. 
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  Accrual Digital Coupon 

An Accrual Digital Coupon provides that the Notes bear or pay interest 

on the basis of a rate calculated by reference to the number of AC 

Digital Days on which a specified condition is satisfied in the relevant 

period. 

If Accrual Digital Coupon is specified as applicable in the applicable 

Final Terms: Rate(i) x (n/N)  

Where: 

n" is the number of AC Digital Days in the relevant SPS Coupon 

Valuation Period(i) on which the AC Digital Coupon Condition is 

satisfied; and 

"N" is the number of AC Digital Days in the relevant SPS Coupon 

Valuation Period
[Å]

. 

  Stellar Coupon 

A Stellar Coupon provides that the Notes bear or pay interest, in respect 

of the relevant period on the basis of a rate calculated by reference to a 

basket of Underlying References with the value of each Underlying 

Reference being subject to a cap and a floor. The rate is also subject to a 

floor. 

If Stellar Coupon is specified as applicable in the applicable Final 

Terms: 

-ÁØ-ÉÎ #ÏÕÐÏÎÉȟ
ρ

+
 Max

k

k=1

Floor Percentagei,MinCap Percentagei, Coupon Value(i,k)  Strike Percentage(i)) 

  FX Vanilla Coupon 

If FX Vanilla Coupon is specified as applicable in the applicable Final 

Terms:  Min (Global Cap A, Max (Global Floor A, Gearing A x FX 

Coupon Performance)) 

  FI Digital Coupon 

If FI Digital Coupon is specified as applicable in the applicable Final 

Terms: 

(i) if the FI Digital Coupon Condition is satisfied in respect of the 

relevant FI Interest Valuation Date: 

-ÉÎ'ÌÏÂÁÌ #ÁÐ !ȟ-ÁØ 'ÌÏÂÁÌ &ÌÏÏÒ !ȟ 'ÅÁÒÉÎÇ ! &) 2ÁÔÅ !  #ÏÎÓÔÁÎÔ ! ȠÏÒ 

(ii)  if the FI Digital Coupon Condition is not satisfied in respect of 

the relevant FI Interest Valuation Date: 

-ÉÎ'ÌÏÂÁÌ #ÁÐ "ȟ-ÁØ 'ÌÏÂÁÌ &ÌÏÏÒ "ȟ 'ÅÁÒÉÎÇ " &) 2ÁÔÅ "  #ÏÎÓÔÁÎÔ "  

  FX Digital Coupon 

If FX Digital Coupon is specified as applicable in the applicable Final 

Terms: 
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(i) if the FI Digital Coupon Condition is satisfied in respect of the 

relevant FI Interest Valuation Date: 

Min (Global Cap A, Max (Global Floor A, Gearing A x FX 

Coupon Performance)) 

(ii)  if the FI Digital Coupon Condition is not satisfied in respect of 

the relevant FI Interest Valuation Date: 

Min (Global Cap B, Max (Global Floor B, Gearing B x FX 

Coupon Performance)) 

  Range Accrual Coupon 

If Range Accrual Coupon is specified as applicable in the applicable 

Final Terms: 

ὓὭὲὋὰέὦὥὰ ὅὥὴȟὓὥὼὋὰέὥὰ ὊὰέέὶȟὓὭὲ ὒέὧὥὰ ὅὥὴȟὓὥὼὒέὧὥὰ ὊὰέέὶȟὋὰέὦὥὰ ὓÁÒÇὭὲ

 ὋὩὥὶὭὲὫ ὼ ὊὍὙὥὸὩ ὢὲὔ  

Where: 

"n" is the number of Range Accrual Days in the relevant Range Period 

on which the Range Accrual Coupon Condition is satisfied; and 

"N" is the number of Range Accrual Days in the relevant Range Period. 

If Deemed Range Accrual is specified as applicable in the applicable 

Final Terms, the FI DC Barrier Value for each Range Accrual Day in 

the period from (and including) the Range Cut-off Date to (and 

including) the Range Period End Date will be deemed to be the FI DC 

Barrier Value on the Range Cut-off Date. 

  FX Range Accrual Coupon 

If FX Range Accrual Coupon is specified as applicable in the applicable 

Final Terms: 

Min (Global Cap, Max (Global Floor, FI Rate x n/N)) 

Where: 

"n" is the number of Range Accrual Days in the relevant Range Period 

on which the Range Accrual Coupon Condition is satisfied; and 

"N" is the number of Range Accrual Days in the relevant Range Period. 

If Deemed Range Accrual is specified as applicable in the applicable 

Final Terms, the FI DC Barrier Value or FX Coupon Performance, as 

applicable, for each Range Accrual Day in the period from (and 

including) the Range Cut-off Date to (and including) the Range Period 

End Date will be deemed to be the FI DC Barrier Value or FX Coupon 

Performance, as applicable, on the Range Cut-off Date. 

  FX Memory Coupon 

If FX Memory Coupon is specified as applicable in the applicable Final 

Terms: 
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(i) if the FI Digital Coupon Condition is satisfied in respect of the 

relevant FI Interest Valuation Date: 

FI Rate A - Paid FX Memory Coupons; or 

(ii)  if the FI Digital Coupon Condition is not satisfied in respect of 

the relevant FI Interest Valuation Date: 

FI Rate B 

Where: 

"Current FX Memory Coupon In terest Period" means, in 

respect of a FI Interest Valuation Date, the Interest Period 

ending on or immediately prior to such FI Interest Valuation 

Date. 

"Paid FX Memory Coupons" means, in respect of a FI Interest 

Valuation Date, the sum of the values calculated for each 

Interest Period as the product of (i) the Rate of Interest and (ii) 

the Day Count Fraction, in each case calculated for each 

Interest Period preceding the Current FX Memory Coupon 

Interest Period. 

  Combination Floater Coupon 

If Combination Floater is specified as applicable in the applicable Final 

Terms: 

-ÉÎ'ÌÏÂÁÌ #ÁÐȟ-ÁØ 'ÌÏÂÁÌ &ÌÏÏÒȟ'ÌÏÂÌÁ -ÁÒÇÉÎ'ÅÁÒÉÎÇ&) 2ÁÔÅ 
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  Power Reverse Dual Currency ("PRDC") Coupon 

If PRDC Coupon is specified as applicable in the applicable Final 

Terms: 

(i) if Knock-in Event is specified as applicable in the applicable 

Final Terms: 

(A) if no Knock-in Event has occurred, 0 (zero); or 

(B) if a Knock-in Event has occurred: 

Min (Cap, Max (Floor, (Coupon Percentage 1 x PRDC 

Performance) -Coupon Percentage 2)); 

(ii)  if Knock-in Event is not specified as applicable in the 

applicable Final Terms: 

Min (Cap, Max (Floor, (Coupon Percentage 1 x PRDC 

Performance) -Coupon Percentage 2)); 

(iii)  if Knock-in Event and Knock-out Event are specified as 

applicable in the applicable Final Terms: 

(A) if a Knock-in Event has occurred but a Knock-out 

Event has not occurred: 

Min (Cap, Max (Floor, (Coupon Percentage 1 x PRDC 

Performance) -Coupon Percentage 2)); 

(B) if (a) a Knock-in Event and a Knock-out Event have 

occurred or (b) a Knock-out Event has occurred, 0 

(zero); 

Where: 

"PRDC Performance" means the quotient of the Final 

Settlement Price (as numerator) and the Initial Settlement Price 

(as denominator). 

  FI Digital Floor Coupon 

If the Notes are specified in the applicable Final Terms as being FI 

Digital Floor Coupon Notes: 

(i) if Knock-in Event is specified as applicable in the applicable 

Final Terms: 

(A) if no Knock-in Event has occurred, 0 (zero); 

(B) if a Knock-in Event has occurred and the FI Digital 

Floor Condition is satisfied in respect of the relevant FI 

Interest Valuation Date: 

Digital Floor Percentage 1; or 

(C) if a Knock-in Event has occurred and the FI Digital 

Floor Condition is not satisfied in respect of the 

relevant FI Interest Valuation Date: 
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Digital Floor Percentage 2. 

(ii)  if Knock-in Event is not specified as applicable in the 

applicable Final Terms: 

(A) if the FI Digital Floor Condition is satisfied in respect 

of the relevant FI Interest Valuation Date: 

Digital Floor Percentage 1; or 

(B) if the FI Digital Floor Condition is not satisfied in 

respect of the relevant FI Interest Valuation Date: 

Digital Floor Percentage 2; or 

(iii)  if Knock-in Event and Knock-out Event are specified as 

applicable in the applicable Final Terms: 

(A) if no Knock-in Event has occurred, 0 (zero); or 

(B) if a Knock-in Event has occurred but a Knock-out 

Event has not occurred and the FI Digital Floor 

Condition is satisfied in respect of the relevant FI 

Interest Valuation Date: 

Digital Floor Percentage 1; 

(C) in all other cases: 

Digital Floor Percentage 2. 

  FI Digital Cap Coupon 

If the Notes are specified in the applicable Final Terms as being FI 

Digital Cap Coupon Notes: 

(i) if Knock-in Event is specified as applicable in the applicable 

Final Terms: 

(A) if no Knock-in Event has occurred, 0 (zero); 

(B) if a Knock-in Event has occurred and the FI Digital 

Cap Condition is satisfied in respect of the relevant FI 

Interest Valuation Date: 

Digital Cap Percentage 1; or 

(C) if a Knock-in Event has occurred and the FI Digital 

Cap Condition is not satisfied in respect of the relevant 

FI Interest Valuation Date: 

Digital Cap Percentage 2; or 

(ii)  if Knock-in Event is not specified as applicable in the 

applicable Final Terms: 

(A) if the FI Digital Cap Condition is satisfied in respect of 

the relevant FI Interest Valuation Date: 

Digital Cap Percentage 1; or 
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(B) if the FI Digital Cap Condition is not satisfied in 

respect of the relevant FI Interest Valuation Date: 

Digital Cap Percentage 2; or 

(iii)  if Knock-in Event and Knock-out Event are specified as 

applicable in the applicable Final Terms: 

(A) if no Knock-in Event has occurred, 0 (zero); or 

(B) if a Knock-in Event has occurred but a Knock-out 

Event has not occurred and the FI Digital Cap 

Condition is satisfied in respect of the relevant FI 

Interest Valuation Date: 

Digital Cap Percentage 1; 

(C) in all other cases:  Digital Cap Percentage 2. 

  FI Target Coupon 

If the Notes are specified in the applicable Final Terms as being FI 

Target Coupon Notes and an Automatic Early Redemption Event has 

not occurred, the Coupon Rate in respect of the Target Final Interest 

Period shall be the Final Interest Rate specified in the applicable Final 

Terms. 

  These rates and/or amounts of interest payable may be subject to a 

maximum or a minimum.  If Coupon Switch Election or Automatic 

Coupon Switch is specified as applicable in the applicable Final Terms, 

the rate may be switched from one specified rate to another.  If 

Additional Coupon Switch is specified as applicable in the applicable 

Final Terms, an Additional Switch Coupon Amount will be payable on 

the Interest Payment Date following such switch.  The terms applicable 

to each Series of such Notes will be determined by the Issuer and any 

relevant Dealer at the time of issue of the relevant Notes, specified in 

the applicable Final Terms and summarised in the relevant issue specific 

summary annexed to the applicable Final Terms. 

  Redemption 

  The terms under which Notes may be redeemed (including the maturity 

date, redemption date or related settlement date and the amount payable 

or deliverable on redemption as well as any provisions relating to early 

redemption or cancellation) will be determined by the Issuer at the time 

of issue of the relevant Notes, specified in the applicable Final Terms 

and summarised in the relevant issue specific summary annexed to the 

applicable Final Terms.  Notes may be redeemed early for tax reasons at 

the Early Redemption Amount calculated in accordance with the 

Conditions or, if specified in the applicable Final Terms.  The Optional 

Redemption Amount in respect of each nominal amount of Notes equal 

to the Calculation Amount shall be the Calculation Amount multiplied 

by the percentage specified in the applicable Final Terms; or (ii) the 

SPS Call Payout (in the case of early redemption at the option of the 

Issuer).  

  Notes may be cancelled or redeemed early if the performance of the 

Issuer's obligations under the Notes has become illegal or by reason of 

force majeure or act of state it becomes impossible or impracticable for 

the Issuer to perform its obligations under the Notes and/or any related 
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hedging arrangements. 

  In the case of Notes linked to an Underlying Reference, the Notes may 

also be cancelled or redeemed early following the occurrence of certain 

disruption, adjustment, extraordinary or other events as summarised in 

the relevant issue specific summary annexed to the applicable Final 

Terms.  If Payout Switch Election or Automatic Payout Switch is 

specified in the applicable Final Terms, the amount payable or 

deliverable on redemption may be switched from one amount payable or 

deliverable to another. 

  Indication of Yield 

  In the case of Notes that bear or pay interest at a fixed rate, the yield 

will be specified in the applicable Final Terms and will be calculated as 

the rate of interest that, when used to discount each scheduled payment 

of interest and principal under the Notes from the Scheduled Maturity 

Date back to the Issue Date, yields amounts that sum to the Issue Price.  

An indication of the yield may only be calculated for Fixed Rate and 

may not be determined for Notes that bear or pay interest determined by 

reference to a floating rate and/or a rate calculated by reference to one 

or more Underlying Reference(s). 

  The yield is calculated at the Issue Date on the basis of the Issue Price 

and on the assumption that the Notes are not subject to early 

cancellation or, if applicable, no Credit Event occurs.  It is not an 

indication of future yield. 

  In the case of Notes that bear or pay interest other than at a fixed rate, 

due to the nature of such Notes it is not possible to determine the yield 

as of the Issue Date. 

  Representative of Noteholders 

  No representative of the Noteholders has been appointed by the Issuer. 

  Please also refer to item C.8 above for rights attaching to the Notes. 

C.10 Derivative 

Component: 

Payments of interest in respect of certain Tranches of Notes may be 

determined by reference to the performance of certain specified 

Underlying Reference(s). 

  Please also refer to Elements C 9 above and C15 below. 

C.11 Listing and 

Trading: 

Applications will be made to the Irish 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 "Official List ") and 

trading on its regulated market (the "Main Securities Market"). 

  Issue-specific summary 

[Application will be made to the Irish Stock Exchange for the Notes to 

be admitted to the official list (the "Official List") and trading on its 

regulated market (the "Main Securities Market")].] 

  

C.15 How the value of 

the investment in 

the derivative 

securities is 

affected by the 

The amount (if any) payable in respect of interest or the amount payable 

or assets deliverable on redemption or settlement of the Notes may be 

calculated by reference to certain specified Underlying Reference(s) 

specified in the applicable Final Terms.  As a consequence no interest 
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value of the 

underlying assets 

and no principal may be payable in respect of the Notes. 

[Fixed Rate Notes 

Fixed rate interest will be payable on such day(s) as specified in the 

applicable Final Terms or Drawdown Prospectus and on redemption. 

  Interest will 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 of an initial period, bear interest at an 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 for the 

relevant Specified Currency, and for a period equal to the Reset Period, 

as adjusted for any applicable margin, in each case as may be specified 

in the relevant Final Terms or Drawdown Prospectus.] 

  [Floating Rate Notes 

Floating Rate Notes will bear interest calculated: 

  (a) on the same basis as the floating rate under a 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 

  (b) on the basis of a reference rate appearing on an agreed screen 

page of a commercial quotation service; or 

  (c) on such other basis as may be agreed in writing between the 

Issuer and 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 prior to 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.] 
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  [Index Linked Notes 

Payments (whether in respect of principal or interest and 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, inter 

alia, an equity index or a property index or a custom index established, 

calculated and/or sponsored by the Issuer and/or its Affiliates.  Index 

Linked Notes may be subject to early redemption or adjustment if an 

Index is modified or cancelled and there is no successor index 

acceptable to the Calculation Agent, if the Index's sponsor fails to 

calculate and announce the Index, or certain events (such as illegality, 

disruptions or cost increases) occur with respect to the Issuer's or any of 

its Affiliates' hedging arrangements.  If certain disruption events occur 

with respect to valuation of an Index such valuation will be postponed 

and may be made by the Calculation Agent.  Payments may also be 

postponed.  Index Linked Notes which are linked to a custom index will 

only be offered as Exempt Notes.] 

  [Share Linked Notes 

Payments (whether in respect of principal or interest and 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.  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-listing of a 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 

respect to the Issuer's or any of its Affiliates' hedging arrangements, or 

if insolvency filings are made with respect to a Share or Underlying 

Share issuer.] 

  [ETI Linked Notes 

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.] 
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  [Commodity Linked 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 one or more commodities and/or commodity 

indices as agreed between the Issuer and 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 index disruption event in respect of a Commodity 

Index.  Commodity Linked Notes may be subject to cancellation or 

early redemption or adjustment if a Commodity Index is modified or 

cancelled and there is no successor index acceptable to the Calculation 

Agent, if the Commodity Index's sponsor fails to calculate and 

announce the Commodity Index, or certain events (such as illegality or 

disruptions) occur with respect to the Issuer's or any of its Affiliates' 

hedging arrangements.  Commodity Linked Notes linked to a custom 

commodity index will only be offered as Exempt Notes.] 

  [Fund Linked Notes 

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 or administration of a fund) occur, if certain valuation or 

settlement disruption events occur with respect to a fund, or if certain 

events (such as illegality, disruptions or cost increases) occur with 

respect to the Issuer's or any of its Affiliates' hedging arrangements.] 

  [Credit Linked Notes 

Notes with respect to 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 Credit Event Redemption 

Amount, if Cash  

Settlement is specified in the applicable Final Terms or Drawdown 

Prospectus, or by Delivery of the Deliverable Obligations comprising 

the Entitlement, if Physical Delivery is specified in the applicable Final 

Terms.] 
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  [Foreign Exchange (FX) Rate Linked Notes 

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.] 

  [Underlying Interest Rate Linked Notes 

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 between the Issuer and the Dealer set out in the 

applicable Final Terms or Drawdown Prospectus.] 

  [Hybrid Notes 

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.] 

  [Zero Coupon Notes 

Zero Coupon Notes will not bear interest other than in the case of late 

payment.] 

  [Å] 

C.16 Maturity of the 

derivative 

securities 

The Maturity Date of the Notes will be specified in the applicable Final 

Terms. 

[Å] 

C.17 Settlement 

Procedure 

Notes may be cash or physically settled. 

[Å] 

C.18 Return on 

Derivative Notes 

See item C.8 above for the rights attaching to the Notes. 

Information on interest in relation to the Notes is set out in Element C.9 

above 

  Final Redemption - Notes 

  Each Note will be redeemed by the Issuer on the Maturity Date unless 

previously redeemed or purchased and cancelled: 

  (a) if the Notes are Cash Settled Notes, at the Final Redemption 

Amount as specified in the applicable Final Terms, being an 

amount calculated by the Calculation Agent equal to the Final 

Payout specified in the applicable Final Terms; or 

  (b) if the Notes are Physically Settled Notes, by delivery of the 

Entitlement, being the quantity of the Relevant Asset(s) 

specified in the applicable Final Terms equal to the Entitlement 

Amount specified in the applicable Final Terms. 
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  Notwithstanding the above, if the Notes are Credit Linked Notes, 

redemption shall be at the amount and/or by delivery of the assets 

specified in the Credit Linked Conditions and the applicable Final 

Terms. 

  Final Payouts 

  SPS Final Payouts 

  SPS Fixed Percentage Notes 

The Payout comprises a fixed percentage equal to the Constant 

Percentage 1. 

If the Notes are specified in the applicable Final Terms as being SPS 

Fixed Percentage Notes: 

Constant Percentage 1 

Description of Payout 

  SPS Reverse Convertible Notes 

The Payout comprises: 

¶ if no Knock-in Event has occurred, a fixed percentage equal to 

the Constant Percentage 1; 

¶ if a Knock-in Event has occurred and Option is Put or Put 

Spread indexation to the value of the Underlying Reference(s) 

up to the Strike Percentage; or 

¶ if a Knock-in Event has occurred and Option is Forward, 

indexation to the value of the Underlying Reference(s); or 

¶ If a Knock-in Event has occurred and Option is EDS, a 

percentage that depends on how many Underlying Reference(s) 

in the basket have a value greater than the EDS Barrier 

Percentage.  When Gearing is positive the higher the number of 

Underlying References with a value above this barrier the 

higher the percentage. 

¶ Physical Delivery may also apply. 

If the Notes are specified in the applicable Final Terms as being SPS 

Reverse Convertible Notes: 

(A) if no Knock-in Event has occurred: 

Constant Percentage 1; or 

(B) if a Knock-in Event has occurred: 

Max (Constant Percentage 2 + Gearing x Option; 0%) 

Where: 

"Option" means Put, Put Spread, EDS or Forward as specified in the 

applicable Final Terms; 

"EDS" means Max (Floor Percentage, Min (Constant Percentage 3 - 
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nEDS x Loss Percentage, 0%)); 

"nEDS" means the number of Underlying Reference(s) in the basket in 

respect of which the Final Redemption Value is (i) less than or equal to 

or (ii) less than, as specified in the applicable Final Terms, EDS Barrier 

Percentage; 

"Forward " means Final Redemption Value - Strike Percentage; 

"Put" means Max (Strike Percentage - Final Redemption Value; 0); and 

"Put Spread" means Min (Max (Strike Percentage - Final Redemption 

Value; 0); Cap Percentage), 

Provided That (aa) if the provisions of sub-paragraph (A) of this 

Payout Condition 1.2(b)(i) apply and Physical Delivery Option 1 is 

specified as applicable in the applicable Final Terms or (bb) if the 

provisions of sub-paragraph (B) of this Payout Condition 1.2(b)(i) apply 

and Physical Delivery Option 2 is specified as applicable in the 

applicable Final Terms, no Final Redemption Amount will be payable 

and Physical Delivery will apply. 

  Vanilla Call Spread Notes 

Description of Payout 

¶ if no Knock-in Event has occurred, a fixed percentage equal to 

the Constant Percentage 1; 

¶ if a Knock-in Event has occurred and Option is Put or Put 

Spread indexation to the value of the Underlying Reference(s) 

up to the Strike Percentage; or 

¶ if a Knock-in Event has occurred and Option is Forward, 

indexation to the value of the Underlying Reference(s); or 

¶ If a Knock-in Event has occurred and Option is EDS, a 

percentage that depends on how many Underlying Reference(s) 

in the basket have a value greater than the EDS Barrier 

Percentage.  When Gearing is positive the higher the number of 

Underlying References with a value above this barrier the 

higher the percentage. 

¶ Physical Delivery may also apply. 

If the Notes are specified in the applicable Final Terms as being Vanilla 

Call Spread Notes: 

#ÏÎÓÔÁÎÔ 0ÅÒÃÅÎÔÁÇÅ ρ 'ÅÁÒÉÎÇᶻ-ÉÎ -ÁØ&ÉÎÁÌ 2ÅÄÅÍÐÔÉÏÎ 6ÁÌÕÅ3ÔÒÉËÅ 0ÅÒÃÅÎÔÁÇÅȠ &ÌÏÏÒ 0ÅÒÃÅÎÔÁÇÅȟ#ÁÐ 0ÅÒÃÅÎÔÁÇÅ 
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  Vanilla Put Spread Notes 

The Payout comprises: 

¶ if Gearing is positive a fixed percentage equal to Constant 

Percentage 1 or, if Gearing is negative, no fixed percentage; 

and 

¶ indexation to the value of the Underlying Reference(s) below 

the Strike Percentage up to a maximum level.  The maximum 

level is equal to the Cap Percentage. 

If the Notes are specified in the applicable Final Terms as being Vanilla 

Put Spread Notes: 

)Percentage Cap 0); Value; Redemption Final - Percentage (Strike(Max Min  * Gearing + 1 PercentageConstant  

  Vanilla Digital Notes 

The Payout comprises: 

¶ a fixed percentage; and 

¶ if  a Knock-in Event has occurred, the Bonus Coupon. 

If the Notes are specified in the applicable Final Terms as being Vanilla 

Digital Notes: 

(A) if a Knock-in Event has occurred: 

Constant Percentage 1 + Bonus Coupon; or 

(B) if no Knock-in Event has occurred: 

Constant Percentage 2. 

  Knock-in Vanilla Call Notes 

The Payout comprises: 

¶ a fixed percentage; and 

¶ if a Knock-in Event has occurred, indexation to the value of the 

Underlying Reference(s) above the Strike Percentage. 

If the Notes are specified in the applicable Final Terms as being Knock-

in Vanilla Call Notes: 

(A) if a Knock-in Event has occurred: 

Constant Percentage 1 + Gearing*Max (Final Redemption Value ï Strike Percentage, Floor Percentage); 

or 

(B) if no Knock-in Event has occurred: 

Constant Percentage 2. 
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  Knock-out Vanilla Call Notes 

If the Notes are specified in the applicable Final Terms as being Knock-

out Vanilla Call Notes: 

(A) if no Knock-out Event has occurred: 

or );PercentageFloor  ,Percentage Strike - Value Redemption (FinalMax  * Gearing + 1 PercentageConstant  

(B) if a Knock-out Event has occurred: 

Constant Percentage 2. 

The Payout comprises: 

¶ a fixed percentage; and 

¶ if no Knock-out Event has occurred, indexation to the value of 

the Underlying Reference(s) above the Strike Percentage. 

  Asian Spread Notes 

If the Notes are specified in the applicable Final Terms as being Asian 

Spread Notes: 

If Asian Local Cap is specified as applicable then: 

#ÏÎÓÔÁÎÔ 0ÅÒÃÅÎÔÁÇÅ ρ

'ÅÁÒÉÎÇᶻ-ÉÎ-ÁØ
ρ

4ÏÔÁÌ -
 Ø -ÉÎ-ÁØ&ÉÎÁÌ 2ÅÄÅÍÐÔÉÏÎ 6ÁÌÕÅ

 3ÔÒÉËÅ 0ÅÒÃÅÎÔÁÇÅȟ,ÏÃÁÌ &ÌÏÏÒ 0ÅÒÃÅÎÔÁÇÅȟ,ÏÃÁÌ #ÁÐ 0ÅÒÃÅÎÔÁÇÅȟ&ÌÏÏÒ 0ÅÒÃÅÎÔÁÇÅȠ#ÁÐ 0ÅÒÃÅÎÔÁÇÅ 

If Asian Local Cap is specified as not applicable: 

#ÏÎÓÔÁÎÔ 0ÅÒÃÅÎÔÁÇÅ ρ

'ÅÁÒÉÎÇᶻ-ÉÎ-ÁØ  
ρ

4ÏÔÁÌ -
 Ø -ÁØ&ÉÎÁÌ 2ÅÄÅÍÐÔÉÏÎ 6ÁÌÕÅȟ

3zÔÒÉËÅ 0ÅÒÃÅÎÔÁÇÅȟ,ÏÃÁÌ &ÌÏÏÒ 0ÅÒÃÅÎÔÁÇÅȟ&ÌÏÏÒ 0ÅÒÃÅÎÔÁÇÅȠ#ÁÐ 0ÅÒÃÅÎÔÁÇÅ 

The Payout comprises: 

¶ a fixed percentage equal to Constant Percentage 1; and 

¶ indexation to the average value of the Underlying Reference(s) 

up to a maximum level if the average value is above the Strike 

Percentage.  The maximum level is equal to the Cap 

Percentage. 

  Himalaya Securities 

If the Notes are specified in the applicable Final Terms as being 

Himalaya Notes: 

#ÏÎÓÔÁÎÔ 0ÅÒÃÅÎÔÁÇÅ ρ 'ÅÁÒÉÎÇᶻ-ÁØ
ρ

4ÏÔÁÌ -
Ø ÍÁØ"ÅÓÔ ,ÏÃË 6ÁÌÕÅ

3ÔÒÉËÅ 0ÅÒÃÅÎÔÁÇÅȟ,ÏÃÁÌ &ÌÏÏÒ 0ÅÒÃÅÎÔÁÇÅȟπ 
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  Where: 

"BestLockValue(i)" means the highest Underlying Reference Value on 

SPS Valuation Date(i) of the Underlying Reference(s) in Relevant 

Basket(i); and 

"Relevant Basket(i)" means, in respect of SPS Valuation Date(i) a 

Basket comprising each Underlying Reference in Relevant Basket(i-1) 

but excluding the Underlying Reference in relation to BestLockValue(i-

1). 

Relevant Basket(i) will be set out in the applicable Final Terms. 

The Payout comprises: 

¶ a fixed percentage equal to Constant Percentage 1; 

¶ average indexation to the Underlying References above the 

Strike Percentage in accordance with the selection criteria on 

each Valuation Date where the Value of the best performing 

Underlying Reference in the Basket is calculated and then 

removed from the Basket for the following Valuation Dates, the 

Payout providing indexation to the average of those calculated 

Values (the BestLockValues) above the Strike Percentage. 

  Autocall Notes 

If the Notes are specified in the applicable Final Terms as being 

Autocall Notes: 

(A) if the Final Redemption Condition is satisfied: 

Constant Percentage 1 + FR Exit Rate; or 

(B) if the Final Redemption Condition is not satisfied and no 

Knock-in Event has occurred: 

Constant Percentage 2 + Coupon Airbag Percentage; or 

(C) if the Final Redemption Condition is not satisfied and a Knock-

in Event has occurred: 

Max(Constant Percentage 3 + Gearing x Option; 0%)] 

where: 

"Option" means Put, Put Spread, EDS or Forward as specified 

in the applicable Final Terms; 

"EDS" means Max (Floor Percentage, Min (Constant 

Percentage 4 -nEDS x Loss Percentage, 0%)); 

"Forward " means Final Redemption Value - Strike Percentage; 

"nEDS" means the number of underlying Reference(s) in the 

Basket in respect of which the relevant Final Redemption Value 

is (i) less than or equal to or (ii) less than, as specified in the 

applicable Final Terms, the EDS Barrier Percentage; 

"Put" means Max(Strike Percentage - Final Redemption Value; 
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0); and 

"Put Spread" means Min (Max (Strike Percentage - Final 

Redemption Value; 0); Cap Percentage), 

Provided That (aa) if the provisions of sub-paragraph (A) of 

this Payout Condition 1.2(e)(i) apply and Physical Delivery 

Option 1 is specified as applicable in the applicable Final 

Terms or (bb) if the provisions of sub-paragraph (B) of this 

Payout Condition 1.2(e)(i) apply and Physical Delivery Option 

2 is specified as applicable in the applicable Final Terms or (cc) 

if the provisions of sub-paragraph (C) of this Payout Condition 

1.2(e)(i) apply and Physical Delivery Option 3 is specified as 

applicable in the applicable Final Terms, no Final Redemption 

Amount will be payable and Physical Delivery will apply. 

The Payout comprises: 

¶ if the Final Redemption Condition is satisfied, a fixed 

percentage plus a final exit rate (equal to the FR Exit Rate); 

¶ if the Final Redemption Condition is not satisfied and no 

Knock-In Event has occurred, a fixed percentage (that may 

differ from the above fixed percentage); 

¶ if the Final Redemption Condition is not satisfied, a Knock-In 

Event has occurred and Option is Put or Put Spread no fixed 

percentage and indexation to the value of the Underlying 

Reference(s) below the Strike Percentage; or 

¶ if the Final Redemption Condition is not satisfied, a Knock-in 

Event has occurred and Option is Forward, no fixed percentage 

and indexation to the value of the Underlying Reference(s); or 

¶ if the Final Redemption Condition is not satisfied, a Knock-in 

Event has occurred and Option is EDS, a percentage that 

depends on how many Underlying Reference(s) in the basket 

have a value greater than the EDS Barrier Percentage.  When 

Gearing is positive the higher the number of Underlying 

Reference(s) with a value above this barrier the higher the 

percentage. 

¶ Physical Delivery may also apply. 

  Autocall One Touch Notes 

If the Notes are specified in the applicable Final Terms as being 

Autocall One Touch Notes: 

(A) if the Final Redemption Condition is satisfied: 

Constant Percentage 1 + FR Exit Rate; 

(B) if the Final Redemption Condition is not satisfied a no Knock-

out Event has occurred: 

Constant Percentage 2 + Coupon Airbag Percentage 1; or 

(C) if the Final Redemption Condition is not satisfied, no Knock-
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out Event has occurred and no Knock-in Event has occurred: 

Constant Percentage 3 + Coupon Airbag Percentage 2; or 

(D) if the Final Redemption Condition is not satisfied and if no 

Knock-out Event has occurred but a Knock-in Event has 

occurred: 

Max (Constant Percentage 4 + Gearing x Option; 0%) 

where: 

"Forward " means Final Redemption Value - Strike Percentage; 

"Option" means Put, Put Spread or Forward as specified in the 

applicable Final Terms; 

"Put" means Max (Strike Percentage - Final Redemption 

Value; 0); and 

"Put Spread" means Min (Max (Strike Percentage - Final 

Redemption Value; 0); Cap Percentage). 

The Payout comprises: 

¶ if the Final Redemption Condition is satisfied, a fixed 

percentage plus a final exit rate (equal to the FR Exit Rate); 

¶ if the Final Redemption Condition is not satisfied and a Knock-

Out Event has occurred, a fixed percentage (that may differ 

from the above fixed percentage); 

¶ if the Final Redemption Condition is not satisfied and no 

Knock-Out Event and no Knock-In Event has occurred, a fixed 

percentage (that may differ from the above fixed percentages); 

or 

¶ if the Final Redemption Condition is not satisfied and no 

Knock-Out Event has occurred, if Option is Put or Put Spread 

but a Knock-In Event has occurred, no fixed percentage and 

indexation to the value of the Underlying Reference(s) below 

the Strike Percentage; or if Option is Forward, no fixed 

percentage and indexation to the value of the Underlying 

Reference(s). 

  Autocall Standard Notes 

If the Notes are specified in the applicable Final Terms as Autocall 

Standard Notes: 

(A) If FR Barrier Value is greater than or equal to the Final 

Redemption Condition Level: 

100% + FR Exit Rate; or 

  (B) If FR Barrier Value is less than the Final Redemption Condition 

Level and no Knock-in Event has occurred: 

100% + Coupon Airbag Percentage; or 
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    (C) If FR Barrier Value is less than the Final Redemption Condition 

Level and a Knock-in Event has occurred: 

Min (100%, Final Redemption Value). 

The Payout comprises: 

¶ if  the FR Barrier Value on the SPS FR Barrier Valuation Date 

is equal to or greater than the Final Condition Level, 100 per 

cent. plus a final exit rate (equal to the FR Exit Rate); 

¶ if the FR Barrier Value on the SPS FR Barrier Valuation Date 

is less than the Final Redemption Condition Level and no 

Knock-in Event has occurred, 100 per cent. plus a fixed 

percentage; or 

¶ if the FR Barrier Value on the SPS FR Barrier Valuation Date 

is less than the Final Redemption Condition Level and a 

Knock-in Event has occurred, the minimum of 100 per cent. 

and indexation to the value of the Underlying Reference(s). 

  Certi plus:  Twin Win Notes 

If the Notes are specified in the applicable Final Terms as being Certi 

plus:  Twin Win Notes: 

(A) if Cap is specified as not applicable in the applicable Final 

Terms: 

(1) if a Knock-out Event has occurred: 

#ÏÎÓÔÁÎÔ 0ÅÒÃÅÎÔÁÇÅ ρ
-ÁØ πȟ'ÅÁÒ $Ï×Î
&zÉÎÁÌ 2ÅÄÅÍÐÔÉÏÎ 6ÁÌÕÅȠÏÒ 

(2) if no Knock-out Event has occurred: 

Constant Percentage 2 + Max [Max (Gear up 1* (Strike Percentage - 
Final Redemption Value),Gear up 2 * (Final Redemption Value - 

Strike Percentage)),Floor Percentage] 

(B) if Cap is specified as applicable in the applicable Final Terms: 

(1) if a Knock-out Event has occurred: 

Constant Percentage 1 + [Min (Cap Percentage, Gear Down * 

Final Redemption Value)]; or 

(2) if  no Knock-out Event has occurred: 

Constant Percentage 2 + Max [Max (Gear up 1 * (Strike Percentage - 

Final Redemption Value),Min (Cap Percentage - Strike Percentage, 

Gear Up 2 * (Final Redemption Value - Strike Percentage))),Floor 
Percentage]. 

If Cap is specified as not applicable the Payout comprises: 

¶ if no Knock-out Event has occurred, a minimum percentage, 

indexation to the value of the Underlying Reference(s) above 

the Strike Percentage and indexation to the value of the 

Underlying Reference(s) below the Strike Percentage in 
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absolute terms; or 

¶ if a Knock-out Event has occurred, indexation to the value of 

the Underlying Reference(s). 

If Cap is specified as applicable the Payout comprises: 

¶ if no Knock-out Event has occurred, a minimum percentage, 

indexation to the value of the Underlying Reference(s) above 

the Strike Percentage and up to a maximum level equal to the 

Cap Percentage and indexation to the value of the Underlying 

Reference(s) below the Strike Percentage in absolute terms; or 

¶ if a Knock-out Event has occurred, indexation to the value of 

the Underlying Reference(s) up to a maximum level equal to 

the Cap Percentage. 

  Certi plus:  Generic Notes 

If the Notes are specified in the applicable Final Terms as being Certi 

plus:  Generic Notes: 

#ÏÎÓÔÁÎÔ 0ÅÒÃÅÎÔÁÇÅ ρ 'ÅÁÒÉÎÇ 5Ðz/ÐÔÉÏÎ 5Ð 'ÅÁÒÉÎÇ $Ï×Îz/ÐÔÉÏÎ $Ï×Î 

where: 

"Down Call" means Max (Down Final Redemption Value - Down 

Strike Percentage; Down Floor Percentage); 

"Down Call Spread" means Min (Max (Down Final Redemption Value 

-Down Strike Percentage; Down Floor Percentage); Down Cap 

Percentage); 

"Down Forward" means Down Final Redemption Value - Down Strike 

Percentage; 

"Down Put" means Max (Down Strike Percentage - Down Final 

Redemption Value; Down Floor Percentage); 

"Down Put Spread" means Min (Max (Down Strike Percentage - 

Down Final Redemption Value; Down Floor Percentage); Down Cap 

Percentage); 

"Option Down" means Down Put, Down Put Spread, Down Forward, 

Down Call or Down Call Spread as specified in the applicable Final 

Terms; 

"Option Up" means Up Call, Up Call Spread, Up Forward, Up Put or 

Up Put Spread as specified in the applicable Final Terms; 

"Up Call" means Max (Up Final Redemption Value - Up Strike 

Percentage; Up Floor Percentage); 

"Up Call Spread" means Min (Max (Up Final Redemption Value - Up 

Strike Percentage; Up Floor Percentage); Up Cap Percentage); 

"Up Forward" means Up Final Redemption Value - Up Strike 

Percentage; 

"Up Put" means Max (Up Strike Percentage - Up Final Redemption 



 

31 

 

Element Title   

Value; Up Floor Percentage); and 

"Up Put Spread" means Min (Max (Up Strike Percentage - Up Final 

Redemption Value; Up Floor Percentage); Up Cap Percentage). 

The Payout provides no guarantee of a fixed percentage and comprises: 

¶ indexation to the value of the Underlying Reference(s) through 

the Option Up which may be subject to a maximum level; and 

¶ indexation to the value (this value may differ from the value 

above) of the Underlying Reference(s) through the Option 

Down which may be subject to a maximum level (which may 

differ from the maximum level above). 

  Certi plus:  Generic Knock-in Notes 

If the Notes are specified in the applicable Final Terms as being Certi 

plus:  Generic Knock-in Notes: 

(A) if no Knock-in Event has occurred: 

Constant Percentage 1 + Gearing Up * Option Up 

(B) if a Knock-in Event has occurred: 

Constant Percentage 2 + Gearing Down * Option Down 

where: 

"Down Call" means Max (Down Final Redemption Value - Down 

Strike Percentage; Down Floor Percentage); 

"Down Call Spread" means Min (Max (Down Final Redemption Value 

-Down Strike Percentage; Down Floor Percentage); Down Cap 

Percentage); 

"Down Forward" means Down Final Redemption Value - Down Strike 

Percentage; 

"Down Put" means Max (Down Strike Percentage - Down Final 

Redemption Value; Down Floor Percentage); 

"Down Put Spread" means Min (Max (Down Strike Percentage - 

Down Final Redemption Value; Down Floor Percentage); Down Cap 

Percentage); 

"Option Down" means Down Put, Down Put Spread, Down Forward, 

Down Call or Down Call Spread as specified in the applicable Final 

Terms; 

"Option Up" means Up Call, Up Call Spread, Up Forward, Up Put or 

Up Put Spread as specified in the applicable Final Terms; 

"Up Call" means Max (Up Final Redemption Value - Up Strike 

Percentage; Up Floor Percentage); 

"Up Call Spread" means Min (Max (Up Final Redemption Value - Up 

Strike Percentage; Up Floor Percentage); Up Cap Percentage); 

"Up Forward" means Up Final Redemption Value - Up Strike 
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Percentage; 

"Up Put" means Max (Up Strike Percentage - Up Final Redemption 

Value; Up Floor Percentage); and 

"Up Put Spread" means Min (Max (Up Strike Percentage - Up Final 

Redemption Value; Up Floor Percentage); Up Cap Percentage). 

The Payout comprises: 

¶ if no Knock-in Event occurs, a fixed percentage and indexation 

to the value of the Underlying Reference(s) through the Option 

Up which may be subject to a maximum level; or 

¶ if  a Knock-in Event occurs, a fixed percentage and indexation 

to the value of the Underlying Reference(s) (this value may 

differ from the value above) through the Option Down which 

may be subject to a maximum level (which may differ from the 

maximum level above). 

  Certi plus:  Generic Knock-out Notes 

If the Notes are specified in the applicable Final Terms as being Certi 

plus:  Generic Knock-out Notes: 

(A) if no Knock-out Event has occurred: 

Constant Percentage 1 + Gearing Up x Option Up; or 

(B) if a Knock-out Event has occurred: 

Constant Percentage 2 + Gearing Down x Option Down, 

where: 

"Down Call" means Max (Down Final Redemption Value - Down 

Strike Percentage; Down Floor Percentage); 

"Down Call Spread" means Min (Max (Down Final Redemption Value 

- Down Strike Percentage; Down Floor Percentage); Down Cap 

Percentage); 

"Down Forward" means Down Final Redemption Value - Down Strike 

Percentage; 

"Down Put" means Max (Down Strike Percentage - Down Final 

Redemption Value; Down Floor Percentage); 

"Down Put Spread" means Min (Max (Down Strike Percentage - 

Down Final Redemption Value; Down Floor Percentage); Down Cap 

Percentage); 

"Option Down" means Down Put, Down Put Spread, Down Forward, 

Down Call or Down Call Spread as specified in the applicable Final 

Terms; 

"Option Up" means Up Call, Up Call Spread, Up Forward, Up Put or 

Up Put Spread as specified in the applicable Final Terms; 

"Up Call" means Max (Up Final Redemption Value - Up Strike 
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Percentage; Up Floor Percentage); 

"Up Call Spread" means Min (Max (Up Final Redemption Value - Up 

Strike Percentage; Up Floor Percentage); Up Cap Percentage); 

"Up Forward" means Up Final Redemption Value - Up Strike 

Percentage; 

"Up Put" means Max (Up Strike Percentage - Up Final Redemption 

Value; Up Floor Percentage); and 

"Up Put Spread" means Min (Max (Up Strike Percentage - Up Final 

Redemption Value; Up Floor Percentage); Up Cap Percentage). 

The Payout comprises: 

¶ if no Knock-out Event occurs, a fixed percentage and 

indexation to the value of the Underlying Reference(s) through 

the Option Up which may be subject to a maximum level; or 

¶ if a Knock-out Event occurs, a fixed percentage and indexation 

to the value of the Underlying Reference(s) (this value may 

differ from the value above) through the Option Down which 

may be subject to a maximum level (which may differ from the 

maximum level above). 

  Stellar Notes 

If the Notes are specified in the applicable Final Terms as being Stellar 

Notes: 

-ÁØ'ÌÏÂÁÌ &ÌÏÏÒ 0ÅÒÃÅÎÔÁÇÅ-ÁØ,ÏÃÁÌ &ÌÏÏÒ 0ÅÒÃÅÎÔÁÇÅȟ-ÉÎ#ÁÐ 0ÅÒÃÅÎÔÁÇÅȟ&ÉÎÁÌ 2ÅÄÅÍÐÔÉÏÎ 6ÁÌÕÅË 3ÔÒÉËÅ 0ÅÒÃÅÎÔÁÇÅ 

The Payout comprises an amount equal to the sum of the Final 

Redemption Values above the Strike Percentage for each Underlying 

Reference in the basket (each such Final Redemption Value being 

subject to a minimum and a maximum level) subject to a minimum level 

of the Global Floor Percentage. 

  FI Payouts 

  FI FX Vanilla Notes 

If the Notes are specified in the applicable Final Terms as being FI FX 

Vanilla Notes: 

(i) if Knock-in Event is specified as applicable in the applicable 

Final Terms: 

(A) if no Knock-in Event has occurred, FI Constant 

Percentage 1; or 

(B) if a Knock-in Event has occurred: 

FI Constant Percentage 1 + (Gearing x Option); 

(ii)  if Knock-in Event is not specified as applicable in the 

applicable Final Terms:  FI Constant Percentage 1 + (Gearing x 

Option); 
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(iii)  if Knock-in Event and Knock-out Event are specified as 

applicable in the applicable Final Terms: 

(A) if a Knock-in Event has occurred but a Knock-out 

Event has not occurred: 

FI Constant Percentage 1 + (Gearing x Option); 

(B) if (a) a Knock-in Event and a Knock-out Event have 

occurred or (b) a Knock-out Event has occurred, FI 

Constant Percentage 1. 

Where: 

"Option" means Max (Performance Value, Floor). 

  FI Digital Floor Notes 

If the Notes are specified in the applicable Final Terms as being FI 

Digital Floor Notes: 

(i) if Knock-in Event is specified as applicable in the applicable 

Final Terms: 

(A) if no Knock-in Event has occurred, FI Constant 

Percentage 1; 

(B) if a Knock-in Event has occurred and the FI Digital 

Floor Condition is satisfied in respect of the relevant FI 

Redemption Valuation Date: 

FI Constant Percentage 1 + Digital Floor Percentage 1; 

or 

(C) if a Knock-in Event has occurred and the FI Digital 

Floor Condition is not satisfied in respect of the 

relevant FI Redemption Valuation Date: 

FI Constant Percentage 1 + Digital Floor Percentage 2; 

or 

(ii)  if Knock-in Event is not specified as applicable in the 

applicable Final Terms: 

(A) if the FI Digital Floor Condition is satisfied in respect 

of the relevant FI Redemption Valuation Date: 

FI Constant Percentage 1 + Digital Floor Percentage 1; 

or 

(B) if the FI Digital Floor Condition is not satisfied in 

respect of the relevant FI Redemption Valuation Date: 

FI Constant Percentage 1 + Digital Floor Percentage 2; 

or 

(iii)  if Knock-in Event and Knock-out Event are specified as 

applicable in the applicable Final Terms: 

(A) if no Knock-in Event has occurred, FI Constant 
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Percentage 1; or 

(B) if a Knock-in Event has occurred but a Knock-out 

Event has not occurred and the FI Digital Floor 

Condition is satisfied in respect of the relevant FI 

Redemption Valuation Date: 

FI Constant Percentage 1 + Digital Floor Percentage 1; 

or 

(C) in all other cases: 

FI Constant Percentage 1 + Digital Floor Percentage 2. 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 FI Digital Cap Notes 

If the Notes are specified in the applicable Final Terms as being FI 

Digital Cap Notes: 

(i) if Knock-in Event is specified as applicable in the applicable 

Final Terms: 

(A) if no Knock-in Event has occurred, FI Constant 

Percentage 1; 

(B) if a Knock-in Event has occurred and the FI Digital 

Cap Condition is satisfied in respect of the relevant FI 

Redemption Valuation Date: 

FI Constant Percentage 1 + Digital Cap Percentage 1; 

or 

(C) if a Knock-in Event has occurred and the FI Digital 

Cap Condition is not satisfied in respect of the relevant 

FI Redemption Valuation Date: 

FI Constant Percentage 1 + Digital Cap Percentage 2; 

or 

(ii)  if Knock-in Event is not specified as applicable in the 

applicable Final Terms: 

(A) if the FI Digital Cap Condition is satisfied in respect of 

the relevant FI Redemption Valuation Date: 

FI Constant Percentage 1 + Digital Cap Percentage 1; 

or 

(B) if the FI Digital Cap Condition is not satisfied in 

respect of the relevant FI Redemption Valuation Date: 

FI Constant Percentage 1 + Digital Cap Percentage 2; 

or 

(iii)  if Knock-in Event and Knock-out Event are specified as 

applicable in the applicable Final Terms: 

(A) if no Knock-in Event has occurred, FI Constant 

Percentage 1; or: 

(B) if a Knock-in Event has occurred but a Knock-out 
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Event has not occurred and the FI Digital Cap 

Condition is satisfied in respect of the relevant FI 

Redemption Valuation Date: 

FI Constant Percentage 1 + Digital Cap Percentage 1; 

or 

(C) in all other cases: 

FI Constant Percentage 1 + Digital Cap Percentage 2. 

  FI Digital Plus Notes 

If the Notes are specified in the applicable Final Terms as being FI 

Digital Plus Notes: 

(i) if Knock-in Event is specified as applicable in the applicable 

Final Terms: 

(A) if, irrespective of whether a Knock-in Event has or has 

not occurred, the FI Digital Plus Condition is satisfied 

in respect of the relevant FI Redemption Valuation 

Date: 

FI Constant Percentage 1 + Max (Digital plus 

Percentage 1, (Gearing A x FI Digital Value)); or 

(B) if no Knock-in Event has occurred and the FI Digital 

Plus Condition is not satisfied in respect of the relevant 

FI Redemption Valuation Date: 

FI Constant Percentage 1; or 

(C) if a Knock-in Event has occurred and the FI Digital 

Plus Condition is not satisfied in respect of the relevant 

FI Redemption Valuation Date: 

FI Constant Percentage 1 + Min (Digital Plus 

Percentage 2, Max ((Gearing B x FI Digital Value), FI 

Digital Floor Percentage)); 

(ii)  if Knock-in Event is not specified as applicable in the 

applicable Final Terms: 

(A) if the FI Digital Plus Condition is satisfied in respect of 

the relevant FI Redemption Valuation Date: 

FI Constant Percentage 1 + Max (Digital Plus 

Percentage 1, (Gearing A x FI Digital Value)); or 

(B) if the FI Digital Plus Condition is not satisfied in 

respect of the relevant FI Redemption Valuation Date: 

FI Constant Percentage 1 + Min (Digital Plus 

Percentage 2, Max ((Gearing B x FI Digital Value), FI 

Digital Floor Percentage)); 

(iii)  if Knock-in Event and Knock-out Event are specified as 

applicable in the applicable Final Terms: 

(A) irrespective of whether a Knock-in Event and/or 
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Knock-out Event has occurred, if the FI Digital Plus 

Condition is satisfied in respect of the relevant FI 

Redemption Valuation Date: 

FI Constant Percentage 1 + Max (Digital Percentage 

(Gearing Plus FI Digital Value)); or 

(B) if a Knock-in Event has occurred but a Knock-out 

Event has not occurred and the FI Digital Plus 

Condition is not satisfied in respect of the relevant FI 

Redemption Valuation Date: 

FI Constant Percentage 1 + Max (Digital Plus 

Percentage 2, Max ((Gearing B x FI Digital Value), FI 

Digital Floor Percentage)); or 

(C) in all other cases: 

FI Constant Percentage 1. 

  Entitlement Amounts 

  Delivery of Worst-Performing Underlying 

  Delivery of Best-Performing Underlying 

  If Delivery of Worst-Performing Underlying or Delivery of Best-

Performing Underlying is specified in the applicable Final Terms, the 

Entitlement Amount will be rounded down to the nearest unit of each 

Relevant Asset capable of being delivered and in lieu thereof the Issuer 

will pay an amount equal to the Rounding and Residual Amount. 

  Automatic Early Redemption 

  If an Automatic Early Redemption Event specified in the applicable 

Final Terms occurs, the Notes will be redeemed early at the Automatic 

Early Redemption Amount on the Automatic Early Redemption Date. 

  The Automatic Early Redemption Amount in respect of each nominal 

amount of Notes equal to the Calculation Amount will be equal to the 

Automatic Early Redemption Payout specified in the applicable Final 

Terms or, if not set out, an amount equal to the product of (i) the 

Calculation Amount and (ii) the relevant AER Rate specified in the 

applicable Final Terms relating to the Automatic Early Redemption 

Date. 

  Automatic Early Redemption Payouts 

  SPS Automatic Early Redemption Payout:  

NA * (AER Redemption Percentage + AER Exit Rate) 

  Target Automatic Early Redemption: 

NA x (100% + Final Interest Rate) 

  FI Underlying Automatic Early Redemption:  

NA 
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FI Coupon Automatic Early Redemption:  

NA x (100% + (Min (Coupon Cap, Final Coupon Rate) x Final Day 

Count Fraction)). 

C.19 Final reference 

price of the 

Underlying 

[Underlying Reference EndDay Closing Price Value, means in respect 

of a Underlying Reference on a given date following the valuation 

date]/[Underlying Reference Restrike Value, means in respect of an 

Underlying Reference price value on a specified valuation date, a 

closing price value divided by a Underlying Reference price value on a 

specified preceding date]/[Underlying Reference StartDay Closing Price 

Value, means in respect of an Underlying Reference, the Underlying 

Reference closing price value for such Underlying Reference on a 

predetermined day which is prior to a specified valuation 

date]/[Underlying Reference TOM Value, means in respect of an 

Underlying Reference on a specified valuation date, the product of all 

Underlying Reference strike prices for all valuation dates for a specified 

period]/[Underlying Reference Value, means in respect of an 

Underlying Reference on a specified valuation date, the Underlying 

Reference closing price in respect of such specified valuation date 

divided by the Underlying Reference strike price and FX value, if 

applicable]/[Basket Value, means on a specified valuation date the sum 

of the values of for each Underlying Reference in the basket, such 

values being the Underlying Reference value for each Underlying 

Reference on the specified valuation date, multiplied the relevant 

Underlying Reference weighting]/[Best Value, means in respect of a 

specified valuation date, the highest Underlying Reference value for any 

Underlying Reference in the basket on the specified valuation 

date]/[Rainbow Value, means in respect of a specified valuation date, 

the sum of all the values for each Underlying Reference in the basket, 

such values being the ranked values for such Underlying References in 

respect of the specified valuation period multiplied by the relevant 

Underlying Reference weighting]/[Ranked Value, means the Underlying 

Reference value ranked in accordance with the highest Underlying 

Reference value and lowest Underlying Reference value on the 

specified valuation date, on a specified valuation date]/[Ranking, means 

in respect of a specified valuation date,  the ranking of the Underlying 

References by value from lowest Underlying Reference value to the 

greatest Underlying Reference value]/[Worst Value, means in respect of 

a specified valuation date, the lowest Underling Reference value for any 

Underlying Reference in the basket on the specified valuation 

date]/[Greatest Underlying Reference Value, means in respect of a 

Underlying Reference and a specified valuation period, the highest 

Underlying Reference value for such Underlying Reference for all of 

the specified valuation dates during the specified valuation 

period]/[Greatest Basket Value, means in respect of a specified 

valuation period, the highest value of the basket of Underlying 

References for all for the specified valuation dates during the specified 

valuation period]/[Greatest Best Value, means in respect of a specified 

valuation period, the highest value of the Underlying Reference(s) for 

all the specified valuation dates during the specified valuation 

period]/[Greatest Rainbow Value, means in respect of a specified 

valuation period, the highest rainbow value for all the specified 

valuation dates during the specified valuation period]/[Greatest Worst 

Value, means in respect of a specified valuation period, the highest 

worst value for all specified valuation dates during the specified 

valuation period]/[Lowest Underlying Reference Value, means in 

respect of a Underlying Reference and specified valuation period, the 
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lowest Underlying Reference value fort such Underlying Reference for 

all the specified valuation dates during the specified valuation 

period]/[Lowest Basket Value, means in respect of a specified valuation 

period, the lowest basket value for all the specified valuation dates 

during the specified valuation period]/[Lowest Best Value, means in 

respect of a specified valuation period, the lowest best value for all the 

specified valuation dates in the specified valuation period]/[Lowest 

Rainbow Value, means in respect of a specified valuation period, the 

lowest rainbow values for the specified valuation dates during the 

specified valuation period]/[Lowest Worst Value, means in respect of a 

specified valuation period, the lowest worst value for all the specified 

valuation dates during the specified valuation period]/[Average 

Underlying Reference Value, means in respect of an Underlying 

Reference and a specified valuation period, the average of the 

Underlying Reference value for such Underlying Reference for all the 

specified valuation dates in such specified valuation period]/[Average 

Basket Value, means in respect specified valuation period, the average 

basket values for all specified valuation dates during the specified 

valuation period]/[Average Best Value, means in respect of the 

specified valuation period, the average of the best values of the 

Underlying References for all the specified valuation dates during the 

specified valuation period]/[Average Rainbow Value, means in respect 

of a specified valuation period, the average of rainbow values for all the 

specified valuation dates during the specified valuation 

period]/[Average Worst Value, means in respect of a specified valuation 

period, the average of the worst values of the Underlying Reference for 

all the specified valuation dates during the specified valuation period] 

C.20 Underlying 

Reference 

The Underlying Reference is [a single][basket of] 

[Index(ices)][shares[s]][global depositary receipt ("GDR")][American 

depositary receipt("ADR")] [commodity][commodity 

index][unit][ interest][share in a fund] [the credit of one or more 

reference entity[ies]][interest in an exchange traded fund][exchange 

traded note][exchange traded commodity][ exchange traded product] 

[foreign exchange rate][underlying interest rate][combination of any of 

the foregoing or such other underlying or basis of reference]. 

[Insert name, ISIN or other unique identifier of the Underlying] 

[Further information in relation to the Underlying, including, but not 

limited to, any past volatility in the performance of the Underlying can 

be obtained at: [  ]] 

C.21 Listing:  Applications have been made for Notes to be admitted during the period 

of twelve months after the date hereof to the listing on the official list 

and trading on the regulated market of the Irish Stock Exchange. 

[Application has been made for the Notes to be admitted to [trading on 

the regulated market of the Irish Stock Exchange] 
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D.2 Risks Specific to 

the Issuer: 

The Issuer is exposed to market price risk, interest rate risk, credit risk, 

liquidity risk, currency risk and capital risk management arising from 

the financial instruments it holds as set out below.  

Market price risk  

Market price risk is the risk that the value of financial instruments will 

fluctuate as a result of changes in market prices. The Issuer's available-

for-sale financial assets and financial assets at fair value through profit 

or loss are susceptible to market price risk arising from uncertainties 

about future prices of the investments. The Issuer's market price risk is 

managed through diversification of the investment portfolio. 

Interest rate risk  

Interest rate risk is the risk that the value of financial instruments will 

fluctuate due to changes in market interest rates. Borrowings issued at 

variable rates expose the Issuer to cash flow interest rate risk. 

Borrowings issued at fixed rates expose the Issuer to fair value interest 

rate risk. The Issuer's management monitors the interest rate 

fluctuations on a continuous basis and acts accordingly. 

Credit risk  

Credit risk arises when a failure by counter parties to discharge their 

obligations could reduce the amount of future cash inflows from 

financial assets on hand at the reporting date. The Issuer has no 

significant concentration of credit risk. The Issuer has policies in place 

to ensure that sales of products and services are made to customers with 

an appropriate credit history and monitors on a continuous basis the 

ageing profile of its receivables. Cash balances are held with high 

credit quality financial institutions and the Issuer has policies to limit 

the amount of credit exposure to any financial institution. 

Liquidity risk  

Liquidity risk is the risk that arises when the maturity of assets and 

liabilities does not match. An unmatched position potentially enhances 

profitability, but can also increase the risk of losses. The Issuer has 

procedures with the object of minimising such losses such as 

maintaining sufficient cash and other highly liquid current assets and 

by having available an adequate amount of committed credit facilities. 

Currency risk  

Currency risk is the risk that the value of financial instruments will 

fluctuate due to changes in foreign exchange rates. Currency risk arises 

when future commercial transactions and recognised assets and 

liabilities are denominated in a currency that is not the Issuer's 

measurement currency. The Issuer is exposed to foreign exchange risk 

arising from various currency exposures primarily with respect to the 

US Dollar and Russian Roubles. The Issuer's management monitors the 

exchange rate fluctuations on a continuous basis and acts accordingly. 

Capital risk management  

The Issuer manages its capital to ensure that it will be able to continue 

as a going concern while maximising the return to shareholders through 
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the optimisation of the debt and equity balance. The Issuer's overall 

strategy remains unchanged from last year. 

D.3 Risks Specific to 

the Notes: 

In addition to the risks relating to the Issuer (including the 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 purposes of 

assessing the market risks associated with Notes issued under the 

Programme, including that (i) the Notes are unsecured obligations, (ii) 

the trading market for Notes may be volatile and may be adversely 

impacted by many events, (iii) an active secondary market may never 

be established or may be illiquid and that this may adversely affect the 

value at which an investor may sell its Notes (investors may suffer a 

partial or total loss of the amount of their investment), (iv) Notes may 

be redeemed prior to maturity at the option of the Issuer which may 

limit their market value, (v) Notes including leverage involve a higher 

level of risk and whenever there are losses on such Notes those losses 

may be higher than those of a similar security which is not leveraged, 

(vi) the trading price of the Notes is affected by a number of factors 

including, but not limited to, (in respect of Notes linked to an 

Underlying Reference) the price of the relevant Underlying 

Reference(s) and volatility and such factors mean that the trading price 

of the Notes may be below the Final Redemption Amount or value of 

the Entitlement, (vii ) exposure to the Underlying Reference in many 

cases will be achieved by the Issuer entering into hedging arrangements 

and, in respect of Notes linked to an Underlying Reference, potential 

investors are exposed to the performance of these hedging 

arrangements and events that may affect the hedging arrangements and 

consequently the occurrence of any of these events may affect the value 

of the Notes, (viii ) the Notes may have a minimum trading amount and 

if, following the transfer of any Notes, a Noteholder holds fewer Notes 

than the specified minimum trading amount, such Noteholder will not 

be permitted to transfer their remaining Notes prior to redemption 

without first purchasing enough additional Notes in order to hold the 

minimum trading amount, (ix) if so indicated in the Final Terms the 

Issuer may, in its sole and absolute discretion, elect to vary the 

settlement of the Notes, (x) settlement may be postponed following the 

occurrence or existence of a Settlement Disruption Event and, in these 

circumstances, the Issuer may pay a Disruption Cash Settlement Price 

(which may be less than the fair market value of the Entitlement) in lieu 

of delivering the Entitlement, (xi) the occurrence of an additional 

disruption event or optional additional disruption event may lead to an 

adjustment to the Notes, or early redemption or may result in the 

amount payable on scheduled redemption being different from the 

amount expected to be paid at scheduled redemption and consequently 

the occurrence of an additional disruption event and/or optional 

additional disruption event may have an adverse effect on the value or 

liquidity of the Notes, (xii) the Notes may be redeemed in the case of 

illegality or impracticability and such cancellation or redemption may 

result in an investor not realising a return on an investment in the 

Notes, (xiii ) the meetings of Noteholders provisions permit defined 

majorities to bind all Noteholders, (xiv) any judicial decision or change 

to an administrative practice or change to English law after the date of 

the Base Prospectus could materially adversely impact the value of any 

Notes affected by it. In certain circumstances at the commencement of 

an offer period in respect of Notes but prior to the issue date, certain 

specific information (specifically the Fixed Rate of Interest, Minimum 

Interest Rate and/or Maximum Interest Rate payable, the Margin 

applied to the floating rate of interest payable, the Gearing applied to 
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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) and/or the Knock-in Level 

and/or Knock-out Level used to ascertain whether a Knock-in Event or 

Knock-out Event, as applicable, has occurred) may not be known but 

the Final Terms will specify an indicative range. 

  (In these circumstances, prospective investors will be required to make 

their decision to purchase Notes on the basis of that range prior to the 

actual Rate of Interest, Minimum Interest Rate, Maximum Interest 

Rate, Margin, Gearing, Gearing Up, FR Rate, Knock-in Level and/or 

Knock-out Level, as applicable, which will apply to the Notes being 

notified to them.  Notice of the actual rate, level or percentage, as 

applicable, will be published in the same manner as the publication of 

the Final Terms. 

  In addition, there are specific risks in relation to Notes which are linked 

to an Underlying Reference (including Hybrid Notes) and an 

investment in such Notes will entail significant risks not associated 

with an investment in a conventional debt security.  Risk factors in 

relation to Underlying Reference linked Notes include:  (i) in the case 

of Index Linked Notes, exposure to one or more index, adjustment 

events and market disruption or failure to open of an exchange which 

may have an adverse effect on the value and liquidity of the Notes, (ii) 

in the case of Share Linked Notes, exposure to one or more share, 

similar market risks to a direct equity investment, global depositary 

receipt ("GDR") or American depositary receipt ("ADR"), potential 

adjustment events or extraordinary events affecting shares and market 

disruption or failure to open of an exchange which may have an 

adverse effect on the value and liquidity of the more commodity and/or 

commodity index, similar market risks to a direct commodity 

investment, market disruption and adjustment events which may have 

an adverse effect on the value or liquidity of the Notes, delays to the 

determination of the final level of a commodity index resulting in 

delays to the payment of the Final Redemption Amount, (iv) in the case 

of ETI Linked Notes, exposure to one or more interests in an exchange 

traded fund, exchange traded note, exchange traded commodity or other 

exchange traded product (each an "exchange traded instrument"), 

similar market risks to a direct exchange traded instrument investment, 

that the amount payable on ETI Linked Notes may be less and in 

certain circumstances may be significantly less than the return from a 

direct investment in the relevant ETI(s), potential adjustment events or 

extraordinary events affecting exchange traded instruments and market 

disruption or failure to open of an exchange which may have an 

adverse effect on the value and liquidity of the Notes, (vi) in the case of 

Credit Linked Notes, exposure to the credit of one or more reference 

entities, (vii) in the case of Underlying Interest Rate Linked Notes, 

exposure to an underlying interest, (viii ) in the case of Foreign 

Exchange (FX) Rate Linked Notes, exposure to a currency, similar 

market risks to a direct currency investment and market disruption, (ix) 

that unless otherwise specified in the applicable Final Terms the Issuer 

will not provide post-issuance information in relation to the Underlying 

Reference. 

  Furthermore there are specific risks in relation to Notes linked to an 

Underlying Reference from an emerging or developing market 

(including, without limitation, risks associated with political and 

economic uncertainty, adverse governmental policies, restrictions on 
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Element Title   

foreign investment and currency convertibility, currency exchange rate 

fluctuations, possible lower levels of disclosure and regulation and 

uncertainties as to status, interpretation and applicable of laws, 

increased custodian costs and administrative difficulties and higher 

probability of the occurrence of a disruption or adjustment event).  

Notes traded in emerging or developing countries tend to be less liquid 

and the prices of such securities more volatile.   

  There are also specific risks in relation to Dynamic Notes which are 

intrinsically more complex making their evaluation difficult in terms of 

risk at the time of the purchase as well as thereafter. 

  There are specific risks related to the Credit Linked Notes. In particular 

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. For example, 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 consequence the amount 

payable to Noteholders in respect of the affected Reference Entity will 

be nil. 

In certain circumstances Noteholders may lose the entitle value of their 

investment. 

D.6 Risk warning See Element D.3 above. 

  In the event of the insolvency of an Issuer or if it is otherwise unable or 

unwilling to repay the Notes when repayment falls due, an investor 

may lose all or part of his investment in the Notes.  In addition, in the 

case of Notes linked to an Underlying Reference, investors may lose all 

or part of their investment in the Notes as a result of the terms and 

conditions of those Notes. 
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Section E - Offer  

Element Title   

E.2b Reasons for the 

Offer and Use of 

Proceeds 

The net proceeds from the issue of the Notes will be used for the 

general financing purposes of the Issuer. / [If, in respect of any 

particular issue, there is a particular identified use of proceeds, this will 

be stated in the applicable Final Terms.] 

E.3 Terms and 

Conditions of the 

Offer: 

Notes may be issued at any price as specified in the relevant Final 

Terms. The price and amount of Notes to be issued under the 

Programme will be determined by the Issuer and the Dealer at the time 

of issue in accordance with prevailing market conditions.  The Terms 

and Conditions of the Notes of any Authorised Offer shall be published 

by the relevant Authorised Offeror on its website at the relevant time. 

  Issue-specific summary 

  [The Issue Price of the Notes is [Å] per cent. of their principal amount.] 

E.4 Interests Material 

to the Issue: 

The Issuer has appointed BrokerCreditService (Cyprus) Limited as the 

Dealer for the Programme.  The arrangements under which Notes may 

from time to time be agreed to be sold by the Issuer to, and purchased 

by, the Dealer is set out in the Dealer Agreement between the Issuer 

and the Dealer. 

  The relevant Dealer may be paid fees in relation to any issue of Notes 

under the Programme.  Any such Dealer and its affiliates may also have 

engaged, and may in the future engage, in investment banking and/or 

commercial banking transactions with, and may perform other services 

for, the Issuer and their Affiliates in the ordinary course of business. 

  Various entities within the Group (including the Issuer) and Affiliates 

may undertake different roles in connection with the Notes, including 

Issuer of the Notes, Calculation Agent of the Notes, issuer, sponsor or 

calculation agent of the Underlying Reference(s) and may also engage 

in trading activities (including hedging activities) relating to the 

Underlying Reference and other instruments or derivative products 

based on or relating to the Underlying Reference which may give rise 

to potential conflicts of interest. 

  The Calculation Agent may be an Affiliate of the Issuer and potential 

conflicts of interest may exist between the Calculation Agent and 

holders of the Notes. 

  The Issuer and its Affiliates may issue other derivative instruments in 

respect of the Underlying Reference and may act as underwriter in 

connection with future offerings of shares or other securities relating to 

an issue of Notes or may act as financial adviser to certain companies 

or companies whose shares or other securities are included in a basket 

or in a commercial banking capacity for such companies. 

  In respect of ETI Linked Notes and Fund Linked Notes, the Issuer or 

one or more of its Affiliates may from time to time engage in business 

with the relevant ETI or Fund, as the case may be, or companies in 

which an ETI or Fund, as the case may be, invests and may be paid for 

the provision of such services.  This business could present certain 

conflicts of interest. 
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Element Title   

  Issue-specific summary 

  [Syndicated Issue:  The Issuer has appointed [Å], [Å] and [Å] (the 

"Managers") as Managers of the issue of the Notes.  The arrangements 

under which the Notes are sold by the Issuer to, and purchased by, 

Managers are set out in the Subscription Agreement made between the 

Issuer and the Managers] 

  [Non-Syndicated Issue:  The Issuer has appointed [Å] (the "Dealer") as 

Dealer in respect of the issue of the Notes.  The arrangements under 

which the Notes are sold by the Issuer to, and purchased by, Dealer are 

set out in the Dealer Agreement made between, amongst others, the 

Issuer and the Dealer] 

E.7 Estimated 

Expenses: 

No expenses will be chargeable by the Issuer to an Investor in 

connection with any offer of Notes.  Any expenses chargeable by an 

Authorised Offeror to an Investor shall be charged in accordance with 

any contractual arrangements agreed between the Investor and such 

Authorised Offeror at the time of the relevant offer. 
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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 investment in 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. 

Prospective investors should note that the risks relating to the Issuer, the industry in which it operates 

and the Notes summarised in the section of this Base Prospectus headed "Programme Summary" are the 

risks that the Issuer believes to be the most essential to an assessment by a prospective investor of 

whether to consider an investment in the Notes.  However, as the risks which the Issuer faces relate to 

events and depend on circumstances that may or may not occur in the future, prospective investors should 

consider not only the information on the key risks summarised in the section of this Base Prospectus 

headed "Programme Summary" but also, among other things, the risks and uncertainties described 

below. 

The following is not an exhaustive list or explanation of all 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 of the Issuer and, if any 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 

information in this Base Prospectus and their personal circumstances. 

Risks Relating to Gawling and its Industry 

The Issuer is exposed to market price risk, interest rate risk, credit risk, liquidity risk, currency risk and 

capital risk management arising from the financial instruments it holds as set out below.  

Market price risk  

Market price risk is the risk that the value of financial instruments will fluctuate as a result of changes in 

market prices. The Issuer's available-for-sale financial assets and financial assets at fair value through 

profit or loss are susceptible to market price risk arising from uncertainties about future prices of the 

investments. The Issuer's market price risk is managed through diversification of the investment portfolio. 

Interest rate risk  

Interest rate risk is the risk that the value of financial instruments will fluctuate due to changes in market 

interest rates. Borrowings issued at variable rates expose the Issuer to cash flow interest rate risk. 

Borrowings issued at fixed rates expose the Issuer to fair value interest rate risk. The Issuer's management 

monitors the interest rate fluctuations on a continuous basis and acts accordingly. 

Credit risk  

Credit risk arises when a failure by counter parties to discharge their obligations could reduce the amount 

of future cash inflows from financial assets on hand at the reporting date. The Issuer has no significant 

concentration of credit risk. The Issuer has policies in place to ensure that sales of products and services 

are made to customers with an appropriate credit history and monitors on a continuous basis the ageing 

profile of its receivables. Cash balances are held with high credit quality financial institutions and the 

Issuer has policies to limit the amount of credit exposure to any financial institution. 

Liquidity risk  

Liquidity risk is the risk that arises when the maturity of assets and liabilities does not match. An 

unmatched position potentially enhances profitability, but can also increase the risk of losses. The Issuer 

has procedures with the object of minimising such losses such as maintaining sufficient cash and other 

highly liquid current assets and by having available an adequate amount of committed credit facilities. 
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Currency risk  

Currency risk is the risk that the value of financial instruments will fluctuate due to changes in foreign 

exchange rates. Currency risk arises when future commercial transactions and recognised assets and 

liabilities are denominated in a currency that is not the Issuer's measurement currency. The Issuer is 

exposed to foreign exchange risk arising from various currency exposures primarily with respect to the 

US Dollar and Russian Roubles. The Issuer's management monitors the exchange rate fluctuations on a 

continuous basis and acts accordingly. 

Capital risk management  

The Issuer manages its capital to ensure that it will be able to continue as a going concern while 

maximising the return to shareholders through the optimisation of the debt and equity balance. The 

Issuer's overall strategy remains unchanged from last year. 

Risks Relating to the Group, Market Conditions and the Russian Federation 

Some Members of the Group (i.e. Joint Stock Company "BCS-Investment Bank", OOO Investment 

Management Company, BrokerCreditService and OOO Investment Management Company 

BrokerCreditService - Real Estate Funds) are Russian Companies (the "Russian Group Companies") 

and most of their fixed assets are located in, and a significant portion of the Group's revenues are derived 

from, Russia. There are certain risks associated with an investment in Russian businesses. 

Global economic developments and Russian market conditions may adversely affect the Group's business, 

financial condition and results of operations. 

The Group's results of operations are significantly influenced by general economic conditions, in 

particular in the countries in which it operates. The economic situation in these markets has in various 

ways been adversely affected by weakening economic conditions and the turmoil in the global financial 

markets. Volatility and market disruption have continued throughout 2011, 2012, 2013 and, to a certain 

extent, in 2014. In particular, global financial markets have experienced increased volatility since the 

second half of 2011, a period which has seen the sovereign rating downgrades of, amongst others, the 

United States, United Kingdom, France, Japan, Austria, Greece, Ireland, Portugal, Spain and Italy and 

continued concerns over the stability of the European monetary system and the stability of certain 

European economies, notably Greece, Ireland, Portugal, Spain, Italy and Cyprus. Although European 

markets generally showed some recovery during 2013 and the beginning of 2014, there remain continuing 

doubts concerning the stability of the European monetary system and economy. There can be no 

assurance that a further economic downturn or financial crisis will not occur, or that measures taken to 

overcome a crisis, will be sufficient to restore stability in the short term or beyond. The Russian 

Federation, where members of the Group operate, has experienced a period of declining gross domestic 

product ("GDP"), reduced industrial production, increasing rates of unemployment and decreasing asset 

values in the last five years. In addition, recent global geo-political events occurred in connection with 

political crisis in Ukraine and sanctions imposed against Russia may further impact the economic 

situation of Russia and other countries where the Group operates (see "ðThe current crisis in Ukraine 

and the reaction of the U.S., the EU and certain other countries to Russia's actions in connection with 

Crimea and the ongoing crisis in Ukraine creates significant political and economic uncertainty which 

may adversely impact the Group's financial condition"). 

A deterioration in the financial condition of the Group's customers could lower demand for the Group's 

services. Furthermore, a worsening in the financial condition of the Group's counterparties (e.g. failure to 

meet applicable capital commitments or insolvency) could adversely affect the Group's operations. 

Adverse economic developments of the kind described above have negatively affected and may continue 

to negatively affect the Group's business in a number of ways and could have a material adverse effect on 

the Group's business, financial condition and result of operations, as well as the value of the Notes. 

The current crisis in Ukraine and the reaction of the U.S., the EU and certain other countries to Russia's 

actions in connection with Crimea and the ongoing crisis in Ukraine creates significant political and 

economic uncertainty which may adversely impact the Group's financial condition. 

The ongoing significant civil unrest and political instability in Ukraine has affected the relations between 

the Russian Federation and Ukraine. On 16 March 2014, a referendum was held in Crimea pursuant to 
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which the majority of those who voted were in favour of succession from Ukraine and joining Russia as a 

federal subject. On 17 March 2014, the parliament of Crimea declared independence from Ukraine and 

officially applied to the Russian authorities with a request to join Russia which on 18 March 2014 was 

followed by the signing of an agreement between the Russian Federation and the Republic of Crimea on 

the acceptance of the Republic of Crimea into the Russian Federation. On 21 March 2014, the Russian 

parliament passed legislation extending the effect of Russian laws and state authorities to the territory of 

Crimea. The law provides for a transitional period until 1 January 2015 for purposes of fully integrating 

Crimea into Russia. 

These events in Crimea and the resulting change in Crimea's legal status have prompted a negative 

reaction from the U.S., the EU and certain other countries that refused to recognise the referendum in 

Crimea as legal. As a result of these events and the ongoing crisis in Ukraine, the United States and the 

EU and certain other countries, including Japan, Canada, Switzerland and Norway, have imposed or 

acceded to sanctions on a number of former Ukrainian governmental officials, Russian government 

officials and individuals, several Russian businessmen, several Russian companies and banks, as well as 

several non-Russian companies holding assets in Russia. The imposed sanctions vary in scope and 

include the blocking of funds, property and interests of a number of designated persons and entities; 

restrictions on access to the U.S. debt and equity market and the EU capital markets for certain designated 

entities, as well as visa bans for certain individuals. No assurance can be given that additional persons, 

including members of the Group, will not be subjected to sanctions or that other jurisdictions or 

international bodies will not impose similar or additional sanctions.  

To date the above events have had an insignificant impact on the Group's business, financial condition 

and results of operations, and no member of the Group has been included in the list of OFAC Specially 

Designated Nationals or an equivalent list operated by the EU.  The Issuer does not currently anticipate 

that any member of the Group will be the target of any economic sanctions imposed by either the U.S. or 

the EU and does not currently anticipate that it will be directly affected in any way by any such future 

sanctions.  However, should either OFAC, other U.S. governmental agencies or the Council of the EU 

expand their respective sanctions programmes, including the sectoral sanctions, to include any of the 

Groupôs existing or future clients, suppliers or other counterparties, such an expansion could result in 

financial difficulties for such persons, the Groupôs dealings with such persons could become materially 

affected and the curtailment of business operations between the Group and the such persons could occur. 

This would have a material adverse effect on the Group's business, financial condition, results of 

operations and prospects.  

In addition, the reaction of the U.S., the EU and certain other countries, and in particular the economic 

sanctions described below, may adversely affect the Russian economy and the Russian financial and 

banking markets, increase capital outflows as well as worsen the general business and investment climate 

in Russia.  Moreover, the continued impact of these events and any continuing or escalating military 

action, public protests, unrest, political instability or further sanctions may have a further adverse effect 

on the Ukrainian and Russian economies as a whole and consequently, a material adverse effect on the 

Group's business, financial condition, results of operations and prospects. 

The Issuer will not use any proceeds of the issue of Notes to fund activities or persons that are subject to 

sanctions imposed by the U.S. or the EU. 

Political, Economic and Social Risks 

Political and governmental instability could materially adversely affect the value of investments in Russia, 

including the Notes, as well as the Group's business, financial condition and prospects. 

Since 1991, Russia has evolved from a one-party state with a centrally planned economy to a federal 

republic with democratic institutions and a market-oriented economy. However, the Russian political 

system remains vulnerable to popular dissatisfaction, including dissatisfaction with the results of 

privatisations in the 1990s, as well as to demands for autonomy from particular regional and ethnic 

groups. The course of political, economic and other reforms has in some respects been uneven, and the 

composition of the Russian Government, including the prime minister and the other head of federal 

ministries, has at times been unstable. For example, there were six different prime ministers in the period 

between March 1998 and May 2008. 
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Vladimir Putin was elected president of Russia in March 2000. Since that time, Russia has generally 

experienced a higher degree of governmental stability. In March 2008, Dmitry Medvedev was elected 

president of Russia, and Mr. Putin served as prime minister for his entire administration. In March 2012, 

Vladimir Putin was re-elected as president and inaugurated 7 May 2012, for a term of six years; Dmitry 

Medvedev now serves as prime minister. 

Future political developments (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 (see "ðThe current 

crisis in Ukraine and the reaction of the U.S., the EU and certain other countries to Russia's actions in 

connection with Crimea and the ongoing crisis in Ukraine creates significant political and economic 

uncertainty which may adversely impact the Group's financial condition")) could adversely impact 

Russia's overall economic situation, including capital flight and a slowdown of investment and business 

activity. Future shifts in governmental policy and regulation in Russia also could lead to political 

instability and disrupt or reverse political, economic and regulatory reforms, which could have a material 

adverse effect on the value of investments relating to Russia and the Notes in particular, as well as on the 

Group's business, its ability to obtain financing in the international markets and its financial condition or 

prospects. 

Emerging markets such as Russia are also subject to heightened volatility resulting from political 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 (see "ðThe current crisis in 

Ukraine and the reaction of the U.S., the EU and certain other countries to Russia's actions in connection 

with Crimea and the ongoing crisis in Ukraine creates significant political and economic uncertainty 

which may adversely impact the Group's financial condition")). Any disruption or reversal of the reform 

policies or any recurrence of political or governmental instability or significant or recurring terrorist 

attacks may lead to a deterioration in Russia's investment climate and trading volatility, which could 

materially adversely affect the Group's ability to raise equity or debt capital in the international markets, 

as well as its business, financial condition, results of operations or prospects. 

Future changes in the Russian Government, the Russian Duma or the presidency, the Russian 

Government, Russia's parliament and powerful economic groups could lead to political instability, which 

could have a material adverse effect on the value of investments in Russia generally and the Notes in 

particular. 

Conflicts between federal and regional authorities and other domestic political conflicts could create an 

uncertain operating environment that may hinder the Group's long-term planning ability and could 

adversely affect the value of investments in Russia, including the value of the Notes. 

Russia is a federation of various sub-federal political units, consisting of republics, territories, regions, 

cities of federal importance and autonomous regions and districts, some exercising considerable 

autonomy over their internal affairs pursuant to agreements with the federal authorities and in accordance 

with applicable laws. In practice, the division of authority between federal and regional authorities, in 

certain instances, remains uncertain and contested. This uncertainty could hinder the Group's long-term 

planning efforts and may create uncertainties in its operating environment, any of which may prevent the 

Group from effectively and efficiently carrying out its business strategy. 

In addition, ethnic, religious, historical and other divisions have on occasion given rise to tensions and, in 

certain cases, military conflict. In the future, such tensions, military conflict or terrorist activities could 

have significant political and economic consequences, including the imposition of a state of emergency in 

some or all of Russia or heightened security measures, which could disrupt normal economic activity in 

Russia and materially adversely affect the Group's business, financial condition, results of operations or 

prospects and the value of the Notes. 

The slowdown of the Russian economy could materially adversely affect the Group's business. 

Over the last two decades, the Russian economy has experienced at various times: 

¶ significant declines in its GDP; 

¶ high levels of inflation; 



 

50 

 

¶ high levels of corruption and the penetration of organised crime into the economy; 

¶ increases in, or high, interest rates; 

¶ instability in the local currency market; 

¶ high levels of government debt relative to GDP; 

¶ the lack of reform in the banking sector and a weak banking system, providing limited liquidity 

to Russian enterprises; 

¶ the continued operation and loss-making enterprises due to the lack of effective bankruptcy 

proceedings; 

¶ the use of fraudulent bankruptcy actions in order to take unlawful possession of property; 

¶ widespread tax evasion; 

¶ the growth of a black- and grey-market economy; 

¶ pervasive capital flight; 

¶ unstable credit conditions; 

¶ a weakly diversified economy which depends significantly on global prices of raw materials; 

¶ significant increases in unemployment and underemployment; 

¶ ethnic and religious tensions; 

¶ low personal income levels of a significant part of the Russian population; and 

¶ a major deterioration of physical infrastructure. 

Changes in emerging economies can occur quickly, and financial turmoil in any emerging market tends to 

adversely affect equity markets in all emerging areas, as investors move their money to more developed 

markets. In particular, following a period of stabilisation after the most recent global financial crisis, the 

Russian economy's growth has been gradually slowing down, causing declines in GDP. In addition, 

Russian GDP growth has been recently adversely affected by the weak economic conditions prevailing in 

the EU and the sovereign debt crisis affecting several countries of the Eurozone, as well as a slowdown of 

China's economic growth. In addition, recent global geo-political events in connection with political crisis 

in Ukraine and sanctions imposed against Russia also had an effect on economical situation in Russia (see 

"ðThe current crisis in Ukraine and the reaction of the U.S., the EU and certain other countries to 

Russia's actions in connection with Crimea and the ongoing crisis in Ukraine creates significant political 

and economic uncertainty which may adversely impact the Group's financial condition"). As a result, 

Russian GDP growth slowed from 4.3% in 2011 to 3.4% in 2012, 1.3% in 2013 and 0.8% in the first half 

of 2014. 

There can be no assurance that a sustainable recovery of the Russian economy will resume or take hold. 

Current macroeconomic challenges, low or negative economic growth in Europe, China and other Asian 

economies and market volatility may prolong the effects of the global economic crisis. The Russian 

economy remains vulnerable to further external shocks. Events occurring in one geographic or financial 

market sometimes result in an entire region or class of investments being disfavoured by international 

investors ï so-called "contagion effects". Russia has been adversely affected by contagion effects in the 

past, and it is possible that the market for Russian investment, including the Notes, will be similarly 

affected in the future by negative economic or financial developments in other countries. There can be no 

assurance that recent economic volatility, or a future economic crisis, will not negatively affect investors' 

confidence in the Russian markets, economy or ability to raise capital in the international debt markets, 

any of which, in turn, could have a material adverse effect on the Russian economy and the Group's result 

of operations, financial condition and prospects. 
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The Russian banking system remains underdeveloped, and another banking crisis in Russia could place 

severe liquidity constraints on the Group's business, materially adversely affecting its business, financial 

condition and results of operations. 

Russia's banking and other financial systems are not well developed or regulated, and Russian legislation 

relating to banks and bank accounts is subject to varying interpretations and inconsistent applications. 

There are currently a limited number of creditworthy Russian banks, most of which are headquartered in 

Moscow. Although the Central Bank of Russia ("CBR") has the mandate and authority to revoke banking 

licences of insolvent banks, insolvent banks may still be operating. Some banks may not follow existing 

CBR regulations with respect to mandatory economic ratios, lending criteria, credit quality, loan loss 

reserves or diversification of exposure. Many Russian banks also do not meet international banking 

standards, and the transparency of the Russian banking sector still does not meet internationally accepted 

norms. 

The serious deficiencies in the Russian banking sector, combined with the deterioration in the credit 

portfolios of Russian banks, may result in the banking sector being more susceptible to the current 

worldwide credit market downturn and economic slowdown. The credit crisis that began in the United 

States in the autumn of 2008 has resulted in decreased liquidity in the Russian credit market and 

weakened the Russian financial system. Efforts by the Russian Government to increase liquidity have 

been stymied by the unwillingness or inability of major banks to transfer money to the economy in the 

form of loans. A lack of liquidity or an economic slowdown would raise the possibility of Russian 

corporate defaults as well as bank failures and downgrades of Russian banks by credit rating agencies. 

More bank failures and credit downgrades may result in a crisis throughout the Russian banking sector. 

Starting from the fourth quarter of 2008, the majority of Russian banks experienced difficulties with 

funding on domestic and international markets and interest rates increased significantly. Some of the 

banks were unable to service their obligations and were sold to larger banks. Credit ratings of several 

banks were lowered. In addition, recent sanctions imposed against certain Russian banks, especially state 

owned banks, may have an adverse effect on overall liquidity of banking sector and pricing of funding 

sources. See "ðThe current crisis in Ukraine and the reaction of the U.S., the EU and certain other 

countries to Russia's actions in connection with Crimea and the ongoing crisis in Ukraine creates 

significant political and economic uncertainty which may adversely impact the Group's financial 

condition". A prolonged or serious banking crisis or the bankruptcy of a number of Russian banks could 

materially adversely affect the Group's business and its ability to complete banking transactions in Russia. 

Risks Relating to the Russian Legal System and Russian Legislation 

Risks relating to the Russian legal system and Russian legislation could affect the value of the Notes. 

The Russian legal framework applicable to a market economy is still under development. Since 1991, 

Soviet law has been largely, but not entirely, replaced by a new legal regime established by the 1993 

Federal Constitution, other federal laws and decrees, orders and regulations issued by the Russian 

President, the Russian Government and federal ministries, which are, in turn, complemented by regional 

and local rules and regulations. These legal standards at times overlap with or contradict one another. The 

recent nature of much Russian legislation and the rapid evolution of the Russian legal system casts doubt 

on the enforceability and underlying constitutionality of certain laws and result in ambiguities, 

inconsistencies and anomalies. 

In addition, the powers of the various Russian Government agencies are not always clearly delineated, 

which may lead to administrative and/or legal conflicts and challenges to transactions authorised and/or 

entered into by the relevant agencies with third parties, including in connection with the Notes. 

Russia is a civil law jurisdiction, and, as such, judicial precedents have no binding effect on subsequent 

decisions. Among the risks of the current Russian legal system are: the limited availability of judicial and 

administrative guidance on interpreting Russian legislation; substantial gaps in the regulatory structure 

due to delay or absence of implementing legislation; the relative inexperience of judges and courts, 

especially in lower courts, in interpreting Russian legislation and in business and corporate law generally; 

the relative lack of independence of the judiciary; the difficulty in enforcing court judgments in practice; 

and corruption and bankruptcy procedures that are insufficiently developed and subject to abuse. Any of 

these weaknesses, as well as others, could hinder, delay or prevent the ability of investors to have their 

rights upheld in a Russian court. 
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Selective or arbitrary government action could materially adversely affect the Group's business. 

Governmental authorities in Russia have a high degree of discretion and may at times exercise their 

discretion arbitrarily, without hearing 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 permissions, unexpected tax audits, 

criminal prosecutions and civil actions. In addition, governmental authorities have also tried, in certain 

circumstances, by regulation or government act, to interfere with the performance of, nullify or terminate 

contracts. Furthermore, federal and local government entities have used common defects in matters 

surrounding the documentation of business activities as pretexts for court claims and other demands to 

invalidate such activities or to void transactions, often to further interests different from the formal 

substance of the claims. The occurrence of such selective or arbitrary action against the Group could have 

a material adverse effect on the Group's business, financial condition, results of operations or prospects 

and the value of the Notes. 

The Russian taxation system is not well-developed and is subject to frequent changes. 

The Government is continually reforming the tax system by redrafting parts of the Tax Code of the 

Russian Federation (the "Russian Tax Code"). These changes have resulted in some improvement in the 

tax climate. As of 1 January 2009, the corporate profits tax rate was reduced to 20%. For individuals who 

are tax residents in Russia the current personal income tax rate is 13%. The general rate of value added 

tax ("VAT ") is 18%. Since 1 January 2010, the Unified Social Tax was replaced by social security 

charges of the Russian pension, social security and medical insurance funds. The total rate of the 

respective social security charges equals 30% on the taxable base on up to RUB 624,000 of an employees' 

annual remuneration and 10% on the amount exceeding RUB 624,000 for 2014. In addition, new Russian 

transfer pricing legislation has been in force since 1 January 2012. 

Russian tax laws, regulations and court practice are subject to frequent change, as well as to varying 

interpretations and inconsistent and selective enforcement. In accordance with the Constitution of the 

Russian Federation, laws that introduce new taxes or worsen a taxpayer's position cannot be applied 

retroactively. Nonetheless, there have been several instances when such laws have been introduced and 

applied retroactively. 

Generally, taxpayers are subject to tax audits for a period of three calendar years immediately preceding 

the year in which the decision to carry out a tax audit has been taken. In certain circumstances repeat tax 

audits (i.e., audits with respect to the same taxes and the same periods) are possible. Generally, the statute 

of limitations for the commission of a tax offence is also limited to three years from the date on which it 

was committed or from the date following the end of the tax period during which the tax offence was 

committed (depending on the nature of the tax offense). Nevertheless, according to the Russian Tax Code 

and based on current judicial interpretation, there may be cases where the statute of limitations for a tax 

offense may be extended beyond three years. 

The Russian Group Companies may incur additional costs following tax audits or inspections, in 

particular if the relevant tax authorities conclude that it did not satisfy its tax obligations in any given 

year. Such audits or inspections may also impose additional burdens on the Group by diverting the 

attention of management resources. The outcome of these audits or inspections could have a material 

adverse effect on the Group's business, results of operations, financial condition or the value of the Notes. 

In October 2006, the Plenum of the Supreme Arbitrazh Court of the Russian Federation issued a ruling 

concerning judicial practice with respect to unjustified tax benefits. In this context, a tax benefit means a 

reduction in the amount of a tax liability resulting, in particular, from a reduction of the tax base, the 

receipt of a tax deduction or tax concession or the application of a lower tax rate, and the receipt of a right 

to a refund (offset) or reimbursement of tax. The ruling provides that where the true economic intent of 

operations is inconsistent with the manner in which they have been taken into account for tax purposes, a 

tax benefit may be deemed to be unjustified. 

The same conclusion may apply when an operation lacks a reasonable economic or business rationale. As 

a result, a tax benefit cannot be regarded as a business objective in its own right. On the other hand, the 

fact that the same economic result might have been obtained with a lesser tax benefit accruing to the 

taxpayer does not constitute grounds for declaring a tax benefit to be unjustified. Moreover, there are no 

rules and little practice for distinguishing between lawful tax optimisation and tax avoidance or evasion. 
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The tax authorities have actively sought to apply this concept when challenging tax positions taken by 

taxpayers in court, and are anticipated to expand this trend in the future. Although the intention of this 

ruling was to combat tax law abuses, in practice there can be no assurance that the tax authorities will not 

seek to apply this concept in a broader sense than may have been intended by the Supreme Arbitrazh 

Court. 

The above conditions create tax risks in the Russian Federation that are more significant than the tax risks 

typically found in countries with more developed taxation, legislative and judicial systems. These tax 

risks impose additional burdens and costs on the Group's operations, including management resources. 

Furthermore, these risks and uncertainties complicate its tax planning and related business decisions, 

potentially exposing the Group to fines, penalties and enforcement measures. 

Furthermore, Russian tax legislation is consistently becoming more sophisticated. It is possible that new 

revenue raising measures such as introduction of new property tax regime or introduction of residency 

concept and controlled foreign corporations rules, as well as beneficial ownership concept could be 

introduced. Although it is unclear how any new measures would operate, the introduction of such 

measures may affect the Group's overall tax efficiency and may result in significant additional taxes 

becoming payable. We cannot offer prospective investors any assurance that additional tax exposures will 

not arise. 

It is expected that the Russian tax residency rules applicable to legal entities may change in the future. In 

particular, currently the Russian legislators intend to adopt "de-offshorization" legislation, including a 

draft controlled foreign corporation (the "CFC") law, which is currently under Russian Parliament 

consideration. The draft CFC law introduces, inter alia, (i) the CFC rules and (ii) the concepts of tax 

residency for legal entities and "beneficial ownership" of the Russian source income into the Russian Tax 

Code.  

In particular, the draft CFC law provides for the treatment of foreign companies as Russian tax resident in 

one of the following cases: 

¶ such company is recognised as a Russian tax resident under the provisions of a double tax treaty; 

or 

¶ the companyôs actual place of management is located in Russia. 

Under this draft law a company is recognised as having its actual place of management in Russia if 

following conditions are met:  

¶ the board of directors meetings are held in Russia; or 

¶ administrative management of the company is conducted from Russia; or 

¶ the companyôs chief executive officers carry out their responsibilities in Russia.  

Under the draft CFC law, if a foreign company is treated as a Russian tax resident, then the company 

would have to comply with all of the provisions of Russian domestic tax legislation, including the 

obligation to pay taxes at established rates in Russia. 

It should be noted that the current wording of the draft CFC law imposes taxes on income derived by 

foreign organisations from sales of shares or interest in any (not only Russian) organisation where 50 per 

cent. or more assets are directly or indirectly consist of immoveable property located in Russia, which 

may result in adverse tax consequences for the Issuer in case of delivery of the shares in such 

organisations to non-resident Noteholders and for the Noteholders in case of further disposal of such 

shares. At the same time, neither existing tax legislation, nor the draft CFC law yet contain a mechanism 

for paying tax on income derived by foreign companies with no presence in Russia.  

Russian legislators intend to adopt the draft CFC law before the beginning of December 2014. At the 

same time, taking into account that the CFC law is currently under review by the Russian Parliament it 

could be subject to significant changes before the law is finally approved and comes into force.  
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Tax might be withheld on disposals of the Notes in the Russian Federation, reducing their value 

If a non-resident Noteholder that is a legal entity or organisation, which in each case is not organised 

under Russian law and which holds and disposes of the Notes otherwise than through a permanent 

establishment in the Russian Federation, sells the Notes and receives proceeds from a source within the 

Russian Federation, there is a risk that any part of the payment that represents accrued interest may be 

subject to a 20 per cent. Russian withholding tax (even if a disposal is performed at a loss).  The foreign 

Noteholder may be entitled to a reduction of such Russian withholding tax under an applicable double tax 

treaty. 

Where proceeds from a disposal of the Notes are received from a source within the Russian Federation by 

a non-resident Noteholder that is an individual, there is a risk that Russian withholding tax would be 

charged at a rate of 30 per cent. on gross proceeds from such disposal of the Notes less any available cost 

deduction.  There is no assurance that advance double tax treaty relief would be granted to an individual 

and obtaining a refund can involve considerable practical difficulties.  The imposition or risk of 

imposition of this withholding tax could adversely affect the value of the Notes.  See "Taxation ï Russian 

Taxation". 

Risks Relating to the Republic of Cyprus 

Adverse financial measures may be adopted in Cyprus in connection with its bailout 

In June 2012, the Cypriot government applied for financial assistance from the European Central Bank, 

the European Commission and the International Monetary Fund (together, the "Troika ").  As economic 

conditions in Cyprus deteriorated, the Cypriot government ordered all banking institutions in Cyprus to 

temporarily close from and including 19 March 2013 to 27 March 2013, to avoid a run on deposits held in 

the country's banks, and entered into intensive negotiations with the Troika. On 28 March 2013 restrictive 

measures (capital and exchange controls) have been imposed by the Cypriot government which are still in 

place until today, although have been relaxed through a series of successive decrees. On 24 March 2013, 

the Cypriot government and the Troika reached a provisional agreement regarding the provision of a 

EUR10 billion loan and related finance package to Cyprus, such loan and finance package being 

conditional on Cyprus implementing a comprehensive economic adjustment programme, or the Cyprus 

Economic Adjustment Programme.  The Cyprus Economic Adjustment Programme included a scheme for 

the reorganisation of the Cypriot banking system which has resulted in the Cyprus Popular Bank Public 

Co Ltd, or the Cyprus Popular Bank, Cyprus' second largest bank, being absorbed into Bank of Cyprus 

plc and in deposit holders with credit balances in excess of EUR100,000 held with Cyprus Popular Bank 

or Bank of Cyprus plc suffering significant or total losses.  As a part of the implementation of the Cyprus 

Economic Adjustment Programme, temporary restrictions on bank transfers and withdrawals from 

banking institutions in Cyprus have been imposed.  In addition, the Cypriot government and the Troika 

have reached an agreement on a memorandum of understanding, which is subject to ratification by the 

national parliaments of the member states of the Eurogroup, pursuant to which the Cypriot government 

has passed legislation for the increase of the income tax rate of companies from 10 per cent. to 12.5 per 

cent. and an increase of the rate of the special defence contribution tax applicable to certain sources of 

interest income from 15 per cent. to 30 per cent.  The measures implemented to date have not had, and are 

not expected to have, a material impact on the Issuer, as it does not have significant deposits in Cyprus 

banks or operations in Cyprus. However, further disruption to the Cyprus banking system, or additional 

changes to implement the Cyprus Economic Adjustment Programme, are possible and such disruptions or 

changes may adversely affect the Issuer's business, results of operations, financial condition and 

prospects.  Moreover, there can be no assurance that financial assistance to the Cypriot government from 

the Troika will continue in the future. 

Risk Factors Relating to the Notes 

General 

In addition to the risks relating to the Issuer (including the 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 an investment in Notes issued under the Programme. 

Such factors will vary depending on the type of Notes issued, in particular in relation to Notes 

("Underlying Reference Linked Notes"), the interest and/or redemption amount is linked to the value of 
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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 an exchange traded funds, exchange traded notes, 

exchange traded commodities or other exchange traded products (each an "exchange traded 

instrument"), foreign exchange rate, underlying interest rate or the combination of any of the foregoing 

or such other underlying or basis of reference (each an "Underlying Reference"). 

The Notes may not be a suitable investment for 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 it in connection with such investment, either alone or with the help of a 

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 Prospectus or 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 have on its overall investment portfolio; 

(c) 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 of the Notes and be familiar with the behaviour 

of financial markets and of any financial variable which might have an impact on the return 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 investment and its ability to bear the 

applicable risks. 

Prospective purchasers should also consult their own tax advisers as to the tax consequences of the 

purchase, ownership and disposition of Notes. 

Claims Against the Underlying Reference 

The Notes do not represent a claim against any Underlying Reference (or any issuer, sponsor, manager or 

other connected person in respect of an 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 person in respect of an 

Underlying Reference and such entities have no obligation to take into account the consequences of their 

actions on any Noteholders. 

Notes are Unsecured Obligations 

The Notes are unsubordinated and unsecured obligations of the Issuer and will rank pari passu with 

themselves. 

The trading market for the Notes may be volatile and may be adversely impacted by many events. 

The market for debt securities is influenced by the economic and market conditions, interest rates, 

currency exchange rates and inflation rates in Europe and other industrialised countries and areas.  There 

can be no assurance that events in the Russian Federation, the Republic of Cyprus, Europe or elsewhere 

will not cause market volatility or that such volatility will not adversely affect the price of Notes or that 

economic and market conditions will not have any other adverse effect. 
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An active secondary market in respect of the Notes may never be established or may be illiquid and this 

would adversely affect the value at which an investor could sell his 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.  The Issuer may, but 

is not obliged to, list Notes on a stock exchange.  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 sell their Notes or may not be able to sell 

their Notes at a price equal to the price which they paid for them, and consequently investors may suffer a 

partial or total loss of the amount of their investment. 

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 both returns and losses.  While the use of leverage allows for 

potential multiples of a return (assuming a return is achieved) when the Underlying Reference moves in 

the anticipated 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 higher level of risk, and that whenever there are losses such 

losses will be higher (other things being equal) than those of a similar Note which is not leveraged.  

Investors should therefore only invest in leveraged Notes if they fully understand the effect of leverage. 

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 affect their return on the Notes. 

Withholding under the EU Savings Directive 

Under Council Directive 2003/48/EC on the taxation of savings income, Member States are required to 

provide to the tax authorities of other Member States details of certain payments of interest or similar 

income paid or secured by a person established in a Member State to or for the benefit of an individual 

resident in another Member State or certain limited types of entities established in another Member State. 

On 24 March 2014, the Council of the European Union adopted a Council Directive amending and 

broadening the scope of the requirements described above.  Member States are required to apply these 

new requirements from 1 January 2017.  The changes will expand the range of payments covered by the 

Directive, in particular to include additional types of income payable on securities.  This Directive will 

also expand the circumstances in which payments that indirectly benefit an individual resident in a 

Member State must be reported.  This approach will apply to payments made to, or secured for, persons, 

entities or legal arrangements (including trusts) where certain conditions are satisfied, and may in some 

cases apply where the person, entity or arrangement is established or effectively managed outside of the 

European Union. 

For a transitional period, Luxembourg and Austria are required (unless during that period they elect 

otherwise) to operate a withholding system in relation to such payments.  The changes referred to above 

will broaden the types of payments subject to withholding in those Member States which still operate a 

withholding system when they are implemented.  In April  2013, the Luxembourg Government announced 

its intention to abolish the withholding system with effect from 1 January 2015, in favour of automatic 

information exchange under the Directive. 
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The end of the transitional period is dependent upon the conclusion of certain other agreements relating to 

information exchange with certain other countries.  A number of non-EU countries and territories 

including Switzerland have adopted similar measures (a withholding system in the case of Switzerland). 

If a payment were to be made or collected through a Member State which has opted for a withholding 

system and an amount of, or in respect of, tax were to be withheld from that payment, neither the Issuer 

nor the Fiscal Agent (as defined in the Conditions) nor any other person would be obliged to pay 

additional amounts with respect to any Note as a result of the imposition of such withholding tax.  The 

Issuer is required to maintain a Fiscal Agent in a Member State that is not obliged to withhold or deduct 

tax pursuant to the Savings Directive. 

Investors who are in any doubt should consult their professional advisors. 

Foreign Account Tax Compliance withholding may affect payments on the Notes 

Sections 1471 through 1474 of the U.S. Internal Revenue Code of 1986 (or "FATCA ") impose a new 

reporting regime and, potentially, a 30% withholding tax with respect to (i) certain payments from 

sources within the United States, (ii) "foreign passthru payments" made to certain non-U.S. financial 

institutions that do not comply with this new reporting regime, and (iii) payments to certain investors that 

do not provide identification information with respect to interests issued by a participating non-U.S. 

financial institution. 

Whilst the Notes are in global form and held within Euroclear Bank S.A./N.V. and Clearstream Banking, 

société anonyme (together, the "ICSDs"), in all but the most remote circumstances, it is not expected that 

FATCA will affect the amount of any payment received by the ICSDs (see (Taxation - FATCA).  

However, FATCA may affect payments made to custodians or intermediaries in the subsequent payment 

chain leading to the ultimate investor if any such custodian or intermediary generally is unable to receive 

payments free of FATCA withholding.  It also may affect payment to any ultimate investor that is a 

financial institution that is not entitled to receive payments free of withholding under FATCA, or an 

ultimate investor that fails to provide its broker (or other custodian or intermediary from which it receives 

payment) with any information, forms, other documentation or consents that may be necessary for the 

payments to be made free of FATCA withholding.  Investors should choose the custodians or 

intermediaries with care (to ensure each is compliant with FATCA or other laws or agreements related to 

FATCA), provide each custodian or intermediary with any information, forms, other documentation or 

consents that may be necessary for such custodian or intermediary to make a payment free of FATCA 

withholding.  Investors should consult their own tax adviser to obtain a more detailed explanation of 

FATCA and how FATCA may affect them.  The Issuer's obligations under the Notes are discharged once 

it has paid the common depositary or common safekeeper for the ICSDs (as holder of the Notes) and the 

Issuer has therefore no responsibility for any amount thereafter transmitted through hands of the ICSDs 

and custodians or intermediaries. 

Hiring Incentives to Restore Employment Act withholding may affect payments on the Notes 

The U.S. Hiring Incentives to Restore Employment Act (the "HIRE Act ") imposes a 30 per cent. 

withholding tax on amounts attributable to U.S. source dividends that are paid or "deemed paid" under 

certain financial instruments if certain conditions are met.  While significant aspects of the application of 

the relevant provisions of the HIRE Act to the Notes are uncertain, if the Issuer or any withholding agent 

determines that withholding is required, neither the Issuer nor any withholding agent will be required to 

pay any additional amounts with respect to amounts so withheld.  Prospective investors should refer to the 

section "Taxation - Hiring Incentives to Restore Employment Act." 

The value of the Notes could be adversely affected by a change in English law or administrative practice 

The Conditions of the Notes are based on English law in effect as at the date of this Base Prospectus.  No 

assurance can be given as to the impact of any possible judicial decision or change to an administrative 

practice or change to English law after the date of this Base Prospectus and as such charge could 

materially adversely impact the value of any Notes affected by it. 

Minimum Trading Amount 

Investors should note that the Notes may have a minimum trading amount.  The minimum trading amount 

(if any) will be specified in the applicable Final Terms or Drawdown Prospectus.  In such cases, if, 



 

58 

 

following the transfer of any Notes, a holder holds fewer Notes than the specified minimum trading 

amount, such holder will not be permitted to transfer their remaining Notes prior to redemption without 

first purchasing enough additional Notes in order to hold the minimum trading amount. 

Post-issuance Information 

Save as set out in the applicable Final Terms or Drawdown Prospectus, the Issuer will not provide post-

issuance information in relation to the Underlying Reference.  In such an event, investors will not be 

entitled to obtain such information from the Issuer. 

The rate of interest payable on the Notes or the amount payable or deliverable on redemption or exercise 

of the Notes may in certain circumstances be changed during the life of the Notes 

If Coupon Switch Election or Automatic Coupon Switch is specified in the applicable Final Terms or 

Drawdown Prospectus, the rate of interest payable may be switched from one rate or amount to another in 

the Issuer's sole 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 

from one amount payable or deliverable to another in 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 be significantly 

less than that which they expected to receive or they may receive no return. 

Certain specific information may not be known at the beginning of an offer period. 

In certain circumstances at the commencement of 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 Level and/or Knock-out Level used to 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 of the relevant rate, 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 actual rate, level or percentage, as applicable, will be determined in accordance with market 

conditions by the Issuer in good faith 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 investment decision is made but will apply to the Notes once issued. 

Where an indicative range is specified in the Final Terms or Drawdown Prospectus in respect of the Rate 

of Interest, Minimum Rate of Interest, Maximum Rate of Interest, Margin and/or FR Rate, prospective 

purchasers of Notes should, for the purposes of evaluating the risks and benefits of an investment in the 

Notes, assume that the actual Rate of Interest, Minimum Rate of Interest, Maximum Rate of Interest, 

Margin and/or FR Rate, as applicable, which will apply to the Notes will be the lowest rate specified in 

the range and make their decision to invest in the Notes on that basis. 

Where an indicative range is specified in the Final Terms or Drawdown Prospectus in respect of Gearing, 

Gearing Up, Knock-in Level and/or Knock-out Level, prospective purchasers of Notes should be aware 

that the actual rate, level or percentage, as applicable, selected from within the indicative range specified 

for Gearing, Gearing Up, Knock-in Level and/or Knock-out Level, as applicable, in respect of any Notes 

may 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 indicative range. 
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The Notes may be redeemed prior to maturity. 

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 

redeem all 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 the applicable 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, Commodity Linked Note, an ETI Linked Note or an Underlying Interest Rate Linked Note, 

if an Additional Disruption Event and/or an Optional Additional Disruption Event occurs and "Delayed 

Redemption on the Occurrence of Additional Disruption Event" and/or "Optional Additional 

Disruption Event" is not specified in the applicable Final Terms or Drawdown Prospectus, the Issuer 

may redeem the Notes early. 

Redemption at the option of the Issuer 

If the Issuer has the right to redeem any Notes at its option, this may limit the market value of the Notes 

concerned and an investor may not be able to reinvest the redemption proceeds in a manner which 

achieves a similar effective return. 

The Final Terms or Drawdown Prospectus for a particular issue of Notes may provide for early 

redemption at the option of the Issuer.  Such right of termination is often provided for notes in periods of 

high interest rates.  If the market interest rates decrease, the risk to Noteholders that the Issuer will 

exercise its right of termination increases.  As a consequence, the yields received upon redemption may 

be lower than expected, and the redeemed face amount of the Notes may be lower than the purchase price 

for the Notes paid by the Noteholder.  As a consequence, the Noteholder may not receive the total amount 

of the capital invested.  In addition, investors that choose to reinvest monies they receive through an early 

redemption may be able to do so only in securities with a lower yield than the redeemed Notes. 

A Note's purchase price may not reflect its inherent value 

Prospective investors in the Notes should be aware that the purchase price of a Note does not necessarily 

reflect its inherent value.  Any difference between a 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 or accorded to the various parties involved in structuring and/or 

distributing the Note.  For further information prospective investors should refer to the party from whom 

they are purchasing the Notes.  Prospective investors may also wish to seek an independent valuation of 

Notes prior to their purchase. 

A Noteholder's actual yield on the Notes may be reduced from the stated yield by transaction 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 or even exclude 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 depending on 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 also 

take into account any follow-up costs (such as custody fees).  Prospective investors should inform 

themselves about any additional costs incurred in connection with the purchase, custody or sale of the 

Notes before investing in the Notes. 

A Noteholder's effective yield on the Notes may be diminished by the tax impact on that Noteholder of its 

investment in the Notes. 
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Payments of interest on the Notes, or profits realised by the Noteholder upon the sale or repayment of the 

Notes, may be subject to taxation in its home jurisdiction or in other jurisdictions in which it is required to 

pay taxes.  The tax impact on an individual Noteholder in respect of any Notes may differ also in respect 

of Underlying Reference Linked Notes.  The Issuer advises all investors to contact their own tax advisors 

for advice on the tax impact of an investment in the Notes. 

The value of Fixed Rate Notes may be adversely affected by movements in market interest rates 

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 will adversely affect the value of the Notes. 

In addition, a holder of securities with a fixed interest rate that will be periodically reset during the term 

of 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 levels 

and uncertain interest income. 

Noteholders will not be able to calculate in advance their rate of return on Floating Rate Notes 

A key difference between Floating Rate Notes and Fixed Rate Notes is that interest income on Floating 

Rate Notes cannot be anticipated.  Due to varying interest 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.  That is, investors may reinvest the interest income paid 

to them only at 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 (and vice versa). 

Zero Coupon Notes are subject 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 interest rates. 

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. 

If an investor holds Notes which are not denominated 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 of exchange controls in relation to any Notes could result in an investor not receiving 

payments on those Notes. 

Holders of Notes denominated in any currency other than their domestic currency are exposed to the risk 

of changing foreign exchange rates.  This risk is in addition to any performance risk that relates to the 

Issuer or the type of Note being issued. 

Meetings of Noteholders 

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 who voted in a manner contrary to the majority.  Couponholders will be deemed 

for all purposes to have notice of the contents of any notice given to the Noteholders in accordance with 

Condition 16 (Notices). 

Risks Relating to the Structure of a Particular Issue of Notes 

Risks relating to Underlying Reference Linked Notes 

Investments in Underlying Reference Linked Notes entail significant risks and may not be appropriate for 

investors lacking financial expertise.  Prospective investors should consult their own financial, tax and 
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legal advisors as to the risks entailed by an investment in such Notes and the suitability of such Notes in 

light of their particular circumstances and ensure that its acquisition is fully consistent with their financial 

needs and investment policies, is lawful under the laws of the jurisdiction of its incorporation and/or in 

which it operates, and is a suitable investment for it to make.  The Issuer believes that such Notes should 

only be purchased by investors who are, or who are purchasing under the guidance of, financial 

institutions or other professional investors that are in a position to understand the special risks that an 

investment in these instruments involves, in particular relating to options and derivatives and related 

transactions, and should be prepared to sustain a total loss of the purchase price of their Notes. 

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 these hedging arrangements and consequently the occurrence of any of these events 

may 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 other things, the possibility that: 

¶ the Underlying Reference may be subject to significant changes, 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 holder of an 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, interest may cease to be payable on such 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 that any 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 by a 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, depends on a number of interrelated factors, including economic, 

financial and political events, over which the Issuer has no control. 

Additionally, if the formula used to determine the amount of principal, premium and/or interest payable 

with respect to Underlying Reference Linked Notes contains a weighting or leverage factor, the effect of 

any change in the Underlying Reference will be increased.  The historical experience of the Underlying 

Reference should not be taken as an indication of future performance of such Underlying Reference 

during the term of any such Note. 
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Additionally, there may be regulatory and other ramifications associated with the ownership by certain 

investors of certain Underlying Reference Linked Notes. 

The Issuer and its Affiliates do not provide any advice with respect to any Underlying Reference nor 

make any representation as to its quality, credit or otherwise, and investors in the Notes must rely on their 

own sources of analysis or credit analysis with respect to any Underlying Reference. 

The risks 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 order to recover and realise a return upon his or her investment, a purchaser of such Note must 

generally 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 their investment. 

Risks relating to Index Linked Notes 

The Issuer may issue Notes where the amount of principal and/or interest payable are dependent upon the 

level of an index or 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 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 all or a substantial portion of their 

investment.  In addition, the movements in the level of the index or 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 index or result of a formula, the greater the effect on yield. 

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 on principal or interest payable will be magnified. 

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 index may reference equities, bonds or other securities, it may be a property index 

referencing certain property price data which will be subject to market price fluctuations or reference a 

number of different assets or indices.  A property index may include valuations only and not actual 

transactions and the property data sources used to compile the index may be subject to change, which 

may adversely affect the return on the Notes. 

Index Linked Notes linked to a custom index are linked to a proprietary index which 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 

custom index is scheduled to be calculated on a periodic basis (for example on each weekday).  In the 

event that one of the levels, values or prices of a component included in the custom index is 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 index component 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 index on that day by taking a value for the affected index component from the first preceding day 

on which a level for such affected index component was available. 

Various legal entities within the Group may undertake the role of calculation agent of the Notes, sponsor 

of the underlying custom index and calculation agent of the underlying custom index.   

For the avoidance of doubt, the Issuer and/or its Affiliates may not be able to trade on and hedge its 

obligations in respect of the custom index under the Notes notwithstanding the calculation or publication 

of the level of the custom index.  In the event that any relevant date for valuation is a Disrupted Day for 
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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 set out in the terms and conditions of the Notes. 

Risks relating to 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 investment in 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, (ii) payment of principal or interest or 

delivery of any specified shares 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 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 interest rates, 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), the greater the effect on yield. 

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. 

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 the issuer or issuers of the relevant share or shares as well as economic, financial and 

political events in one or more jurisdictions, including factors affecting the stock exchange(s) or quotation 

system(s) on which any such shares may be traded. 

Risks Relating to Commodity 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 commodities and/or commodity indices or a basket of commodities 

and/or commodity indices or where, depending on the price of or change in the price of a commodity or 

the basket of commodities, the Issuer's obligation on redemption is to deliver a specified commodity 

("Commodity Linked Notes").  Accordingly an investment in Commodity Linked Notes may bear 

similar market risks to a direct commodity investment and potential investors should take advice 

accordingly. 

Potential investors in any such Notes should be aware that depending on the terms of the Commodity 

Linked Notes (i) they may receive no or a limited amount of interest, (ii) payment of principal or interest 

or 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 significant fluctuations that may not correlate with changes in 

interest rates, currencies or other indices and the timing of changes in the relevant price of a commodity 

and/or commodity index 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 commodity or commodity 

index, the greater the effect on yield. 

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 index on principal or interest payable will be magnified. 

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 
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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. 

Where the Notes are linked to a commodity index, such commodity index may be a well known and 

widely available commodity index or a commodity index which may not be well known or widely 

available.  The commodity index may be comprised of futures contracts, mono-indices, or other 

commodity indices, which may be proprietary.  Commodity Linked Notes linked to a custom commodity 

index which 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 

index is scheduled to be calculated on a periodic basis (for example on each weekday).  In the event that 

one of the levels, values or prices of a component included 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 index component or (b) that commodity index component is subject to a 

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 index 

component on the first day following the end of a specified maximum days of disruption based on the 

price at which it is able to sell or otherwise realise any hedge position. 

The Issuer and/or its Affiliates may not be able to hedge its obligations in respect of the commodity index 

under the Notes notwithstanding the calculation and publication of the level of the commodity index.  In 

the event that a Market Disruption Event is occurring on 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. 

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 units or shares in a fund or funds or, depending on the price or changes in 

the price of units or shares in such fund or funds, the Issuer's obligation on redemption is to deliver a 

specified amount of Fund Shares ("Fund Linked Notes").  Accordingly an investment in Fund Linked 

Notes may bear similar market risks to a direct fund investment and potential investors should take advice 

accordingly. 

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 of any specified Fund Shares 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 units, shares or 

interests in the fund or funds 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 of the 

units or shares in the fund or funds 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 or prices of the units, 

shares or interests in the fund or funds, the greater the effect on yield. 

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 for a period of up to two calendar years (or such other period as may be specified in the 

applicable Final Terms or Drawdown Prospectus) and no additional amount shall be payable as a result of 

such delay. 

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 of the fund or funds on principal or interest payable will be magnified. 

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 investment adviser. 
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Prospective investors should review carefully the relevant prospectus, information memorandum and/or 

offering circular (if any) issued by any relevant fund before purchasing any Notes.  None of the Issuer, 

any affiliate of the Issuer or the Calculation Agent make any representation as to the creditworthiness of 

any relevant fund or any such fund's administrative, custodian, investment manager or adviser. 

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 from which 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 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 such an 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.  

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. 

Additional Risk Factors for Credit Linked Notes 

The Issuer may issue Notes where the amount of principal and/or interest payable are dependent upon 

whether certain events ("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 where, if such events 

have occurred, on redemption the 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 or a substantial portion of their investment. 

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. 

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 system or 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 Issuer's 

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 of the Notes and, in the case of payment of a cash 

amount, 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. 

The Issuer's obligations in respect of CLNs are irrespective of the existence or amount of the Issuer's 

and/or any Affiliates' credit exposure to a Reference Entity and the Issuer and/or any affiliate need not 

suffer any loss nor provide evidence of any loss as a result of the occurrence of a Credit Event. 
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Noteholders are exposed to credit risk 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 investment in 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 of a 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 occur even 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 from time to time may result in a redemption of the Notes in a reduced principal amount 

or at zero, and, (if applicable) in a reduction of the amount on which interest is calculated.  Where 

physical settlement applies, the occurrence of a Credit Event may result in the redemption of the Notes 

based on the valuation (or by delivery) of certain direct or indirect obligations of the affected Reference 

Entity, which obligations are likely to have a market value which is substantially less than their par 

amount. 

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 (if applicable) any interest amounts. 

A Credit Event may 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 or more Credit Events that occur prior to the Trade Date or the 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 their respective Affiliates has any responsibility to inform any Noteholder, or avoid or mitigate 

the effects of a Credit Event that has taken place prior to 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 increased 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. 

Credit risk may be increased where the Reference Entities are concentrated in a particular sector or 

region 

Where the Notes are Nth-to-Default CLNs or Linear 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 Agent will act in their own interests 

The Issuer will exercise its rights under the terms of the Notes, including in particular the right to 

designate a Credit Event and 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 investors in the 

Notes.  The exercise of such rights in such manner, for example by the selection of the eligible 

obligations of the Reference Entity having the lowest possible market value for valuation or delivery, as 

applicable, may result in an increased credit loss for holders of the Notes. 

The determination by the Calculation Agent of any amount or of any state of affairs, circumstance, event 

or 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 Agent shall (in the absence of manifest error) be 

final and binding on the Noteholders.  In performing its duties pursuant to the Notes and making any 
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determinations expressed to be made by it, for example, as to substitute Reference Obligations or 

Successors, the Calculation Agent shall act in its sole and absolute discretion and is under no obligation to 

act in the interests of the Noteholders, nor will it be liable to account for any 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 accordance with, any determination of the relevant Credit Derivatives Determinations Committee. 

Actions of Reference Entities may affect the value of the Notes 

Actions of Reference Entities (for example, merger or demerger or the repayment or transfer of 

indebtedness) may adversely affect the value of the Notes.  Holders of the Notes should be aware that the 

Reference Entities to which the value of the Notes is exposed, and the terms of such exposure, may 

change over the terms of the Notes. 

Payments under the Notes may be 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, (ii) 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 deferred 

for a material period in whole or part without compensation to the 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 Terms 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 or not to determine such matters.  The Calculation Agent will provide notice of 

such 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 shall 

accrue on any payments which are suspended in accordance with the above. 

Use of Auction Settlement may 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 participating bidder 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 offers in 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 by a relevant third party.  Neither the Calculation Agent, the Issuer nor any of their respective 

Affiliates has any responsibility for verifying that any auction 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 that any Auction has been conducted in accordance with 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 of 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 



 

68 

 

determined may be lower than the amount which would have been determined based on quotations sought 

from third party dealers. 

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. 

Quotations obtained will be "bid-side" - that is, they will be reduced to take account of a bid-offer spread 

charged by the relevant dealer.  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 or as a result of factors other than 

the 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 

relevant obligation which would be determined by reference to (for example) the present value of related 

cash flows.  Quotations will be deemed to be zero in the event that no such quotations are available. 

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. For example, 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 consequence 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 Event in respect of a Reference Entity where Cash or Physical Settlement 

apply, it is likely that the portfolio of obligations selected will be obligations of the Reference 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 Issuer and Calculation Agent are not obliged to disclose information on Reference Entities 

The Issuer and the Calculation Agent are not obliged to disclose to holders of the Notes any information 

which they may have at the Issue Date or receive thereafter in relation to any Reference Entity. 

Risks may be compounded 

Various risks relating to the Notes may be correlated or compounded and such correlation and/or 

compounding may result in increased volatility in the value of the Notes and/or in increased losses for 

holders of the Notes. 

The Issuer is not obliged to suffer any loss as a result of a Credit Event 

Where the Notes are Single Reference Entity CLNs, Nth-to-Default CLNs or Linear Basket CLNs, credit 

losses will be calculated for the purposes of the 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 Notes do not represent an interest in obligations of Reference Entities 

The Notes do not constitute an acquisition by the holders of the Notes of any interest in any obligation of 

a Reference Entity, and the Noteholders will not have any voting or other rights in relation to such 

obligation.  The Issuer does not grant any security interest over any such obligation. 
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The value of the Notes may be adversely affected by illiquidity or cessation of indices 

In determining the value of the Notes, dealers may take into account the level of a related credit index in 

addition to or as an alternative to other sources of pricing data.  If any relevant index ceases to be liquid, 

or ceases to be published in its entirety, then the value of the Notes may be adversely affected. 

Historical performance may not predict future performance 

Individual Reference Entities may not perform as 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. 

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 the likelihood of the occurrence of a Credit Event. 

Reference Entities may not be subject to regular reporting requirements under United Kingdom securities 

laws.  The Reference Entities may report information 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 information available for entities that are subject to 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 respect to the Reference Entities. 

None of the Issuer or the Calculation Agent or any of their respective affiliates will have any obligation to 

keep investors informed as to any matters with respect to the Reference Entities or any of their 

obligations, including whether or not circumstances exist that give rise to the possibility of the occurrence 

of a Credit Event with respect to the Reference Entities. 

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

physical delivery of assets 

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 following an insolvency or otherwise. 

Rights associated with Credit Derivatives Determinations Committees 

The institutions which are members of each Credit Derivatives Determinations Committee owe no duty to 

the Noteholders and have the ability to make determinations that may materially affect the Noteholders, 

such as the occurrence of a Credit Event.  A Credit Derivatives Determinations Committee may be able to 

make determinations without action or knowledge of the Noteholders. 

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 composition of a Credit Derivatives Determinations Committee will change from 

time to time in accordance with the 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 participate on a Credit Derivatives Determinations Committee and, to the extent provided 

for in the Notes, will be subject to the determinations made by such selected institutions in accordance 

with the 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 
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liability arising in connection with the performance of duties or the provision of advice under the 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 

under the Rules. 

Noteholders should also be aware that institutions serving on a Credit Derivatives Determinations 

Committee have no duty to 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 determination on 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 from time to 

time as set out on the ISDA website, http://www.isda.org/credit/revisedcrules.html and reach their own 

views prior to making any investment decisions.  Investors should however note that the Rules may 

subsequently be amended from time to time without the consent or input of the Noteholders and the 

powers of the Credit Derivatives Determinations Committee may be expanded or modified as a result. 

Multiple Auctions Following Restructuring Credit Event 

Where multiple concurrent Auctions are held following a Restructuring Credit Event, the Issuer may be 

entitled to select a particular Auction for the purposes of settlement of the Notes.  The Issuer will make 

such election acting in its own interests and not in the interests of the Noteholders. 

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 from that of the Restructured Bond or Loan or any 

specified Reference Obligation- which may affect the Auction Settlement Amount determined in respect 

of the Notes. 

Non-delivery of Deliverable Obligations and Hedge Disruption Event will not constitute an Event of 

Default 

Where Physical Settlement is the applicable Settlement Method, if as a result of a Hedge Disruption 

Event, the Issuer and/or any 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 

purposes of the Notes.  In such circumstances settlement of the Notes, may be substantially delayed 

and/or may be in cash (in whole or in part). 

Calculation Agent may modify the terms of the 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 

holder of the Notes. 

Risks relating to ETI 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 
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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 

Notes").  Accordingly an investment in ETI Linked Notes may bear similar market risks to a direct 

exchange traded instrument investment and potential investors should take advice accordingly. 

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 portion of their investment.  In addition, the 

movements 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 of the interests in 

exchange traded instruments or the basket of interests in exchange traded instruments 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 interests in exchange traded instruments or the basket of interests in 

exchange traded instruments, the greater the effect on yield. 

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. 

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, financial and 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. 

Whilst interests in exchange traded instruments are traded on an exchange and are therefore valued in a 

similar manner as a share traded on an exchange, certain provisions related to ETI Linked Notes are 

similar to the provisions related to funds and Fund Linked Notes. 

In the case of ETI Linked Notes, no exchange traded instrument will have participated in the preparation 

of the relevant Final Terms or in establishing the terms of the ETI 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 exchange traded instrument contained in such Final Terms or in the 

documents from which 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 such exchange traded instrument could affect the trading 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 or rights in such ETI(s). 

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 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 an investment in Foreign Exchange (FX) Rate Linked Notes may bear similar market risks to 

a direct foreign exchange investment and potential investors should take advice accordingly. 
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Potential investors in any such Notes should be aware that, depending on the terms of the Foreign 

Exchange (FX) Rate Notes (i) they may receive no or a limited amount of interest, (ii) payment of 

principal or interest may occur at a different time or in a different currency than expected and (iii) they 

may lose a substantial portion of their investment.  In addition, movements in currency exchange rates 

may be subject to significant fluctuations that may not correlate with changes in interest rates or other 

indices and the timing of changes in the exchange rates may affect the actual yield to investors, even if 

the average level is consistent with their expectations.  In general, the earlier the change in currency 

exchange rates, the greater the effect on yield. 

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. 

If the amount of principal and/or interest payable are dependent upon movements in currency exchange 

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 currency exchange rates on principal or interest payable will 

be magnified. 

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 dependent upon economic, financial and political events in one or more jurisdictions. 

Risks relating to 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 

investment in 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 aware that, depending on the 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 

portion of their investment.  In addition, movements in interest rates may be subject to significant 

fluctuations that may not correlate with changes in other indices 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 change in interest rates, the greater the effect on yield. 

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 become 

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. 

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 interest rates on principal or interest payable will be magnified. 

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 one or more jurisdictions. 

Certain Considerations Associated with Hybrid Notes 

An investment in Hybrid Notes will entail significant risks not associated with an investment in a 

conventional debt security.  On redemption of Hybrid Notes Holders will receive an amount (if any) 
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determined by reference to the value of a combination of a number of different Underlying References.  

Hybrid Interest Notes pay interest calculated by reference to the value of the combination of a number of 

different Underlying References. 

Additional Factors relating to certain Underlying References: 

Adjustment to indices 

Where the Underlying Reference is an index (including a commodity index) if an index adjustment 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. 

Additional Factors relating to 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 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 

relative to the relevant Share).  Such adjustment may have an adverse effect on the value and liquidity of 

the affected Share Linked Notes. 

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

(a) adjustments to any of the terms of the Notes (including, in the case of Share Linked Notes linked 

to a Basket of Shares, adjustments to and/or substitution of constituent shares of the Basket of 

Shares); 

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

part or the amount payable on scheduled redemption being different from the amount expected to 

be paid at scheduled redemption; or 

(c) the Calculation Agent making an adjustment to any terms of the 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, if any, to the terms of the Notes as the Calculation Agent in its sole and absolute 

discretion determines appropriate, with reference to the rules and precedents (if any) set by the 

Options Exchange to account for the relevant Extraordinary Event, that in the determination of 

the Calculation Agent would have given rise to an adjustment by the Options Exchange if such 

options were so traded. 

Market Disruption Events or Failure to 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 effect 

on the value and liquidity 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 postponement of the date of redemption of the Notes. 
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Additional factors relating to ETI Linked Notes 

ETI Linked Notes linked to one or more interests in exchange traded instruments reflect the performance 

of such interests in exchange traded instruments. 

An exchange traded instrument may invest in and trade in a variety of investments and financial 

instruments using sophisticated investment techniques for hedging and non-hedging purposes.  Such 

financial instruments and investment techniques may include, but are not limited to, the use of leverage, 

short sales of securities, derivative transactions, such as swaps, stock options, index options, futures 

contracts and options on futures, lending of securities to certain financial institutions, entry into 

repurchase and reverse repurchase agreements for securities and the investment in foreign securities and 

foreign currencies. 

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 on an exchange for the relevant ETI Interest and/or the actual redemption 

proceeds the Hedge Provider or a hypothetical investor in the relevant ETI(s) would receive.  The amount 

payable on the ETI Linked Notes may be less and in certain circumstances may be significantly less than 

the return from a direct investment in the relevant ETI(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 

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 instrument 

is linked to a particular index, the return on such exchange traded instrument may not match the return of 

the particular index. 

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 perform any 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. 

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.  None of the Issuer, the Calculation Agent or any of their respective Affiliates make any 

representation as to the creditworthiness of any relevant exchange traded instrument or any such 

exchange traded instrument's administrative, custodian, investment manager or adviser. 

Potential Adjustment Events relating to ETI Linked Notes 

In the case of ETI Linked Notes, following the declaration by the relevant exchange traded instrument or 

any person appointed to provide services directly or indirectly in respect of such exchange traded 

instrument, 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 ETI Interests and, if so, will make the corresponding 

adjustment, if any, to any of the terms of the Notes as the Calculation Agent in its sole and absolute 

discretion determines appropriate to account for that diluting or concentrative effect (provided that no 
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adjustments will be made to account solely for changes in volatility, expected dividends, stock loan rate 

or liquidity relative to the relevant ETI Interest). 

Any such adjustment may have an adverse effect on the value and liquidity of such Notes. 

Extraordinary Events relating to ETI Linked Notes 

In the case of ETI Linked Notes if certain events ("Extraordinary ETI Events ") including events 

relating to Global Events, Litigation/Fraudulent Activity Events, Change in Related Parties/Key Persons 

Events, Modification Events, Net Asset Value/Investment/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 a 

commercially reasonable manner) occur, the Issuer may, in its sole and absolute discretion, adjust the 

terms of the Notes to reflect such event, substitute the relevant ETI Interests or redeem the Notes. 

Consequently, the occurrence of an Extraordinary ETI Event may have an adverse effect on the value or 

liquidity of the ETI Linked Notes. 

The Issuer will exercise its rights under the ETI Linked Conditions, including in particular the action it 

takes on the occurrence of an Extraordinary ETI Event, in its sole and absolute discretion.  Subject to all 

regulatory obligations, neither the Issuer nor the Calculation Agent owes any duty or responsibility to any 

of the holders of the ETI Linked Notes.  The exercise of such rights in such manner may result in an 

increased loss in performance of the ETI Linked Notes than if the Issuer had taken different action. 

Market Disruption Events relating to Commodity Linked Notes 

If a Market Disruption Event occurs or is continuing on a date for valuation then: 

(i) the Calculation Agent will determine if such event has a material effect on the 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 

(ii)  the Calculation Agent may substitute the relevant affected Commodity or Index Component with 

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, if any, to any terms of the 

Notes as the Calculation Agent in its sole and absolute discretion determines appropriate; or 

(iii)  the Issuer will redeem the Notes. 

Consequently the occurrence of a Market Disruption Event in relation to a Commodity, Commodity Index 

or Index Component may have an adverse effect on the value or liquidity of the Notes. 

Adjustment Events relating to Notes linked to a Commodity Index 

In the case of Notes linked to a Commodity Index, if a relevant Commodity Index is (i) not calculated and 

announced by the Index Sponsor in respect of the Commodity Index but 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 Index using, in the determination of the Calculation Agent, the same 

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 Index will be deemed to be the Commodity Index.  

The occurrence of a Commodity Index Modification, Commodity Index Cancellation or Commodity 

Index Disruption (each being a "Commodity Index Adjustment Event") may lead to: 

(a) 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 Event has a material effect on the Notes); or 

(b) cancellation or early redemption of the Notes. 

Any such adjustment may have an adverse effect on the value and liquidity of such Notes.  Certain 

Considerations Associated with Fund Linked Notes 
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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 such as debt and equity securities, 

commodities or commodity indices and foreign exchange and may enter into derivative transactions, 

including, without limitation, futures, swaps and options.  Such financial instruments and investment 

techniques may also include, but are not limited to, the use of leverage, short sales of securities, 

transactions that involve the lending of securities to financial institutions, the entry into repurchase and 

reverse repurchase agreements for securities and the investment in foreign securities and foreign 

currencies.  While these investment strategies and financial instruments provide the investment manager 

and/or adviser of a Fund the flexibility to implement a range of strategies in an attempt to generate 

positive returns for the Fund, they also create the risk of significant losses that may adversely affect the 

value of the Fund and therefore the return on the Fund Linked Notes.  Potential investors should be aware 

that neither the Issuer nor the Calculation Agent have any control over investments made by a Fund and 

therefore in no way guarantee the performance of a Fund and therefore the amount due to Noteholders on 

redemption of the Fund Linked Notes.  Funds may often be illiquid and may only be traded on a monthly, 

quarterly or even less frequent basis.  The trading strategies of Funds are often opaque.  Funds, 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/or the actual redemption proceeds the Hedge Provider or a 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 direct investment in the relevant Fund(s).  In certain circumstances, a Fund may continue 

reporting a Net Asset Value per Fund Share, but the Hedge Provider or a 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 less and in certain circumstances may be 

significantly less than the 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 of a "master" fund company into which separate and distinct 

"feeder" 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 attention to whether the relevant Fund(s) are established as part of a master-feeder 

fund structure. 

In hedging the Issuer's obligations under the Fund 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 

Fund(s), replicating the performance of the relevant Fund(s) or holding any of the assets underlying the 

relevant Fund(s).  The Hedge Provider may perform any number of different hedging practices in respect 

to Fund Linked Notes. 

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 be zero. 

Extraordinary Events relating to Fund Linked Notes 

In the case of Fund Linked Notes if certain events ("Extraordinary Fund Events") including events 

relating to Global Events, Litigation/Fraudulent Activity Events, Fund Service Provider/Key Person 

Events, 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 to reflect such event, substitute the relevant Fund Shares or redeem the Notes. 
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Consequently the occurrence of an Extraordinary Fund Event may have an adverse effect on the value or 

liquidity of the Notes. 

In addition, 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 date for redemption, such redemption date 

may be postponed for a period of up to two calendar years (or such other period as may be specified in the 

applicable Final Terms) and no additional amount shall be payable as a result of such delay. 

The Issuer will exercise its rights under the 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 Issuer nor the Calculation Agent owes any duty or responsibility to any 

of the holders of the Fund Linked Notes.  The exercise of such rights in such manner may result in an 

increased loss in performance of the Fund Linked Notes than if the Issuer had taken different action. 

Certain Considerations Associated with 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 investment and 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 to 

be less liquid and the prices of such securities more volatile.  In addition, settlement of trades in some 

such markets may be slower and more subject to failure than in 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, nationalisation and 

record access) may also arise from the maintenance of assets in such emerging or developing countries. 

Prospective purchasers of such Notes should also be aware that the probability of the occurrence of a 

disruption event and consequently loss of investment or profit by an investor may be higher for certain 

developing or emerging 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. 

Certain Considerations Associated with Dynamic Notes 

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 

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 the term of the Notes 

which may affect the value of, and any return on, the Notes. 

Considering the 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 financial adviser the nature and the risk inherent in the Dynamic Notes. 

Limited Exposure to Underlying Reference 

If the applicable Final Terms provide that the exposure of any Underlying Reference Linked Notes to one 

or more Underlying References is limited or capped to a certain level or amount, such Notes will not 

benefit from any upside in the value of any such Underlying References beyond such limit or cap. 
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The Amount Payable on Redemption may be Significantly Less than the Value of an Investment in the 

Notes 

Each Noteholder may receive an amount on redemption and/or physical delivery of securities together 

with cash for roundings in respect of any Underlying Reference Linked 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.  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. 

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 or the amount payable 

on scheduled redemption may be different from the amount expected to be paid at scheduled redemption.  

In the case of Index Linked Notes linked to a Custom Index the occurrence of an Additional Disruption 

Event or Optional Additional Redemption Event specified 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 tax or 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 to force majeure, increased cost of any hedging transactions 

or stock borrowings or loss of any stock borrowings in respect of the Notes, insolvency filing in respect of 

an equity issuer or stop-loss event in respect of an 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 effect on the value or liquidity of the Notes. 

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 or exists on the due date for redemption of the Notes, settlement will 

be postponed until the next Settlement Business Day in respect of which there is no Settlement Disruption 

Event.  The Issuer in these circumstances also has the right to pay the Disruption Cash Redemption 

Amount in lieu of delivering the Entitlement. 

If a Failure to Deliver due to Illiquidity occurs the Issuer has the right in lieu of delivery of the assets 

affected by such event pay the Failure to Deliver Redemption Amount.  The Disruption Cash Redemption 

Amount and/or the Failure to Deliver Redemption Amount may be less than the fair market value of the 

Entitlement. 

Commodity Linked Notes may not be redeemed by delivery of assets. 
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GENERAL DESCRIPTION OF THE PROGRAMME  

The following overview does not purport to be complete and is qualified by the Programme Summary and 

the remainder of this Base Prospectus and, in relation to the terms and conditions of any particular Series 

(as defined below in "Terms 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 and the Fiscal Agent (if applicable). 

This general overview constitutes a general description of the Programme for the purposes of Article 

22.5(3) of Commission Regulation (EC) No 809/2004 implementing the Prospectus Directive (the 

"Prospectus Regulation"). 

Words and expressions defined in "Form of the Notes" and the "Terms and Conditions of the Notes" 

shall have the same meaning in this overview: 

Issuer Gawling Company Limited ("Gawling" or the 

"Issuer") 

Arranger BCS Prime Brokerage Limited 

Dealer BrokerCreditService (Cyprus) Limited 

Legal and regulatory requirements Notes may also be issued to 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 from time to time (see "Subscription 

and Sale" below) including the following 

restrictions applicable at the date of this Base 

Prospectus. 

Issue Method Notes may be issued on a syndicated or non-

syndicated basis.  The Notes will be issued in 

Series having one or 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. 

Fiscal Agent Deutsche Bank AG, London Branch 

Registrar Deutsche Bank Luxembourg S.A. 

Programme Amount EUR 10,000,000,000 (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. 

Description Euro Medium Term Note Programme. 
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Currencies 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. 

Maturities Any maturity of not less than 364 days.  No 

maximum maturity is contemplated and Notes may 

be issued with no specified maturity dates 

provided, however, that Notes will only be issued 

in compliance with all applicable legal and/or 

regulatory requirements. 

Issue Price 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 Notes Fixed rate interest will be payable on such day(s) 

as specified in the applicable Final Terms or 

Drawdown Prospectus and on redemption. 

 Interest will 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 of an initial period, 

bear interest at an 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 for 

the relevant Specified Currency, and for a period 

equal to the Reset Period, as adjusted for any 

applicable margin, in each case as may be specified 

in the relevant Final Terms or Drawdown 

Prospectus. 

Floating Rate Notes Floating Rate Notes will bear interest calculated: 

 (a) on the same basis as the floating rate under 

a 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 



 

81 

 

 (b) on the basis of a reference rate appearing 

on an agreed screen page of a commercial 

quotation service; or 

 (c) on such other basis as may be agreed in 

writing between the Issuer and 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 

prior to 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. 

Index Linked Notes Payments (whether in respect of principal or 

interest and 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, inter alia, an 

equity index or a property index or a custom index 

established, calculated and/or sponsored by the 

Issuer and/or its Affiliates Index Linked Notes 

linked to a custom index which 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 subject to early 

redemption or adjustment if an Index is modified or 

cancelled and there is no successor index 

acceptable to the Calculation Agent, if the Index's 

sponsor fails to calculate and announce the Index, 

or certain events (such as illegality, disruptions or 

cost increases) occur with respect to the Issuer's or 

any of its Affiliates' hedging arrangements.  If 

certain disruption events occur with respect to 

valuation of an Index such valuation will be 

postponed and may be made by the Calculation 

Agent.  Payments may also be postponed. 

Share Linked Notes Payments (whether in respect of principal or 

interest and 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 
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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-listing of a 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 respect to 

the Issuer's or any of its Affiliates' hedging 

arrangements, or if insolvency filings are made 

with respect to a Share or Underlying Share issuer. 

ETI Linked Notes 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". 

Commodity Linked 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 one or more 

commodities and/or commodity indices as agreed 

between the Issuer and 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 index disruption event in 

respect of a Commodity Index.  Commodity 

Linked Notes linked to a custom commodity index 

which 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 

subject to cancellation or early redemption or 

adjustment if a Commodity Index is modified or 

cancelled and there is no successor index 

acceptable to the Calculation Agent, if the 

Commodity Index's sponsor fails to calculate and 

announce the Commodity Index, or certain events 

(such as illegality or disruptions) occur with 

respect to the Issuer's or any of its Affiliates' 

hedging arrangements. 
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Fund Linked Notes 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 or 

administration of a fund) occur, if  certain valuation 

or settlement disruption events occur with respect 

to a fund, or if certain events (such as illegality, 

disruptions or cost increases) occur with respect to 

the Issuer's or any of its Affiliates' hedging 

arrangements. 

Credit Linked Notes Notes with respect to 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 

Credit Event Redemption Amount, if Cash  

Settlement is specified in the applicable Final 

Terms or Drawdown Prospectus, or by Delivery of 

the Deliverable Obligations comprising the 

Entitlement, if Physical Delivery is specified in the 

applicable Final Terms, as more fully set out under 

"Terms and Conditions of the Notes". 

Foreign Exchange (FX) Rate Linked Notes 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. 

Underlying Interest Rate Linked Notes 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 between the 

Issuer and the Dealer set out in the applicable Final 

Terms or Drawdown Prospectus. 

Hybrid Notes Payments (whether in respect of principal and/or 

interest and whether at maturity or otherwise) in 
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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. 

Zero Coupon Notes Zero Coupon Notes will not bear interest other than 

in the case of late payment. 

Redemption and Purchase 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 

or the Issuer, as the case may be, on a date or dates 

specified prior to such stated maturity and at a 

price or prices as may be agreed between the Issuer 

and the Dealer and specified in the applicable Final 

Terms or Drawdown Prospectus.  Following an 

Event of Default, no part of any Notes 

denominated in any other Specified Currency may 

be redeemed prior to such other minimum time as 

may be required by the relevant monetary 

authority. 

Denominations of Notes Notes will be issued in such denominations as may 

be specified in the applicable Final Terms or 

Drawdown Prospectus save that the minimum 

denomination 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. 

Approval, listing and admission to trading Application will be made to the Central Bank of 

Ireland for approval of this Base Prospectus and to 

the Irish Stock Exchange 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 (the "Main Securities 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 stock 

exchange(s). 

Exempt Notes The requirement to publish a prospectus under the 

Prospectus Directive only applies to Notes which 

are to be admitted to trading on a regulated market 

in the European Economic Area and/or offered to 

the public in the European Economic Area other 

than in circumstances where an exemption is 

available under Article 3.2 of the Prospectus 

Directive (as implemented in the relevant Member 

State(s)).  Under this Base Prospectus, the Issuer 

may issue Exempt Notes (being Notes for which no 

prospectus is required to be published under the 

Prospectus Directive).  In the case of Exempt 
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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 Agency 

Agreement (as defined in the Conditions) and this 

Base Prospectus sets out the form of Final Terms 

for Exempt Notes. 

Taxation All payments in respect of Notes will be made free 

and clear of withholding taxes of the Republic of 

Cyprus, unless the withholding is required by law.   

 Payments will be subject in 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) of the U.S. 

Internal Revenue Code of 1986 (the "Code") or 

otherwise imposed pursuant to Sections 1471 

through 1474 of the Code, any regulations or 

agreements thereunder, 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. 

Selling Restrictions There are restrictions on the offer and sale of Notes 

and the distribution of offering material in various 

jurisdictions. 

 The Issuer is a Category 2 Issuer for the purposes 

of Regulation S. 

Method of Publication of this Base Prospectus and 

the Final Terms 

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 Main Securities Market will be 

published on the website of the Irish Stock 

Exchange (www.ise.ie) and copies may be obtained 

at the Fiscal Agent's office.  The Final Terms or 

Drawdown Prospectus will indicate where the Base 

Prospectus may be obtained. 

Payout Methodology The amount(s) (if any) payable or deliverable, as 

applicable, under the Notes will be comprised of 

the following components (each a "Product 

Component"): 

 (i) on final redemption, the Final Redemption 

Amount (see Condition 6 of the Terms and 

Conditions of the Notes and Payout 

Conditions 1.2 and 2.3); 

 (ii)  if Automatic Early Redemption is 

specified as applicable in the applicable 

Final Terms and an Automatic Early 

Redemption Event occurs, the Automatic 

http://www.ise.ie/
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Early Redemption Amount (see the 

Automatic Early Redemption provisions in 

the relevant Annex and Payout Conditions 

1.3 and 2.4) 

 (iii)  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 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 5 of the 

Terms and Conditions of the Notes and 

Payout Conditions 1.1 and 2.1). 

 The terms of a Series of Notes are comprised of (i) 

the Conditions, (ii) 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) for such 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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INFORMATION INCORPORATED BY REFE RENCE 

This Base Prospectus should be read and construed in conjunction with the below listed documents: 

(a) the audited and unconsolidated financial statements (including the auditors' report thereon and 

notes thereto) of the Issuer in respect of the years ended 2012 and 2013 (set out on pages 5 to 24 

and 5 to 24, respectively, of the 2012 and 2013 annual reports of the Issuer); and 

(b) the unaudited unconsolidated interim (semi-annual) financial statements of the Issuer in respect 

of the six months ended 30 June 2014 (set out on pages 5 to 7 of the Issuer's unaudited interim 

financial statements), 

save that any statement contained herein or in a document which is deemed to be incorporated by 

reference herein shall be 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 to this Base Prospectus. 

Information contained in the documents incorporated by reference other than information listed above is 

for information purposes only. 

The documents incorporated by reference have been published on the Irish Stock Exchanges website and 

can be accessed as follows: 

Audited and unconsolidated financial statements for the year ending 2012:  

http://www.ise.ie/debt_documents/2012%20FinStats(14820519_1)_f320d36c-00d5-494a-bc7e-

41a54376ba53.PDF?v=1302015  

Audited and unconsolidated financial statements for the year ending 2013: 

http://www.ise.ie/debt_documents/2013%20FinStats(14820523_1)_daba0cda-719b-4897-a7dc-

2a65211f8378.PDF?v=1302015 

Unaudited unconsolidated interim (semi-annual) financial statements in respect of the six months ending 

30 June 2014: 

http://www.ise.ie/debt_documents/Interim%20FS%206months%20signed(15284253_1)_da90ec92-a8ab-

4702-b58c-d8cd7288e43a.PDF?v=1302015  

Copies of the documents specified above as containing information incorporated by reference in this Base 

Prospectus may be inspected, free of charge, at 116 Gladstonos Street, M. Kyprianou Tower, 3rd-4th 

Floors, 3032, Limassol, Cyprus. Any information contained in any of the documents specified above 

which is not incorporated by reference in this Base Prospectus is either not relevant to investors or is 

covered elsewhere in this Base Prospectus. 

Following the publication of this Base Prospectus a supplement may be prepared by the Issuer and 

approved by the Central Bank in accordance with Article 16 of the Prospectus Directive.  Statements 

contained in any such supplement (or contained in any document incorporated by reference therein) shall, 

to the extent applicable (whether expressly, by implication or otherwise), be deemed to modify or 

supersede statements 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 

conjunction with this Base Prospectus. 

http://www.ise.ie/debt_documents/2012%20FinStats(14820519_1)_f320d36c-00d5-494a-bc7e-41a54376ba53.PDF?v=1302015
http://www.ise.ie/debt_documents/2012%20FinStats(14820519_1)_f320d36c-00d5-494a-bc7e-41a54376ba53.PDF?v=1302015
http://www.ise.ie/debt_documents/2013%20FinStats(14820523_1)_daba0cda-719b-4897-a7dc-2a65211f8378.PDF?v=1302015
http://www.ise.ie/debt_documents/2013%20FinStats(14820523_1)_daba0cda-719b-4897-a7dc-2a65211f8378.PDF?v=1302015
http://www.ise.ie/debt_documents/Interim%20FS%206months%20signed(15284253_1)_da90ec92-a8ab-4702-b58c-d8cd7288e43a.PDF?v=1302015
http://www.ise.ie/debt_documents/Interim%20FS%206months%20signed(15284253_1)_da90ec92-a8ab-4702-b58c-d8cd7288e43a.PDF?v=1302015
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FINAL TERMS AND DRAW DOWN PROSPECTUSES 

In this section the expression "necessary information" means, in relation to any Tranche of Notes, the 

information necessary to enable investors to make an informed assessment of the assets and liabilities, 

financial position, profits and losses and prospects of the Issuer and of the rights attaching to the Notes.  

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 to the Notes which is not included in this Base Prospectus and which is required 

in order to complete the necessary information in relation to 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 subject of Final Terms, those Final Terms will, for the purposes of 

that Tranche only, complete this Base Prospectus and must be 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 relevant 

Final 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 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. 
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TERMS AND CONDITIONS  OF THE NOTES 

The following is the text of the terms and conditions of the 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 Notesthe 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 Annex 7 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 of any Tranche of Notes which are being (a) offered 

to the public in a Member State (other than pursuant to one or more of the exemptions set out in Article 

3.2 of the Prospectus Directive) or (b) admitted to trading on a regulated market in a Member State, the 

relevant Final Terms shall not amend or replace any information in 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 replace any information in this Base Prospectus. 

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

conditions which would apply to the Note were it in definitive form to the extent described under 

"Summary of Provisions Relating to the Notes while in Global Form" above. 

1. Introduction  

(a) Programme:  Gawling Company Limited (the "Issuer") has established a Euro Medium 

Term Note Programme (the "Programme") for the issuance of up to EUR 

10,000,000,000 in aggregate principal amount of notes (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 (each a "Tranche") of Notes.  Each 

Tranche is the subject of a final terms (the "Final Terms") which specifies these terms 

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.  

In the event of any inconsistency between these Conditions and the relevant Final Terms, 

the relevant Final Terms shall prevail. 

(c) Agency Agreement:  The Notes are the subject of an issue and paying agency agreement 

dated on or about 26 March 2015 (the "Agency Agreement") between the Issuer, 

Deutsche Bank AG, London Branch as fiscal agent (the "Fiscal Agent", which 

expression includes any successor fiscal agent appointed from time to time in connection 

with the Notes), Deutsche Bank Luxembourg S.A. as registrar (the "Registrar", which 

expression includes any successor registrar appointed from time to time in connection 

with the Notes) who will keep a register (the "Register") on which shall be 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 from 

time to time in connection with the Notes).  In these Conditions references to the 

"Agents" are to the Paying Agents and the Transfer Agents and any reference to an 

"Agent" is to any one of them. 

(d) 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 

covenant dated on or about 26 March 2015 (the "Deed of Covenant") entered into by 

the Issuer. 
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(e) 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 Terms are 

available for viewing at 116 Gladstonos Street, M. Kyprianou Tower, 3rd-4th Floors, 

3032, Limassol, Cyprus. 

(f) 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 Agency Agreement and the Deed of Covenant 

applicable to them.  Copies of the 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 set out below. 

2. Interpretation  

(a) Definitions:  In these Conditions the following expressions have the following meanings: 

"Accrual Yield" has the meaning given in 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; 

"Business Day" means: 

(i) in relation to any sum payable in euro, a TARGET Settlement Day and a day on 

which commercial banks and foreign exchange markets settle payments 

generally in each (if any) Additional Business Centre; and 

(ii)  in relation to any sum payable 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 Convention" has the meaning given in the Final Terms; 

"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 other amount(s) as may be specified in the relevant Final Terms; 

"Calculation Amount" has the meaning given in 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 respect of a Note, a coupon sheet relating to the Note; 

"Day Count Fraction" means, in respect of the calculation of an amount for any period 

of time (the "Calculation Period"), such day count fraction as may be specified in these 

Conditions or the relevant Final Terms and: 

(a) if " Actual/Actual (ICMA) " is so specified, means: 

(i) 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 
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(ii)  where the Calculation Period is longer than one Regular Period, the 

sum of: 

(A) the actual number of days in such Calculation Period falling in 

the Regular Period in which it begins 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 

(B) the actual number 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; 

(iii)  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 number of days in that portion of the 

Calculation Period falling in a non-leap year divided by 365); 

(iv) if " Actual/365 (Fixed)" is so specified, means the actual number of 

days in the Calculation Period divided by 365; 

(v) 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 365 or, 

in the case of a Calculation Period ending in a leap year, 366; 

(vii)  if " 30/360" 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

)D(D)]M[30x(M)]Y[360x(Y 121212 -+-+-
 

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 1" is the calendar month, expressed as a number, in which the first 

day of the Calculation Period falls; 

"M 2" 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 number 

would be 31 and D1 is greater than 29, in which case D2 will be 30"; 

(viii)  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: 
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Day Count Fraction = 
360

)D(D)]M[30x(M)]Y[360x(Y 121212 -+-+-
 

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 1" is the calendar month, expressed as a number, in which the first 

day of the Calculation Period falls; 

"M 2" 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, unless such number 

would be 31, in which case D2 will be 30; and 

(ix) 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

)D(D)]M[30x(M)]Y[360x(Y 121212 -+-+-
 

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 1" is the calendar month, expressed as a number, in which the first 

day of the Calculation Period falls; 

"M 2" 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 (ii) 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 (i) that day is the 

last day of February but not the Maturity Date or (ii) such number 

would be 31, in which case D2 will be 30, 

provided, however, 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 but excluding the last day of the Calculation Period; 
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"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: 

(a) 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 Amount equal to its nominal amount, at the 

Final Redemption Amount thereof; or 

(b) in the case of a Note (other than a Zero Coupon Note) with a Final Redemption 

Amount which is or may be lesser or greater than its 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 less associated costs; or 

(c) in the case of a Zero Coupon Note the Early Redemption Amount of which is 

not linked to an index, a formula or other Underlying Reference at an amount 

(the "Amortised Face Amount") equal to the sum of: 

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

(ii)  the product of the 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. 

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 days each and, in the 

case of an incomplete month, the number of days elapsed in such incomplete month or 

such other calculation basis as may be specified in the applicable Final Terms; 

"EBRD" means European Bank for Reconstruction and Development; 

"EURIBOR " means, in respect of any 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 from time to time of the European Banking Federation 

(or any other person which takes over the administration that rate) the based on 

estimated interbank borrowing rates for a number of designated currencies and 

maturities which are provided, in respect of each such currency, by a panel of contributor 

banks (details of historic EURIBOR rates can be obtained from the designated 

distributor); 

"Extraordina ry Resolution" has the meaning given in the Agency Agreement; 

"Final Redemption Amount" means, in respect of any Note, its principal amount; 

"Fixed Coupon Amount" has the meaning given in the relevant Final Terms; 

"First Margin " means the percentage specified as such in the applicable Final Terms; 

"First Reset Date" means the date specified as such in the applicable Final Terms; 

"First Reset Period" means the period from (and including) the First Reset Date to (but 

excluding) the Second Reset Date or, if none, the Maturity Date; 
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"First Reset Rate of Interest" means the rate of interest determined by the Calculation 

Agent on the relevant Reset Determination Date as the sum of the 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): 

(a) any obligation to purchase such 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 

(d) any other agreement to be responsible for such Indebtedness; 

"Holder", in the case of Bearer Notes, has the meaning given in Condition 3 )b(  (Form, 

Denomination, Title and Transfer ï 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 for money borrowed or raised 

including (without limitation) any indebtedness for or in respect of: 

(a) amounts raised by acceptance under any acceptance credit facility; 

(b) amounts raised under any note purchase facility; 

(c) the amount of any liability in respect of leases or hire purchase contracts which 

would, in accordance with applicable law and generally accepted accounting 

principles, be treated as finance or capital leases; 

(d) 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; 

"Interest Amount" has the meaning specified in Condition 5(b); 

"Interest Commencement Date" means the Issue Date of the Notes or such other date 

as may be specified as the Interest Commencement Date in the relevant Final Terms; 

"Interest Determination Date" has the meaning given in the relevant Final Terms; 

"Interest Payment Date" means the date or dates specified as such in, or determined in 

accordance with the provisions of, the relevant Final Terms; 

"ISDA Definitions" means the 2006 ISDA Definitions (as amended and updated as at 

the date of issue of the first Tranche of the Notes of the relevant Series (as specified in 

the relevant Final Terms) as published by the International Swaps and Derivatives 

Association, Inc.); 

"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 known as the London interbank offered rate which is calculated 
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and published by a designated distributor (currently Thomson Reuters) in accordance 

with the requirements from time to time of ICE Benchmark Administration Limited (or 

any other person which takes over the administration of that rate) based on estimated 

interbank borrowing rates for a number of designated currencies and maturities which 

are provided, in respect of each such currency, by a panel of contributor banks (details of 

historic LIBOR rates can be obtained from the designated distributor); 

"Margin " has the meaning given in the relevant Final Terms; 

"Maturity Date " has the meaning given in the relevant Final Terms; 

"Maximum Interest Rate" has the meaning given in the Final Terms; 

"Maximum Redemption Amount" has the meaning given in the relevant Final Terms; 

"Mid -Market Swap Rate" means for any Reset Period the mean of the bid and offered 

rates for the fixed leg payable with a frequency equivalent to the frequency with which 

scheduled interest payments 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 which transaction (i) has a term equal to the 

relevant Reset Period and commencing on the relevant Reset Date, (ii) is in an amount 

that is representative for a single 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 on the 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 per annum) 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: 

(a) if Single Mid-Swap Rate is specified in the applicable Final Terms, the rate for 

swaps in the Specified Currency: 

(i) with a term equal to such Reset Period; and 

(ii)  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 annum and 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: 

(i) with a term equal to such Reset Period; and 

(ii)  commencing on the relevant Reset Date, 

which appear on the 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 of the Relevant Time on 
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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 at approximately 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 Agent with 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, as the 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 or the 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 on any 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 

Subsequent Margin, as the case may be, all as 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 as at the last preceding Reset Date or, 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 the relevant Final Terms; 

"MosPrime" means, in relation to any Interest Period: 

(a) the MosPrime Screen Rate for a period which EBRD determines to be 

substantially equivalent to 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 EBRD through the use of straight-line interpolation by reference 

to the MosPrime Screen Rates for two periods, the first of which shall be the 

period which is next shorter than that Interest Period, and the second of which 

shall be the period which is next longer than that Interest Period; or 

(c) (if it is not possible to determine a rate in accordance with the above paragraph 

(b) for that Interest Period) the rate per annum that is the arithmetic mean 

(rounded upwards to two decimal places) of the rates per annum quoted by at 

least two Reference Banks to EBRD, at EBRDôs request, as being the rates 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., Moscow time, 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 EBRD 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 quotation (or, in the event of equality, one of the lowest) 

will be disregarded in calculating the arithmetic mean; or 
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(d) (if no such quotation, or only one such quotation, is provided) the applicable 

All -in Cost; 

"MosPrime Reference Page" means the display page designated as MOSPRIME1 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 

displays the relevant rates on another service as specified by EBRD; 

"MosPrime Screen Rate" means the rate per annum for the relevant period, as 

calculated by the National Foreign Exchange Association on any Interest Determination 

Date or other date for the determination of such rate in accordance with the Terms and 

Conditions of the Notes, at which active 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 given in Condition  3(d) (Form, Denomination, Title 

and Transfer - Title to Registered Notes); 

"Optional Redemption Date" has the meaning given in the relevant Final Terms; 

"Payment Business Day" means: 

(a) if the currency of payment is euro, any day which is: 

(i) a day on which banks in the relevant place of presentation are open 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 TARGET Settlement 

Day and a day on which dealings in foreign currencies may be carried 

on in each (if any) Additional Financial Centre; or 

(b) if the currency of payment is not euro, any day which is: 

(i) a day on which banks in the relevant place of presentation are open 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; 

"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 relation to any currency, the principal financial 

centre for that currency provided, however, that: 

(a) in relation to euro, it means the principal financial centre of such Member State 

of the European Communities as is selected (in the case of a 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 Wellington or Auckland as is 

selected (in the case of a payment) by the payee or (in the case of a calculation) 

by the Calculation Agent; 
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"Put Option Notice" means a notice which must be delivered to a Paying Agent by any 

Noteholder wanting to exercise a right to redeem a Note at the option of the Noteholder; 

"Put Option Receipt" means a receipt issued by a Paying Agent to a depositing 

Noteholder upon deposit of a Note with such Paying Agent by any Noteholder wanting 

to exercise a right to redeem a 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 given in the relevant Final Terms or, if none, 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 respect of the currency and period specified in the relevant Final 

Terms; 

"Regular Period" means: 

(a) in the case of Notes where interest is scheduled to be paid only by means of 

regular payments, each period from and including the Interest Commencement 

Date to but excluding the first Interest Payment Date and each successive period 

from and including one Interest Payment Date to but excluding the next Interest 

Payment Date; 

(b) in the case of Notes where, apart from the first Interest Period, interest is 

scheduled to be paid only by means of regular payments, each period from and 

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; and 

(c) 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 from and 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 the end 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 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 

other instrument which is, or is capable of being, listed, quoted or traded 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 the relevant Final Terms, or such other page, section or other part as may 

replace it on that information service or such other information service, in each case, as 



 

99 

 

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 interest in respect of the Notes, to reduce the amount of principal or interest 

payable on any date in respect of the Notes, to alter the method of calculating the amount 

of any payment in respect of the Notes or the date for any such payment, to change the 

currency of any payment under the Notes or to change the quorum requirements relating 

to meetings or the majority required to 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 of a Reset Period, the date specified as 

such in the applicable Final Terms; 

"Reset Period" means each of the First Reset Period or any Subsequent Reset Period, as 

applicable; 

"Reset Reference Banks" means the principal office in the principal financial centre of 

the Specified Currency of five leading dealers in the swap, money, securities or other 

market most closely; 

"Second Reset Date" means the date specified as such in the applicable Final Terms; 

"Specified Currency" has the meaning given in the relevant Final Terms; 

"Specified Denomination(s)" has the meaning given in the relevant Final Terms; 

"Specified Office" has the meaning given in the Agency Agreement; 

"Specified Period" has the meaning given in the relevant Final 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 "second Person"): 

(a) 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 

(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; 
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"TARGET2 " means the Trans-European Automated Real-Time Gross Settlement 

Express Transfer payment system which utilises a single shared platform and which was 

launched on 19 November 2007; 

"TARGET Settlement Day" means any day on which TARGET2 is open for the 

settlement of payments in euro; 

"Zero Coupon Note" means a Note specified as such in the relevant Final Terms. 

(b) Interpretation:  In these Conditions: 

(i) if the Notes are Zero Coupon Notes, references to Coupons and Couponholders 

are not applicable; 

(ii)  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 references 

to Talons; 

(iii)  if Talons are not specified in the relevant Final Terms as being attached to the 

Notes at the time of issue, references to Talons are not applicable; 

(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 premium payable in respect of a 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 Agency Agreement; 

(vii)  if an expression is stated in Condition  2(a) (Definitions) to have the meaning 

given in the relevant Final Terms, but the relevant Final Terms gives no such 

meaning or specifies that such expression is "not applicable" then such 

expression is not applicable to the Notes; and 

(viii)  any reference to the Agency Agreement shall be construed as a reference to the 

Agency Agreement, as amended and/or supplemented up to and including the 

Issue Date of the Notes. 

3. Form, Denomination, Title and Transfer 

(a) 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 the 

provisions of the Agency Agreement.  A certificate (each, a "Note Certificate") will be 

issued 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 
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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 

of a joint holding, the first named thereof) and "Noteholder" shall be construed 

accordingly. 

(e) Ownership:  The Holder of any Note or Coupon shall (except as otherwise required by 

law) be treated as its absolute owner for all purposes (whether or not it is overdue and 

regardless of any notice of ownership, trust or any other interest therein, any writing 

thereon or, in the case of Registered Notes, on the Note Certificate relating thereto (other 

than the endorsed form of transfer) or any notice of any previous loss or theft thereof) 

and no Person shall be liable for so treating such Holder.  No person shall have any right 

to enforce any term or condition of any Note under the Contracts (Rights of Third Parties) 

Act 1999. 

(f) 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 of the Registrar or any Transfer Agent, 

together with 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, however, that a 

Registered Note may not be transferred unless the principal amount 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 the balance of the Registered Notes will be issued to the transferor. 

(g) Registration and delivery of Note Certificates:  Within five business days of the 

surrender of a Note Certificate in accordance with paragraph  (f) (Transfers of Registered 

Notes) above, the Registrar will register the transfer in question and 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 Agent or (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 for 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. 

(h) No charge:  The transfer of a Registered Note will be effected without charge by or on 

behalf of the Issuer or the Registrar or any 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 connection 

with such transfer. 

(i) Closed periods:  Noteholders may not require transfers to be registered during the period 

of 15 days ending on the due date for any payment of principal or interest in respect of 

the Registered Notes. 

(j) Regulations concerning transfers and registration:  All transfers of Registered Notes and 

entries on the Register are subject to 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. 

(k) Types of Notes:  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 interest linked to one or more, or a 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, 
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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 of a combination of underlying reference assets or bases) a Hybrid 

Interest Note or, subject to all applicable 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 or 

bases (a "Hybrid Redemption Note"), an Instalment Note, a Partly Paid Note or any 

combination thereof or, subject to all applicable 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 respect of each separate type 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. 

4. 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 of the Issuer, save for such obligations as may be preferred by provisions 

of law that are both mandatory and of general application. 

5. Interest and AER Rate 

(a) In terest on Fixed Rate Notes 

Each Fixed Rate Note bears interest from (and including) the Interest Commencement 

Date at the rate(s) per annum equal 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 respect of an Interest Period will be as follows: 

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

Commencement Date to (but excluding) the First Reset Date, the Initial Rate of 

Interest; 

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

Date to (but excluding) 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. 

Interest will be payable in arrear on the Interest Payment Date(s) in each year up to (and 

including) the Maturity Date.  If an Interest Payment Date falls after the Interest Period 
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End Final Date in respect of the relevant Interest Period, no additional interest or other 

amount shall be payable as a result of such interest being payable on such later date.  If a 

Business Day Convention is specified in the applicable Final Terms as applying to an 

Interest Period End Date or an 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 fall on a day which is not a 

Business Day, then, if the Business Day Convention specified is: 

(i) the 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; or 

(ii)  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 next 

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 

(iii)  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 to an 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 

respect of the 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 on any other Interest Payment Date will, 

if so specified in the applicable Final Terms, amount to the Broken 

Amount so specified. 

Interest shall be calculated by applying the Rate of Interest to:  (A) in the case of 

Fixed Rate Notes which are represented by a Global Note, the aggregate 

outstanding nominal amount of the Fixed Rate Notes represented by such 

Global Note (or, if they are Partly Paid Notes, the aggregate amount paid up); or 

(B) in the case of Fixed Rate Notes in definitive form, 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 in definitive form 

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 Denomination without any 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. 
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(b) 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 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)).  For the purposes of this Condition 5(b) "Interest 

Period End Date" shall mean either: 

(1) the specified Interest Period End Date(s) in each year specified in the 

applicable Final Terms; or 

(2) 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 after the 

preceding Interest Period End Date or, in the case 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 after 

an Interest Period End Final Date in respect of the relevant Interest Period, no 

additional interest or other amount shall be payable as a result of such interest 

being payable on such later date. 

If a Business Day Convention is specified in the applicable Final Terms as 

applying to an Interest Period End Date or an 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 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 

relevant month and the provisions of (B) below shall apply mutatis 

mutandis or (ii) in the case of (y) above, shall be postponed to the next 

day which is a Business Day unless it would thereby fall into 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 after the 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 

to the next day which is a Business Day; or 

(C) 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 next 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 
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(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. 

(ii)  Rate of Interest 

The Rate of Interest payable from time to time in respect of Floating Rate Notes 

will be determined in the manner specified in the applicable Final Terms. 

(iii)  Determination of Rate of Interest and Calculation of Interest Amount 

The Fiscal Agent will, on the Interest Determination Date, determine the Rate of 

Interest (subject to any Minimum Interest Rate or Maximum Interest Rate 

specified in the applicable Final Terms) for the relevant Interest Period. 

The Fiscal Agent will calculate the amount of interest (the "Interest Amount") 

payable on the Notes for the relevant Interest Period by applying the Rate of 

Interest to: 

(A) in the case of Floating Rate Notes which are represented by a Global 

Note, the aggregate outstanding nominal amount of the Notes 

represented by such Global Note (or, if they are Partly Paid Notes, the 

aggregate amount paid up); or 

(B) in the case of Floating Rate Notes in definitive form, the Calculation 

Amount, 

and, in each case, multiplying such sum by 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 of a Floating Rate Note in 

definitive form 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. 

(iv) Linear Interpolation 

Where Linear Interpolation is specified as applicable in respect of an Interest 

Period in the applicable Final Terms, the Rate of Interest for such Interest 

Period shall be calculated by the 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 the applicable 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 longer than 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 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 of time designated in the Reference Rate. 
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(c) Interest on Interest Linked Notes 

(i) Interest Period End Dates and Interest Payment Dates 

Each Linked Interest 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 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 relevant Interest Period)).  For the purposes of this Condition 5(c) 

"Interest Period End Date" shall mean either: 

(1) the specified Interest Period End Date(s) in each year specified in the 

applicable Final Terms; or 

(2) 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 after the 

preceding Interest Period End Date or, in the case of the first Interest 

Period End Date, after the Interest Commencement Date. 

Interest will be payable in arrear on the 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 other amount shall be payable as a result of such interest 

being payable on such later date. 

If a Business Day Convention is specified in the applicable Final Terms as 

applying to an Interest Period End Date or an 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 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(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 case of (x) above, shall be the last day that is a Business Day in the 

relevant month and the provisions of (B) below shall apply mutatis 

mutandis or (ii) in the case of (y) above, shall be postponed to the next 

day which is a Business Day unless it would thereby fall into 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 after the 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 

to the next day which is a Business Day; or 

(C) 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 next 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 



 

107 

 

(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. 

(ii)  Rate of Interest 

The Rate of Interest payable from time 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. 

(iii)  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 Interest is to be determined (the "Interest Determination 

Date"), determine the Rate of Interest (subject to any 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 

the same. 

The Calculation Agent will calculate the amount of interest (the "Interest 

Amount") payable on the Notes for the relevant Interest Period by applying the 

Rate of Interest to: 

(A) in the case of Linked Interest Notes which are represented by a Global 

Note, the aggregate outstanding nominal amount of the Notes 

represented by such Global Note (or, if they are Partly Paid Notes, the 

aggregate amount paid up); or 

(B) in the case of Linked Interest Notes in definitive form, the Calculation 

Amount, 

and, in each case, multiplying such sum by 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 of a 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. 

(d) ISDA and Screen Rate Determination 

(i) 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 the applicable Final 

Terms) the Margin (if any).  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 Fiscal Agent, or Calculation Agent as applicable, under an 

interest rate swap transaction if the Fiscal Agent were acting as Calculation 

Agent for that 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 
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(C) the relevant Reset Date is 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. 

For the 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. 

(ii)  Screen Rate Determination 

Where Screen Rate Determination is specified in the applicable Final Terms 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 

appears or appear, 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 question plus or minus (as 

indicated in the applicable Final Terms) the Margin (if any), all as determined 

by the Fiscal Agent, or Calculation Agent as applicable.  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 one such lowest quotation, one only of such 

quotations) shall be disregarded by the Fiscal Agent for the purpose of 

determining the arithmetic mean (rounded as provided above) of such offered 

quotations. 

The Agency Agreement contains provisions for determining the Rate of Interest 

or Rate in the event that the Relevant Screen Page is not available or if, in the 

case of (A) above, no such offered quotation appears or, in the case of (B) 

above, fewer than three such offered quotations appear, in each case as at the 

Specified Time indicated above or in the applicable Final Terms. 

(e) Minimum and/or Maximum Interest Rate 

If the applicable Final Terms specifies a Minimum Interest Rate for any Interest Period, 

then, in the event that the Rate of Interest in 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 specifies a Maximum Interest Rate for any Interest Period, 

then, in the event that the Rate of Interest in 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 such Maximum Interest Rate. 

(f) Notification of Rate of Interest and Interest Amount 

The Calculation Agent will cause each Rate of Interest and Interest Amount determined 

by it, together with the relevant Interest Payment Date, and any other amount(s) required 

to be determined by it together with any relevant payment date(s) to be notified to the 
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Paying Agents and 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 as 

soon as practicable after such determination but (in the case of each Rate of Interest, 

Interest Amount and Interest Payment Date) in any event not later than the first day of 

the relevant Interest Period.  Notice thereof shall also promptly be given to the 

Noteholders.  The Calculation Agent will be entitled to recalculate any Interest Amount 

(on the basis of the foregoing provisions) without notice in the event of an extension or 

shortening of the relevant Interest Period.  If the Calculation Amount is less than the 

minimum Specified Denomination the Calculation Agent shall not be obliged to publish 

each Interest Amount but instead may publish only the Calculation Amount and the 

Interest Amount in respect of a Note having the minimum Specified Denomination. 

(g) Notifications to 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 Person will attach to the Calculation Agent in connection with the 

exercise or non-exercise by it of its powers, duties and discretions for such purposes. 

(h) Zero Coupon Notes 

Where a Zero Coupon Note becomes due and repayable prior to the Maturity Date and is 

not paid when due, the amount due and repayable shall be the amount determined in 

accordance with Condition 5(g) at its Amortised Face Amount.  As from the Maturity 

Date, any overdue principal of such Note shall bear interest at a rate per annum equal to 

the Accrual Yield specified in the applicable Final Terms.  Such interest shall continue 

to accrue (as well after as before any judgment) until the day on which all sums due in 

respect of such Note up to that day 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 each and in the case of an 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. 

(i) 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 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; or 

(ii)  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, on which the Automatic Coupon Switch Event occurs. 

If Additional Switch Coupon is specified as applicable in the applicable Final 

Terms, following the occurrence of a Coupon Switch, an Additional Switch 

Coupon Amount will be payable on the Additional Switch Coupon Payment 

Date.  The "Additional Switch Coupon Amount" in respect of each nominal 

amount of Notes equal to the Calculation Amount will be the amount specified 

as such in the applicable Final Terms.  For the purposes of Conditions 1.1 and 4 

Additional Switch Coupon Amount shall be deemed to be interest.  For the 
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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 Event" means that the SPS ACS 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 Coupon 

Switch Level, (x) on a SPS ACS Valuation Date or (y) in respect of a SPS ACS 

Valuation Period, as specified in the applicable Final Terms; 

"Automatic Coupon Switch Level" means the number, amount, level or 

percentage specified as such in the applicable Final Terms; 

"Coupon Switch Date" means each date specified as such or determined 

pursuant to the provisions 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 such in the applicable Final Terms; and 

"SPS ACS Valuation Period" means each period specific as such in the 

applicable Final Terms. 

(j)  Interest on Partly Paid Notes 

In the case of Partly Paid Notes (other than 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. 

(k) 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 part 

only of a Note, that part only of such Note) on the due date for redemption thereof unless 

such Note is redeemed early.  If such Note is 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 Accrual to 

Redemption is not applicable, no interest shall accrue or be payable in respect of which 

the relevant Interest Payment Date has not occurred on or prior to the due date for 

redemption of such Note.  If the 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 to accrue (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 respect of such Note up 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 sums due and/or assets 

deliverable in respect thereof up to that date. 

Provided that in the case of Credit Linked Notes, these provisions shall be subject to 

the provisions contained in Annex 7 - "Additional Terms and Conditions for Credit 

Linked Notes". 
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(l) AER Rate Determination 

Where the applicable Final Terms specify that the AER Rate is determined by reference 

to a Screen Rate the AER Rate will, subject as provided below, be either: 

(i) the offered quotation; or 

(ii)  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 or appear, as the case may be, on the AER Screen Page as at the AER Specified 

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 AER Reference 

Rate Determination Date in question plus 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, if there is more than one such 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 shall be the arithmetic mean (rounded if necessary to 

the fifth decimal place with 0.000005 being rounded upwards) of the offered quotations 

plus or minus (as appropriate) the AER Margin (if any), all as determined by the 

Calculation Agent. 

If on any AER Reference Rate Determination Date one only or none 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 per annum which the Calculation 

Agent determines as being the arithmetic mean (rounded if necessary to the fifth decimal 

place, with 0.000005 being rounded upwards) of the rates, as communicated to (and at 

the request of) the Calculation Agent by the Reference Banks or any two or more of 

them, at which such banks were offered, at approximately the AER Specified Time on 

the relevant AER Reference Rate Determination Date, deposits in the Settlement 

Currency for a period equal to that which 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 for a 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 for the 

purpose) informs the Calculation Agent it is quoting to 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). 
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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 than such 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 

(a) 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 ï Bearer 

Notes) or, if Physical Settlement is specified as applicable in the applicable 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. 

(b) Redemption for tax reasons:  The Notes may be redeemed at the option of the Issuer in 

whole, but not in part: 

(i) at any time (unless the Floating Rate Note Provisions are specified in the 

relevant Final Terms as being applicable); or 

(ii)  on any Interest Payment Date (if the Floating Rate Note Provisions are specified 

in the relevant Final Terms as being applicable), 

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 

interest accrued (if any) to the date fixed for redemption, if: 

(A) the Issuer has or will become obliged to pay additional amounts 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 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 

(B) such obligation cannot be avoided by the Issuer taking reasonable 

measures available to it, 

provided, however, that no such notice of redemption shall be given 

earlier than: 

(1) where the Notes may be redeemed at any time, 90 days (or 

such other period as may be specified in the relevant Final 

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 

(2) 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 on which the 

Issuer would be obliged to pay such additional amounts if a 

payment in respect of the Notes were then due. 
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Prior to the publication of any notice of redemption pursuant to 

this paragraph, the Issuer shall deliver to the Fiscal Agent a 

certificate signed by two directors of the Issuer (or if the Issuer 

has only one director at the relevant time, the sole director 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 accordance with this Condition 6(b). 

(c) 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 redeemed at 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, or such other period(s) as may 

be specified in the relevant Final Terms (which notice shall be irrevocable and shall 

oblige the Issuer to redeem the Notes or, as the case may be, the Notes specified in such 

notice on the relevant Optional Redemption Date at the Early Redemption Amount plus 

accrued interest (if any) to such date). 

For the purposes of this Condition 6(c) the "Optional Redemption Amount" in respect 

of each nominal amount of Notes equal to the Calculation Amount shall be an amount 

equal to: 

(i) Calculation Amount x the percentage or 

(ii)  the Call Payout, as specified in the applicable Final Terms, 

Provided that if the product of the Call Payout is zero, no amount shall be payable on 

redemption of such Note. 

(d) Partial redemption:  If the Notes are to be redeemed in part only on any date in 

accordance with Condition 6(c) (Redemption at the option of the Issuer), in the case of 

Bearer Notes, the Notes to be redeemed shall be selected by the drawing of lots in such 

place as the Fiscal Agent approves and in such manner as the Fiscal 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 at the option of the Issuer) shall specify the serial 

numbers of the Notes so to 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 to the 

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) shall in no event be greater than 

the maximum or be less than the minimum so specified. 

(e) 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 

redeem such Note on the Optional Redemption Date specified in the relevant 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 (or such other period(s) as may be specified in the relevant 

final terms), deposit with any Paying Agent such Note together with all unmatured 

Coupons relating thereto and a duly completed Put Option Notice in the form obtainable 

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, however, that if, prior to the relevant 
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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 and not such Paying Agent shall be deemed to be the Holder of such Note for all 

purposes. 

For the purposes of this Condition 6(e) The "Optional Redemption Amount" in respect 

of each nominal amount of Notes equal to the Calculation Amount shall be an amount 

equal to: 

(i) Calculation Amount x the percentage or 

(ii)  the Put Payout, as specified in the applicable Final Terms 

(f) No other redemption:  The Issuer shall not be entitled to redeem the Notes otherwise 

than as provided in paragraphs (a) to (e) above. 

(g) 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. 

(h) Cancellation:  All Notes so redeemed or purchased by the Issuer or any of its 

Subsidiaries and any unmatured Coupons attached to or surrendered with them shall be 

cancelled and may not be reissued or resold. 

(i) 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 than the final instalment) will be paid by surrender of, in the case 

of a definitive Bearer Note, the relevant 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 8 and 9. 

(j) Late payment on Zero Coupon Notes 

If the amount payable in respect of any Zero Coupon Note upon redemption of such 

Zero Coupon Note pursuant to paragraph (b), (c) or (d) above is improperly withheld or 

refused, the amount due and repayable in respect of such Zero Coupon Note shall be the 

amount calculated as provided in paragraph (g)(iii) above as though the references 

therein to the date fixed for redemption or the date upon which the Zero Coupon Note 

becomes due and repayable were replaced by references to the date which is the earlier 

of: 

(1) the date on which all amounts due in respect of the Zero Coupon Note have 

been paid; and 

(2) the date on which the full amount of the moneys payable has been received by 

the Agent and notice to that effect has been given to the Noteholders in 

accordance with Condition 16. 

(k) 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. 
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(l) 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 elect that 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 for the Notes will be amended (a "Payout 

Switch") from the Redemption/Payment Basis specified in the Final Terms to the 

Switched Payout specified in the applicable Final Terms on and 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 Event" 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 a SPS APS 

Valuation Date or (y) in respect of a 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 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. 

7. Payments - Bearer Notes 

This Condition 7 is only applicable to Bearer Notes. 

(a) Principal:  Payments of principal shall be made only against presentation and (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 

payment is due on, or 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 of that currency. 

(b) Interest:  Payments of interest shall, subject to paragraph (h) below, be made only 

against presentation and (provided that payment is 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. 

(c) 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 of all such Paying Agents is illegal or effectively 

precluded by exchange controls or other similar restrictions and (iii) payment is 

permitted by applicable United States law. 

(d) 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) 

of the U.S. Internal Revenue Code of 1986 (the "Code") or otherwise imposed pursuant 

to Sections 1471 through 1474 of the Code, any regulations or agreements thereunder, 

any official interpretations thereof, or (without prejudice to the provisions of Condition 9 



 

116 

 

(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. 

(e) Deductions for unmatured Coupons:  If the relevant Final Terms specifies that the 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 sum equal to the aggregate amount of 

the missing Coupons will be deducted from the amount of principal due for 

payment; provided, however, 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 Coupons which the gross 

amount actually 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 equal to the 

amount of principal due for payment; provided, however, that where 

this sub-paragraph would otherwise require a fraction of a missing 

Coupon to become void, such missing Coupon shall become void in its 

entirety; and 

(B) a sum equal to the aggregate amount 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, however, 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 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 amount of principal due for 

payment. 

Each sum of principal so deducted shall be paid in the manner provided in 

paragraph (a) above against presentation and (provided that payment is made 

in full) surrender of the relevant missing Coupons. 

(f) Unmatured Coupons void:  If the relevant Final Terms specifies that the Floating Rate 

Note Provisions are applicable, or a 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 pursuant to Condition 6 )b(  (Redemption for tax reasons), Condition 

6 )e(  (Redemption at the option of Noteholders), Condition 6 )c(  (Redemption at the 

option of the Issuer) or Condition 10 (Events of Default), all unmatured Coupons relating 

thereto (whether or not still attached) shall become void and no payment will be made in 

respect thereof. 

(g) Payments on business days:  If the due date for payment of any amount in respect of any 

Bearer Note or Coupon is not a Payment Business Day in the place of presentation, the 

Holder shall not be entitled to payment in such place of the amount due until the next 

succeeding Payment Business Day in such place and shall not be entitled to any further 

interest or other payment in respect of any such delay. 

(h) Payments other than in respect of matured Coupons:  Payments of interest other than in 

respect of matured Coupons shall be made only against presentation of the relevant 
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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). 

(i) Partial payments:  If a Paying Agent makes a partial payment in respect of any Bearer 

Note or Coupon presented to it for payment, such Paying Agent will endorse thereon a 

statement indicating the amount and date of such payment. 

(j) Exchange of Talons:  On or after the maturity date of the final Coupon which is (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 

Fiscal Agent for a further Coupon Sheet (including, if appropriate, a further Talon but 

excluding any Coupons in respect of which claims have already become void pursuant to 

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 will be 

delivered in respect of such Talon. 

8. Payments - Registered Notes 

This Condition 8 is only applicable to Registered Notes. 

(a) Principal:  Payments of principal shall be made by cheque drawn in the currency in 

which the payment is due drawn on, or, upon application by a Holder of a Registered 

Note to the Specified Office of the Fiscal 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 

of that currency (in the case of a sterling cheque, a town clearing branch of a bank in 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. 

(b) Interest:  Payments of interest shall be made by cheque drawn in the currency in which 

the payment is due drawn on, or, upon application by a Holder of a Registered Note to 

the Specified Office of the Fiscal 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 of that 

currency (in the case of a sterling cheque, a town clearing 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. 

(c) Payments subject to fiscal laws:  All payments in respect of the Registered Notes are 

subject in all cases to any applicable fiscal or other laws and regulations in the place of 

payment, but without prejudice to the provisions of Condition 9 (Taxation) (ii) any 

withholding or deduction required pursuant to an agreement described in Section 1471(b) 

of the U.S. Internal Revenue Code of 1986 (the "Code") or otherwise imposed pursuant 

to Sections 1471 through 1474 of the Code, any regulations or agreements thereunder, 

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 in respect of such 

payments. 

(d) Payments on business days:  Where payment is to be made by transfer to an account, 

payment instructions (for value the due date, or, if the due date is not Payment Business 

Day, for value the next succeeding Payment Business Day) will be initiated and, where 

payment is to be made by cheque, the cheque will be mailed (i) (in the case of payments 

of principal and 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 

payment only, endorsed) at the Specified Office of a Paying Agent and (ii) (in the case 

of payments of interest payable other than on redemption) on the due date for payment.  
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A Holder of a Registered Note shall not be entitled to any interest or other payment in 

respect of any delay in payment resulting from (A) the due date for a payment not being 

a Payment Business Day or (B) a cheque mailed in accordance with this Condition 8 

arriving after the due date for payment or being lost in the mail. 

(e) Partial payments:  If a Paying Agent makes a partial payment in respect of any 

Registered Note, the Issuer shall procure that the amount and date of such payment are 

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 payment is 

endorsed on the relevant Note Certificate. 

(f) Record date:  Each payment in respect of a Registered Note will be made to the person 

shown as the Holder in the Register at the opening of business in the place of the 

Registrar's 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 cheque will be mailed to the address shown as the address of the Holder in 

the Register at the opening of business on the relevant Record Date. 

(g) Physical Delivery 

(A) Physical Delivery 

(1) 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 the Euroclear Account Holder 

through which its Notes are held to (i) deliver on its behalf to the 

Paying Agent with 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 business in each place of 

reception on the Cut-Off Date, a duly completed Asset Transfer Notice 

in the form set out in the Agency Agreement and (ii) simultaneously 

transfer the relevant Notes 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 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 preceding the 

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 Notice shall: 

(i) specify the name, address and contact telephone number of the 

relevant Noteholder and the person from whom the Issuer or 

Delivery Agent may obtain details for the delivery or Delivery 

of the Entitlement; 

(ii)  specify the series number of the Notes and the number of Notes 

which are the subject of such notice; 

(iii)  confirm the irrevocable instruction given to the Euroclear 

Account Holder through which the relevant Notes are held to 

immediately transfer such Notes to the Euroclear account of the 

Fiscal Agent; 
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(iv) include an undertaking to pay all Expenses and an authority to 

the relevant Clearing System or bank to debit a specified 

account of the Noteholder with the relevant Clearing System or 

bank in respect thereof and to pay such Expenses; 

(v) 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 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 result of the Issuer electing to 

pay the Alternate Cash Redemption Amount; 

(vi) 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 behalf of a 

U.S. person and no cash, 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. person in connection with any 

redemption thereof; and 

(vii)  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 from that set out above.  Copies of such 

Asset Transfer Notice may be obtained from any Paying Agent. 

(2) Information of the Issuer and the Delivery Agent 

Upon receipt of an Asset Transfer Notice, and the relevant Notes into 

its Euroclear Account, the Fiscal Agent will inform the Issuer and any 

Delivery Agent thereof. 

(3) Determinations and Delivery 

Any determination as to whether an Asset Transfer Notice is duly 

completed and in proper form shall be made by the Fiscal Agent, and 

shall be conclusive and binding on the Issuer, the Fiscal 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, shall 

be null and void. 

If such Asset Transfer Notice is subsequently corrected to the 

satisfaction of the Fiscal 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 

Fiscal Agent as provided above. 



 

120 

 

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 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 

behalf as provided herein with a copy to the Fiscal Agent with copy to 

the Delivery Agent, 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 Agent on 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) Deliver the 

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 the 

applicable Final Terms.  All costs, taxes, duties and/or expenses 

including stamp duty, stamp duty reserve tax and/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 Issuer by the relevant Noteholder. 

(4) 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 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 Agent shall 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 and 

to 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)(1). 
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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 the 

Issuer, the Paying Agents, any Delivery Agent and any other person 

shall at 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. 

(5) Settlement Disruption 

The provisions of this Condition 8(g)(A)(5) 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 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 using such other commercially reasonable manner as it may 

select and in such event the Delivery Date shall 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 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, 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 15.  Payment of the Disruption Cash Redemption Amount 

will be made in such manner as shall be notified to the Noteholders in 

accordance with Condition 15.  The Calculation Agent shall give notice 

as soon as practicable to the Noteholders in accordance with Condition 

15 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 shall attach to the Issuer. 

For the purposes hereof: 

"Disruption Cash Redemption Amount", in respect of any relevant 

Note, shall be the fair market value of such Note (taking into account, 

where the Settlement Disruption Event affected some but not all of the 
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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, all as 

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 the applicable Final Terms. 

(6) Failure to Deliver due to Illiquidity 

The provisions of this Condition 8(g)(A)(6) apply to the Notes other 

than 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, some 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 

Illiquidity "), then: 

(i) 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 

(ii)  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 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 the 

provisions of this Condition 8(g)(A)(6) 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 hedging arrangements, all as 

determined by the Issuer. 

(7) Additional Provisions for Credit Linked Notes 

In the case of Credit Linked Notes, the provisions contained in Annex 7 

-"Additional Terms and Conditions for Credit Linked Notes" shall 

apply. 
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(B) Variation of Settlement 

(i) If the applicable Final Terms indicate that the Issuer has an option to 

vary settlement in 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 procure delivery of the 

Entitlement to the relevant Noteholders, as the case may be, but, in lieu 

thereof to deliver or procure delivery of the Entitlement or 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. 

(ii)  If specified in the applicable Final Terms, the Issuer shall, in respect of 

each Note, in lieu of delivering or procuring the delivery of the 

Entitlement to the relevant Noteholders, make payment of the Final 

Redemption Amount on the Maturity Date to the relevant Noteholders. 

(C) Issuer's Option to Substitute Assets or to pay the Alternate 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 or the Relevant Assets, as the case may be, an equivalent value 

(as determined by the Calculation Agent) of such other shares 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 that the Issuer elects to pay the Alternate Cash Redemption Amount 

such notice shall give details of the manner in which such amount shall be paid. 

For purposes hereof, a "freely tradable" share or an 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 not purchased from the issuer of such share or an 

ETI Interest, as the case may be, and not purchased from an affiliate of the 

issuer of such share or an 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 Agent or (ii) with respect to any other jurisdiction, a share or an ETI 

Interest, as the case may be, not subject to any legal restrictions 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 

determination in respect of the Notes. 

The purchase of Notes does not confer on any holder of such Notes any rights 

(whether in respect of voting, distributions or otherwise) attaching to any 

Relevant Asset. 
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(E) Commodity Linked Notes 

Commodity Linked Notes shall not be redeemed by physical delivery and the 

provisions of this Condition 8(g) shall not apply to Commodity Linked Notes. 

9. Taxation 

(a) Gross up:  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 or on behalf of the Republic of Cyprus or any 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 law and/or regulation.  In that event, the Issuer shall pay such additional 

amounts as will result in 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 respect of any Note or Coupon: 

(i) 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 taxes, 

duties, assessments or charges have been imposed, levied, collected, withheld or 

assessed other than the mere holding of the Note or Coupon; or 

(ii)  where such withholding or deduction is imposed on a payment to an individual 

and is required to be made pursuant to European Council Directive 2003/48/EC 

on the taxation of savings income or any law implementing or complying with, 

or introduced in order to conform to, this Directive; or 

(iii)  held by or on behalf of a Holder who would have been able to avoid such 

withholding or deduction by presenting the relevant Note or Coupon to another 

Paying Agent in a Member State of the European Union ("EU"); or 

(iv) where the relevant Note or Coupon or Note Certificate is presented or 

surrendered for payment more than 30 days after the Relevant Date except to the 

extent that the Holder of such Note or Coupon would 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. 

(b) Taxing jurisdiction:  If the Issuer becomes subject at any time to any taxing jurisdiction 

other than 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. 

10. Events of Default 

If any of the following events occurs and is continuing: 

(a) 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 three days of the due date for payment thereof; 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 Issuer becomes insolvent or is unable to pay its debts as they fall 

due, (ii) an administrator or liquidator is appointed (or application for any such 
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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 deferment of any of its obligations or makes a general assignment or an 

arrangement or composition with or for the benefit of its creditors or declares a 

moratorium in respect of any of its Indebtedness or any Guarantee of any 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 

(d) Winding up etc:  an order is made or an effective resolution is passed for the winding up, 

liquidation or dissolution of the Issuer; or 

(e) Analogous event:  any event occurs which under the laws of the Republic of Cyprus or 

has an analogous effect to any of the events referred to in paragraphs (c) to (d) above; or 

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

any of its obligations under or in respect of the Notes, 

then any Note may, by written notice addressed by the Holder thereof to the Issuer and delivered 

to the Issuer or to the Specified Office of the Fiscal Agent, be declared immediately due and 

payable, whereupon it shall become immediately due and payable at its Early Redemption 

Amount together with accrued interest (if any) without further action or formality. 

11. Prescription  

Claims for principal in respect of Bearer Notes shall become void unless the relevant Bearer 

Notes are presented for payment within ten years of the appropriate Relevant Date.  Claims for 

interest in respect of Bearer Notes shall become void unless the relevant Coupons are presented 

for payment within five years of the appropriate 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 ten years of the appropriate Relevant Date. 

12. 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 of the 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 

quotation by any competent authority, stock exchange and/or quotation system which requires 

the appointment of a Paying Agent or Transfer Agent in any particular place, the Paying Agent or 

Transfer Agent having its Specified Office in the place required by such competent authority, 

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 connection with such replacement and on such terms as to evidence, 

security, indemnity and otherwise as the Issuer may reasonably require.  Mutilated or defaced 

Notes, Note Certificates or Coupons must be surrendered before replacements will be issued. 

13. Agents 

In acting under the 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 of agency or trust for or with any of the Noteholders or Couponholders. 

The initial Agents and their initial Specified Offices are listed below.  The initial Calculation 

Agent (if any) is specified in the relevant Final Terms.  The Issuer reserves the right at any time 

to vary or terminate the appointment of any Agent and to appoint a successor fiscal agent or 

registrar or Calculation Agent and additional or successor paying agents; provided, however, 

that: 

(a) the Issuer shall at all times maintain a fiscal agent and a registrar; and 

(b) the Issuer shall at all times maintain a paying agent in an EU member state that will not 

be obliged to withhold or deduct tax pursuant to European Council Directive 

2003/48/EC; and 
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(c) if a Calculation Agent is specified in the relevant Final Terms, the Issuer shall at all 

times maintain a Calculation Agent; and 

(d) 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 Agent and/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 of the Agents or in their Specified Offices shall promptly be 

given to the Noteholders. 

14. Meetings of Noteholders; Modification and Waiver 

(a) Meetings of Noteholders:  The 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 

quorum at any meeting convened to vote on an Extraordinary Resolution will be two or 

more Persons holding or representing one more than half of the aggregate principal 

amount of the outstanding Notes or, at any adjourned meeting, two or more Persons 

being or representing Noteholders whatever the principal amount of the Notes held or 

represented; provided, however, 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 adjourned meeting, 

one quarter of the aggregate principal amount of the outstanding Notes form a quorum.  

Any Extraordinary Resolution duly passed at any such meeting shall be binding on all 

the Noteholders and Couponholders, whether present or not. 

In addition, a resolution in writing signed by or on behalf of all Noteholders who for the 

time being are entitled to receive notice of a 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 the same form, each signed by or on behalf of one 

or more Noteholders. 

(b) Modification:  The Notes, these Conditions and the Deed of Covenant may be amended 

without the consent of the Noteholders or the Couponholders to correct a manifest error.  

In addition, the parties to the Agency Agreement may agree to modify any provision 

thereof, but the Issuer shall not agree, without the consent of the Noteholders, to any 

such modification unless it is of a formal, minor or technical nature, it is made to correct 

a manifest error or it is, in the opinion of such parties, not materially prejudicial to the 

interests of the Noteholders. 

15. Further Issues 

The Issuer may from time to time, without the consent of the Noteholders or the Couponholders, 

create and issue further notes having the same terms and conditions as the Notes in all respects 

(or in all respects except for the first payment of interest) so as to form a single series with the 

Notes. 

16. Notices 

(a) 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, if the Bearer Notes are admitted to trading on the Irish Stock 

Exchange and it is a requirement of applicable law or regulations, a leading newspaper 

having general circulation in London (which is expected to be the Financial Times) or 

published on the website of the Irish Stock Exchange (www.ise.ie) or in either case, if 

http://www.ise.ie/


 

127 

 

such publication is not practicable, in a leading English language daily newspaper 

having general circulation in Europe.  Any such notice shall be deemed to have been 

given on 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 from one or 

more Noteholders to other Noteholders shall be valid if published in 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 on the Irish Stock 

Exchange and it is a requirement of applicable law or regulations, a leading newspaper 

having general circulation in London (which is expected to be the Financial Times) or 

published on the website of the Irish Stock Exchange (www.ise.ie) or in either case, if 

such publication is not practicable, in a leading English language daily newspaper 

having general circulation in Europe. 

(b) Registered Notes:  Notices to the Holders of Registered Notes shall be sent to them by 

first class mail (or its equivalent) or (if posted to an overseas address) by airmail at their 

respective addresses on the Register and, if the Registered Notes are admitted to trading 

on the Irish Stock Exchange 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 circulation in London (which is expected to be the Financial 

Times) or published on the website of the Irish Stock Exchange (www.ise.ie) or in either 

case, if such publication is not practicable, in a leading English language daily 

newspaper having general circulation in Europe. Any such notice shall be deemed to 

have been given on the fourth day after the date of mailing. Notices from one or more 

Noteholders to other Noteholders shall be valid if published in a leading English 

language daily newspaper having general circulation in London (which is expected to be 

the Financial Times) and, if the Registered Notes are admitted to trading on the Irish 

Stock Exchange and it is a requirement of applicable law or regulations, published on the 

website of the Irish Stock Exchange (www.ise.ie) or in either case, if such publication is 

not practicable, in a leading English language daily newspaper having general circulation 

in Europe. 

17. Currency Indemnity  

If any sum due from the Issuer in respect of the Notes or the Coupons or any order or judgment 

given or made in relation thereto has to be converted from the currency (the "first currency ") in 

which the same is payable under these Conditions or such order or judgment into another 

currency (the "second currency") for the purpose of (a) making or filing a claim or proof against 

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 delivered to 

the Issuer or to the Specified Office of the Fiscal Agent, against any loss suffered as a result of 

any discrepancy between (i) the rate of exchange used for such purpose to convert the sum in 

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, claim or proof. 

This indemnity constitutes a separate and independent obligation of the Issuer and 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 otherwise specified in 

these Conditions or the relevant Final Terms), (a) all percentages resulting from such 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 or resulting from such calculations will be rounded to the nearest cent (with one half cent 

being rounded up), (c) all Russian Rouble amounts used in or resulting from such calculations 

will be rounded downwards to the next lower whole Russian Rouble amount, and (d) all amounts 

http://www.ise.ie/
http://www.ise.ie/
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denominated in any other currency used in or resulting from such calculations will be rounded to 

the nearest two decimal places in such currency, with 0.005 being rounded upwards. 

19. Governing Law and Jurisdiction 

(a) Governing law:  The Notes and any non-contractual obligations arising out of or in 

connection with 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 

obligation arising out of or in connection with the Notes). 

(c) Appropriate forum:  The Issuer agrees that the courts of England are the most 

appropriate and convenient courts to settle any Dispute and, 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 on it by being delivered in connection with any proceedings in England, to BCS 

Prime Brokerage Limited at to BCS Prime Brokerage Limited at 4
th
 Level 36a, Tower 42, 

25 Old Street, London, EC2N 1HQ, United Kingdom, or to such other person with an 

address in England or Wales and/or at such other address in England or Wales as the 

Issuer may specify by notice in writing to the Noteholders. 
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ANNEX 1  

ADDITIONAL TERMS AND  CONDITIONS FOR PAYOUT S 

The following terms and conditions (the "Payout Conditions"), subject to completion in the applicable 

Final Terms or Drawdown Prospectus, relate to the payouts in respect of the Notes.  In particular, certain 

sections of the Payout Conditions will be set out and completed in the applicable Final Terms.  In the 

event of any inconsistency between the Terms and Conditions of the Notes (the "Conditions") and the 

Payout Conditions, the Payout Conditions shall prevail.  The descriptions of the payouts, coupon rates 

and entitlement amounts and/or related provisions included in italics below do not form part of the Payout 

Conditions, are included for information purposes only and are subject to the detailed terms of the 

relevant payout, coupon rate or entitlement amount, as applicable. 

1. SPS COUPON RATES, PAYOUTS AND ENTITLEMENT AMOUNTS  

1.1 SPS Coupon Rates 

The following Coupon Rate(s) will apply to the Notes if specified in the applicable Final Terms: 

(a) SPS Fixed Coupon 

(i) If SPS Fixed Coupon is specified as applicable in the applicable Final Terms:  

Rate(i). 

Rate(i) means the rate (as specified in the relevant Final Terms) applicable for 

the relevant period.  

Description of Coupon Rate 

A SPS Fixed Coupon provides that the Notes bear or pay interest at a specified rate for 

the relevant period. 

(b) Digital Coupon 

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

(i) If the Digital Coupon Condition is satisfied in respect of SPS Coupon Valuation 

Date(i) or SPS Coupon Valuation Period(i), as applicable: 

Rate(i); or 

(ii)  if the Digital Coupon Condition is not satisfied in respect of SPS Coupon 

Valuation Date(i) or SPS Coupon Valuation Period(i), as applicable: 

zero. 

Rate(i) means the rate (as specified in the relevant Final Terms) applicable for 

the SPS Coupon Valuation Period.  

Description of Coupon Rate 

A Digital Coupon provides that the Notes bear or pay interest at a specified rate for the 

relevant period if a specified condition is met.  If the condition is not met then the Notes 

will pay no interest for that period. 

(c) Snowball Digital Coupon 

If Snowball Digital Coupon is specified as applicable in the applicable Final Terms: 

(i) if the Snowball Digital Coupon Condition is satisfied in respect of SPS Coupon 

Valuation Date(i) or SPS Coupon Valuation Period(i), as applicable: 

Rate(i) + SumRate(i) 
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Where "Sum Rate(i) " means the sum of Rate(i) for each SPS Coupon Valuation 

Date or SPS Coupon Valuation Period, as applicable, in the period from (but 

excluding) the last occurring Snowball Date (or if none the Issue Date) to (but 

excluding) the relevant SPS Coupon Valuation Date or SPS Coupon Valuation 

Period; or 

(ii)  if the Snowball Digital Coupon Condition is not satisfied in respect of SPS 

Coupon Valuation Date(i) or SPS Coupon Valuation Period(i), as applicable: 

zero. 

Rate(i) means the rate (as specified in the relevant Final Terms) applicable for 

the SPS Coupon Valuation Period.   

Description of Coupon Rate 

A Snowball Digital Coupon provides that the Notes bear or pay interest on the basis of a 

Digital Coupon Condition but with a memory effect.  Any interest not paid in respect of 

a period may be paid at a later date if certain conditions are met. 

(d) Accrual Digital Coupon 

If Accrual Digital Coupon is specified as applicable in the applicable Final Terms: 

Rate(i) x (n/N) 

Where: 

"n" is the number of AC Digital Days in the relevant SPS Coupon Valuation Period(i) on 

which the AC Digital Coupon Condition is satisfied; and 

"N" is the number of AC Digital Days in the relevant SPS Coupon Valuation Period(i). 

Rate(i) means the rate (as specified in the relevant Final Terms) applicable for the SPS 

Coupon Valuation Period.  

Description of Coupon Rate 

An Accrual Digital Coupon provides that the Notes bear or pay interest on the basis of a 

rate calculated by reference to the number of AC Digital Days on which a specified 

condition is satisfied in the relevant period. 

(e) Stellar Coupon 

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

-ÁØ-ÉÎ #ÏÕÐÏÎÉȟ
ρ

+
 Max

k

k=1

Floor Percentagei,MinCap Percentagei, Coupon Value(i,k)  Strike Percentage(i)) 

Description of Coupon Rate 

A Stellar Coupon provides that the Notes bear or pay interest, in respect of the relevant 

period on the basis of a rate calculated by reference to a basket of Underlying References 

with the value of each Underlying Reference being subject to a cap and a floor.  The rate 

is also subject to a floor. 
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1.2 SPS Final Payouts 

The following final payouts which when multiplied by the applicable Calculation Amount (each 

a "Final Payout") will apply to the Notes if specified in the applicable Final Terms: 

(a) SPS Fixed Percentage Notes 

If the Notes are specified in the applicable Final Terms as being SPS Fixed Percentage 

Notes: 

Constant Percentage 1 

Description of Payout 

The Payout comprises a fixed percentage equal to the Constant Percentage 1. 

(b) SPS Reverse Convertible Notes 

(i) SPS Reverse Convertible Notes 

If the Notes are specified in the applicable Final Terms as being SPS Reverse 

Convertible Notes: 

(A) if no Knock-in Event has occurred: 

Constant Percentage 1; or 

(B) if a Knock-in Event has occurred: 

Max (Constant Percentage 2 + Gearing x Option; 0%) 

Where: 

"Option" means Put, Put Spread, EDS or Forward as specified in the applicable 

Final Terms; 

"EDS" means Max (Floor Percentage, Min (Constant Percentage 3 - nEDS x 

Loss Percentage, 0%)); 

"nEDS" means the number of Underlying Reference(s) in the basket in respect 

of which the Final Redemption Value is (i) less than or equal to or (ii) less than, 

as specified in the applicable Final Terms, EDS Barrier Percentage; 

"Forward " means Final Redemption Value - Strike Percentage; 

"Put" means Max (Strike Percentage - Final Redemption Value; 0); and 

"Put Spread" means Min (Max (Strike Percentage - Final Redemption Value; 

0); Cap Percentage), 

Provided That (aa) if the provisions of sub-paragraph (A) of this Payout 

Condition 1.2(b)(i) apply and Physical Delivery Option 1 is specified as 

applicable in the applicable Final Terms or (bb) if the provisions of sub-

paragraph (B) of this Payout Condition 1.2(b)(i) apply and Physical Delivery 

Option 2 is specified as applicable in the applicable Final Terms, no Final 

Redemption Amount will be payable and Physical Delivery will apply. 

Description of Payout 

The Payout comprises: 

¶ if no Knock-in Event has occurred, a fixed percentage equal to the 

Constant Percentage 1; 



 

132 

 

¶ if a Knock-in Event has occurred and Option is Put or Put Spread 

indexation to the value of the Underlying Reference(s) up to the Strike 

Percentage; or 

¶ if a Knock-in Event has occurred and Option is Forward, indexation to 

the value of the Underlying Reference(s); or 

¶ If a Knock-in Event has occurred and Option is EDS, a percentage that 

depends on how many Underlying Reference(s) in the basket have a 

value greater than the EDS Barrier Percentage.  When Gearing is 

positive the higher the number of Underlying References with a value 

above this barrier the higher the percentage. 

¶ Physical Delivery may also apply. 

(c) SPS Vanilla Products 

¶  

(i) Vanilla Call Spread Notes 

If the Notes are specified in the applicable Final Terms as being Vanilla Call 

Spread Notes: 

#ÏÎÓÔÁÎÔ 0ÅÒÃÅÎÔÁÇÅ ρ 'ÅÁÒÉÎÇᶻ-ÉÎ -ÁØ&ÉÎÁÌ 2ÅÄÅÍÐÔÉÏÎ 6ÁÌÕÅ3ÔÒÉËÅ 0ÅÒÃÅÎÔÁÇÅȠ &ÌÏÏÒ 0ÅÒÃÅÎÔÁÇÅȟ#ÁÐ 0ÅÒÃÅÎÔÁÇÅ 

Description of Payout 

The Payout comprises: 

¶ if Gearing is positive, a fixed percentage equal to Constant Percentage 1 

or, if Gearing is negative, no fixed percentage; and 

¶ indexation to the value of the Underlying Reference(s) above the Strike 

Percentage up to a maximum level.  The maximum level is equal to the 

Cap Percentage. 

¶  

(ii)  Vanilla Put Spread Notes 

If the Notes are specified in the applicable Final Terms as being Vanilla Put 

Spread Notes: 

)Percentage Cap 0); Value; Redemption Final - Percentage (Strike(Max Min  * Gearing + 1 PercentageConstant  

Description of Payout 

The Payout comprises: 

¶ if Gearing is positive a fixed percentage equal to Constant Percentage 1 

or, if Gearing is negative, no fixed percentage; and 

¶ indexation to the value of the Underlying Reference(s) below the Strike 

Percentage up to a maximum level.  The maximum level is equal to the 

Cap Percentage. 

(iii)  Vanilla Digital Notes 

If the Notes are specified in the applicable Final Terms as being Vanilla Digital 

Notes: 

(A) if a Knock-in Event has occurred: 
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Constant Percentage 1 + Bonus Coupon; or 

(B) if no Knock-in Event has occurred: 

Constant Percentage 2. 

Description of Payout 

The Payout comprises: 

¶ a fixed percentage; and 

¶ if  a Knock-in Event has occurred, the Bonus Coupon. 

(iv) Knock-in Vanilla Call Notes 

If the Notes are specified in the applicable Final Terms as being Knock-in 

Vanilla Call Notes: 

(A) if a Knock-in Event has occurred: 

Constant Percentage 1 + Gearing*Max (Final Redemption Value ï Strike Percentage, Floor Percentage); or 

(B) if no Knock-in Event has occurred: 

Constant Percentage 2. 

Description of Payout 

The Payout comprises: 

¶ a fixed percentage; and 

¶ if a Knock-in Event has occurred, indexation to the value of the 

Underlying Reference(s) above the Strike Percentage. 

(v) Knock-out Vanilla Call Notes 

If the Notes are specified in the applicable Final Terms as being Knock-out 

Vanilla Call Notes: 

(A) if no Knock-out Event has occurred: 

or );PercentageFloor  ,Percentage Strike - Value Redemption (FinalMax  * Gearing + 1 PercentageConstant  

(B) if a Knock-out Event has occurred: 

Constant Percentage 2. 

Description of Payout 

The Payout comprises: 

¶ a fixed percentage; and 

¶ if no Knock-out Event has occurred, indexation to the value of the 

Underlying Reference(s) above the Strike Percentage. 

(d) Asianing Products 

(i) Asian Spread Notes 

If the Notes are specified in the applicable Final Terms as being Asian Spread 

Notes: 
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If Asian Local Cap is specified as applicable then: 

#ÏÎÓÔÁÎÔ 0ÅÒÃÅÎÔÁÇÅ ρ

'ÅÁÒÉÎÇᶻ-ÉÎ-ÁØ
ρ

4ÏÔÁÌ -
 Ø -ÉÎ-ÁØ&ÉÎÁÌ 2ÅÄÅÍÐÔÉÏÎ 6ÁÌÕÅ

 3ÔÒÉËÅ 0ÅÒÃÅÎÔÁÇÅȟ,ÏÃÁÌ &ÌÏÏÒ 0ÅÒÃÅÎÔÁÇÅȟ,ÏÃÁÌ #ÁÐ 0ÅÒÃÅÎÔÁÇÅȟ&ÌÏÏÒ 0ÅÒÃÅÎÔÁÇÅȠ#ÁÐ 0ÅÒÃÅÎÔÁÇÅ 

If Asian Local Cap is specified as not applicable: 

#ÏÎÓÔÁÎÔ 0ÅÒÃÅÎÔÁÇÅ ρ

'ÅÁÒÉÎÇᶻ-ÉÎ-ÁØ  
ρ

4ÏÔÁÌ -
 Ø -ÁØ&ÉÎÁÌ 2ÅÄÅÍÐÔÉÏÎ 6ÁÌÕÅȟ

3zÔÒÉËÅ 0ÅÒÃÅÎÔÁÇÅȟ,ÏÃÁÌ &ÌÏÏÒ 0ÅÒÃÅÎÔÁÇÅȟ&ÌÏÏÒ 0ÅÒÃÅÎÔÁÇÅȠ#ÁÐ 0ÅÒÃÅÎÔÁÇÅ 

Description of Payout 

The Payout comprises: 

¶ a fixed percentage equal to Constant Percentage 1; and 

¶ indexation to the average value of the Underlying Reference(s) up to a 

maximum level if the average value is above the Strike Percentage.  

The maximum level is equal to the Cap Percentage. 

(ii)  Himalaya Notes 

If the Notes are specified in the applicable Final Terms as being Himalaya 

Notes: 

#ÏÎÓÔÁÎÔ 0ÅÒÃÅÎÔÁÇÅ ρ

'ÅÁÒÉÎÇᶻ-ÁØ
ρ

4ÏÔÁÌ -
Ø ÍÁØ"ÅÓÔ ,ÏÃË 6ÁÌÕÅ

3ÔÒÉËÅ 0ÅÒÃÅÎÔÁÇÅȟ,ÏÃÁÌ &ÌÏÏÒ 0ÅÒÃÅÎÔÁÇÅȟπ 

Where: 

"BestLockValue(i)" means the highest Underlying Reference Value on SPS 

Valuation Date[Å] of the Underlying Reference(s) in Relevant Basket(i); and 

"Relevant Basket(i)" means, in respect of SPS Valuation Date(i) a Basket 

comprising each Underlying Reference in Relevant Basket(i-1) but excluding the 

Underlying Reference in relation to BestLockValue(i-1). 

Relevant Basket(i) will be set out in the applicable Final Terms. 

Description of Payout 

The Payout comprises: 

¶ a fixed percentage equal to Constant Percentage 1; 

¶ average indexation to the Underlying References above the Strike 

Percentage in accordance with the selection criteria on each Valuation 

Date where the Value of the best performing Underlying Reference in 

the Basket is calculated and then removed from the Basket for the 

following Valuation Dates, the Payout providing indexation to the 

average of those calculated Values (the BestLockValues) above the 

Strike Percentage. 

(e) Auto-Callable Products 
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(i) Autocall Notes 

If the Notes are specified in the applicable Final Terms as being Autocall Notes: 

(A) if the Final Redemption Condition is satisfied: 

Constant Percentage 1 + FR Exit Rate; or 

(B) if the Final Redemption Condition is not satisfied and no Knock-in 

Event has occurred: 

Constant Percentage 2 + Coupon Airbag Percentage; or 

(C) if the Final Redemption Condition is not satisfied and a Knock-in Event 

has occurred: 

Max(Constant Percentage 3 + Gearing x Option; 0%)] 

where: 

"Option" means Put, Put Spread, EDS or Forward as specified in the 

applicable Final Terms; 

"EDS" means Max (Floor Percentage, Min (Constant Percentage 4 -

nEDS x Loss Percentage, 0%)); 

"Forward " means Final Redemption Value - Strike Percentage; 

"nEDS" means the number of underlying Reference(s) in the Basket in 

respect of which the relevant Final Redemption Value is (i) less than or 

equal to or (ii) less than, as specified in the applicable Final Terms, the 

EDS Barrier Percentage; 

"Put" means Max(Strike Percentage - Final Redemption Value; 0); and 

"Put Spread" means Min (Max (Strike Percentage - Final Redemption 

Value; 0); Cap Percentage), 

Provided That (aa) if the provisions of sub-paragraph (A) of this 

Payout Condition 1.2(e)(i) apply and Physical Delivery Option 1 is 

specified as applicable in the applicable Final Terms or (bb) if the 

provisions of sub-paragraph (B) of this Payout Condition 1.2(e)(i) apply 

and Physical Delivery Option 2 is specified as applicable in the 

applicable Final Terms or (cc) if the provisions of sub-paragraph (C) of 

this Payout Condition 1.2(e)(i) apply and Physical Delivery Option 3 is 

specified as applicable in the applicable Final Terms, no Final 

Redemption Amount will be payable and Physical Delivery will apply. 

Description of Payout 

The Payout comprises: 

¶ if the Final Redemption Condition is satisfied, a fixed 

percentage plus a final exit rate (equal to the FR Exit Rate); 

¶ if the Final Redemption Condition is not satisfied and no 

Knock-In Event has occurred, a fixed percentage (that may 

differ from the above fixed percentage); 

¶ if the Final Redemption Condition is not satisfied, a Knock-In 

Event has occurred and Option is Put or Put Spread no fixed 

percentage and indexation to the value of the Underlying 

Reference(s) below the Strike Percentage; or 
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¶ if the Final Redemption Condition is not satisfied, a Knock-in 

Event has occurred and Option is Forward, no fixed percentage 

and indexation to the value of the Underlying Reference(s); or 

¶ if the Final Redemption Condition is not satisfied, a Knock-in 

Event has occurred and Option is EDS, a percentage that 

depends on how many Underlying Reference(s) in the basket 

have a value greater than the EDS Barrier Percentage.  When 

Gearing is positive the higher the number of Underlying 

Reference(s) with a value above this barrier the higher the 

percentage. 

¶ Physical Delivery may also apply. 

(ii)  Autocall One Touch Notes 

If the Notes are specified in the applicable Final Terms as being Autocall One 

Touch Notes: 

(A) if the Final Redemption Condition is satisfied: 

Constant Percentage 1 + FR Exit Rate; 

(B) if the Final Redemption Condition is not satisfied a no Knock-out Event 

has occurred: 

Constant Percentage 2 + Coupon Airbag Percentage 1; or 

(C) if the Final Redemption Condition is not satisfied, no Knock-out Event 

has occurred and no Knock-in Event has occurred: 

Constant Percentage 3 + Coupon Airbag Percentage 2; or 

(D) if the Final Redemption Condition is not satisfied and if no Knock-out 

Event has occurred but a Knock-in Event has occurred: 

Max (Constant Percentage 4 + Gearing x Option; 0%) 

where: 

"Forward " means Final Redemption Value - Strike Percentage; 

"Option" means Put, Put Spread or Forward as specified in the 

applicable Final Terms; 

"Put" means Max (Strike Percentage - Final Redemption Value; 0); and 

"Put Spread" means Min (Max (Strike Percentage - Final Redemption 

Value; 0); Cap Percentage). 

Description of Payout 

The Payout comprises: 

¶ if the Final Redemption Condition is satisfied, a fixed 

percentage plus a final exit rate (equal to the FR Exit Rate); 

¶ if the Final Redemption Condition is not satisfied and a Knock-

Out Event has occurred, a fixed percentage (that may differ 

from the above fixed percentage); 

¶ if the Final Redemption Condition is not satisfied and no 

Knock-Out Event and no Knock-In Event has occurred, a fixed 
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percentage (that may differ from the above fixed percentages); 

or 

¶ if the Final Redemption Condition is not satisfied and no 

Knock-Out Event has occurred, if Option is Put or Put Spread 

but a Knock-In Event has occurred, no fixed percentage and 

indexation to the value of the Underlying Reference(s) below 

the Strike Percentage; or if Option is Forward, no fixed 

percentage and indexation to the value of the Underlying 

Reference(s). 

(iii)  Autocall Standard Notes 

If the Notes are specified in the applicable Final Terms as Autocall Standard 

Notes: 

(A) If FR Barrier Value is greater than or equal to the Final Redemption 

Condition Level: 

100% + FR Exit Rate; or 

(B) If FR Barrier Value is less than the Final Redemption Condition Level 

and no Knock-in Event has occurred: 

100% + Coupon Airbag Percentage; or 

(C) If FR Barrier Value is less than the Final Redemption Condition Level 

and a Knock-in Event has occurred: 

Min (100%, Final Redemption Value). 

Description of the Payout 

The Payout comprises: 

¶ if  the FR Barrier Value on the SPS FR Barrier Valuation Date is equal 

to or greater than the Final Condition Level, 100 per cent. plus a final 

exit rate (equal to the FR Exit Rate); 

¶ if the FR Barrier Value on the SPS FR Barrier Valuation Date is less 

than the Final Redemption Condition Level and no Knock-in Event has 

occurred, 100 per cent. plus a fixed percentage; or 

¶ if the FR Barrier Value on the SPS FR Barrier Valuation Date is less 

than the Final Redemption Condition Level and a Knock-in Event has 

occurred, the minimum of 100 per cent. and indexation to the value of 

the Underlying Reference(s). 

(f) Indexation Products 

(i) Certi plus:  Twin Win Notes 

If the Notes are specified in the applicable Final Terms as being Certi plus:  

Twin Win Notes: 

(A) if Cap is specified as not applicable in the applicable Final Terms: 

(1) if a Knock-out Event has occurred: 

#ÏÎÓÔÁÎÔ 0ÅÒÃÅÎÔÁÇÅ ρ -ÁØ πȟ'ÅÁÒ $Ï×Îz&ÉÎÁÌ 2ÅÄÅÍÐÔÉÏÎ 6ÁÌÕÅȠÏÒ 

(2) if no Knock-out Event has occurred: 



 

138 

 

Constant Percentage 2 + Max [Max (Gear up 1* (Strike Percentage - 

Final Redemption Value),Gear up 2 * (Final Redemption Value - Strike 

Percentage)),Floor Percentage] 

(B) if Cap is specified as applicable in the applicable Final Terms: 

(1) if a Knock-out Event has occurred: 

Constant Percentage 1 + [Min (Cap Percentage, Gear Down * Final 

Redemption Value)]; or 

(2) if  no Knock-out Event has occurred: 

Constant Percentage 2 + Max [Max (Gear up 1 * (Strike Percentage - 

Final Redemption Value),Min (Cap Percentage - Strike Percentage, 

Gear Up 2 * (Final Redemption Value - Strike Percentage))),Floor 

Percentage]. 

Description of Payout 

If Cap is specified as not applicable the Payout comprises: 

¶ if no Knock-out Event has occurred, a minimum percentage, indexation 

to the value of the Underlying Reference(s) above the Strike Percentage 

and indexation to the value of the Underlying Reference(s) below the 

Strike Percentage in absolute terms; or 

¶ if a Knock-out Event has occurred, indexation to the value of the 

Underlying Reference(s). 

If Cap is specified as applicable the Payout comprises: 

¶ if no Knock-out Event has occurred, a minimum percentage, indexation 

to the value of the Underlying Reference(s) above the Strike Percentage 

and up to a maximum level equal to the Cap Percentage and indexation 

to the value of the Underlying Reference(s) below the Strike Percentage 

in absolute terms; or 

¶ if a Knock-out Event has occurred, indexation to the value of the 

Underlying Reference(s) up to a maximum level equal to the Cap 

Percentage. 

(ii)  Certi plus:  Generic Notes 

If the Notes are specified in the applicable Final Terms as being Certi plus:  

Generic Notes: 

#ÏÎÓÔÁÎÔ 0ÅÒÃÅÎÔÁÇÅ ρ 'ÅÁÒÉÎÇ 5Ðz/ÐÔÉÏÎ 5Ð 'ÅÁÒÉÎÇ $Ï×Îz/ÐÔÉÏÎ $Ï×Î 

where: 

"Down Call" means Max (Down Final Redemption Value - Down Strike 

Percentage; Down Floor Percentage); 

"Down Call Spread" means Min (Max (Down Final Redemption Value -Down 

Strike Percentage; Down Floor Percentage); Down Cap Percentage); 

"Down Forward" means Down Final Redemption Value - Down Strike 

Percentage; 

"Down Put" means Max (Down Strike Percentage - Down Final Redemption 

Value; Down Floor Percentage); 
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"Down Put Spread" means Min (Max (Down Strike Percentage - Down Final 

Redemption Value; Down Floor Percentage); Down Cap Percentage); 

"Option Down" means Down Put, Down Put Spread, Down Forward, Down 

Call or Down Call Spread as specified in the applicable Final Terms; 

"Option Up" means Up Call, Up Call Spread, Up Forward, Up Put or Up Put 

Spread as specified in the applicable Final Terms; 

"Up Call" means Max (Up Final Redemption Value - Up Strike Percentage; Up 

Floor Percentage); 

"Up Call Spread" means Min (Max (Up Final Redemption Value - Up Strike 

Percentage; Up Floor Percentage); Up Cap Percentage); 

"Up Forward" means Up Final Redemption Value - Up Strike Percentage; 

"Up Put" means Max (Up Strike Percentage - Up Final Redemption Value; Up 

Floor Percentage); and 

"Up Put Spread" means Min (Max (Up Strike Percentage - Up Final 

Redemption Value; Up Floor Percentage); Up Cap Percentage). 

Description of the Payout 

The Payout provides no guarantee of a fixed percentage and comprises: 

¶ indexation to the value of the Underlying Reference(s) through the 

Option Up which may be subject to a maximum level; and 

¶ indexation to the value (this value may differ from the value above) of 

the Underlying Reference(s) through the Option Down which may be 

subject to a maximum level (which may differ from the maximum level 

above). 

(iii)  Certi plus:  Generic Knock-in Notes 

If the Notes are specified in the applicable Final Terms as being Certi plus:  

Generic Knock-in Notes: 

(A) if no Knock-in Event has occurred: 

Constant Percentage 1 + Gearing Up * Option Up 

(B) if a Knock-in Event has occurred: 

Constant Percentage 2 + Gearing Down * Option Down 

where: 

"Down Call" means Max (Down Final Redemption Value - Down Strike 

Percentage; Down Floor Percentage); 

"Down Call Spread" means Min (Max (Down Final Redemption Value -Down 

Strike Percentage; Down Floor Percentage); Down Cap Percentage); 

"Down Forward" means Down Final Redemption Value - Down Strike 

Percentage; 

"Down Put" means Max (Down Strike Percentage - Down Final Redemption 

Value; Down Floor Percentage); 
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"Down Put Spread" means Min (Max (Down Strike Percentage - Down Final 

Redemption Value; Down Floor Percentage); Down Cap Percentage); 

"Option Down" means Down Put, Down Put Spread, Down Forward, Down 

Call or Down Call Spread as specified in the applicable Final Terms; 

"Option Up" means Up Call, Up Call Spread, Up Forward, Up Put or Up Put 

Spread as specified in the applicable Final Terms; 

"Up Call" means Max (Up Final Redemption Value - Up Strike Percentage; Up 

Floor Percentage); 

"Up Call Spread" means Min (Max (Up Final Redemption Value - Up Strike 

Percentage; Up Floor Percentage); Up Cap Percentage); 

"Up Forward" means Up Final Redemption Value - Up Strike Percentage; 

"Up Put" means Max (Up Strike Percentage - Up Final Redemption Value; Up 

Floor Percentage); and 

"Up Put Spread" means Min (Max (Up Strike Percentage - Up Final 

Redemption Value; Up Floor Percentage); Up Cap Percentage). 

Description of the Payout 

The Payout comprises: 

¶ if no Knock-in Event occurs, a fixed percentage and indexation to the 

value of the Underlying Reference(s) through the Option Up which may 

be subject to a maximum level; or 

¶ if a Knock-in Event occurs, a fixed percentage and indexation to the 

value of the Underlying Reference(s) (this value may differ from the 

value above) through the Option Down which may be subject to a 

maximum level (which may differ from the maximum level above). 

(g) Certi plus:  Generic Knock-out Notes 

If the Notes are specified in the applicable Final Terms as being Certi plus:  Generic 

Knock-out Notes: 

(A) if  no Knock-out Event has occurred: 

Constant Percentage 1 + Gearing Up x Option Up; or 

(B) if a Knock-out Event has occurred: 

Constant Percentage 2 + Gearing Down x Option Down, 

where: 

"Down Call" means Max (Down Final Redemption Value - Down Strike Percentage; 

Down Floor Percentage); 

"Down Call Spread" means Min (Max (Down Final Redemption Value - Down Strike 

Percentage; Down Floor Percentage); Down Cap Percentage); 

"Down Forward" means Down Final Redemption Value - Down Strike Percentage; 

"Down Put" means Max (Down Strike Percentage - Down Final Redemption Value; 

Down Floor Percentage); 
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"Down Put Spread" means Min (Max (Down Strike Percentage - Down Final 

Redemption Value; Down Floor Percentage); Down Cap Percentage); 

"Option Down" means Down Put, Down Put Spread, Down Forward, Down Call or 

Down Call Spread as specified in the applicable Final Terms; 

"Option Up" means Up Call, Up Call Spread, Up Forward, Up Put or Up Put Spread as 

specified in the applicable Final Terms; 

"Up Call" means Max (Up Final Redemption Value - Up Strike Percentage; Up Floor 

Percentage); 

"Up Call Spread" means Min (Max (Up Final Redemption Value - Up Strike 

Percentage; Up Floor Percentage); Up Cap Percentage); 

"Up Forward" means Up Final Redemption Value - Up Strike Percentage; 

"Up Put" means Max (Up Strike Percentage - Up Final Redemption Value; Up Floor 

Percentage); and 

"Up Put Spread" means Min (Max (Up Strike Percentage - Up Final Redemption 

Value; Up Floor Percentage); Up Cap Percentage). 

Description of the Payout 

The Payout comprises: 

¶ if no Knock-out Event occurs, a fixed percentage and indexation to the value of 

the Underlying Reference(s) through the Option Up which may be subject to a 

maximum level; or 

¶ if a Knock-out Event occurs, a fixed percentage and indexation to the value of 

the Underlying Reference(s) (this value may differ from the value above) 

through the Option Down which may be subject to a maximum level (which 

may differ from the maximum level above). 

(h) Stellar Notes 

If the Notes are specified in the applicable Final Terms as being Stellar Notes: 

-ÁØ'ÌÏÂÁÌ &ÌÏÏÒ 0ÅÒÃÅÎÔÁÇÅ-ÁØ,ÏÃÁÌ &ÌÏÏÒ 0ÅÒÃÅÎÔÁÇÅȟ-ÉÎ#ÁÐ 0ÅÒÃÅÎÔÁÇÅȟ&ÉÎÁÌ 2ÅÄÅÍÐÔÉÏÎ 6ÁÌÕÅË

3ÔÒÉËÅ 0ÅÒÃÅÎÔÁÇÅ 

Description of Payout 

The Payout comprises an amount equal to the sum of the Final Redemption Values 

above the Strike Percentage for each Underlying Reference in the basket (each such 

Final Redemption Value being subject to a minimum and a maximum level) subject to a 

minimum level of the Global Floor Percentage. 

1.3 Automatic Early Redemption Payouts, Call Payouts and Put Payouts 

(a) If Automatic Early Redemption is specified as applicable in the applicable Final Terms 

and an Automatic Early Redemption Event occurs, if SPS Automatic Early Redemption 

Payout is specified in the applicable Final Terms, the Automatic Early Redemption 

Payout shall be: 

NA * (AER Redemption Percentage + AER Exit Rate), 

Provided That if specified in the applicable Final Terms the SPS Automatic Early 

Redemption Payout will be subject to a cap of the Maximum SPS Automatic Early 
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Redemption Payout and/or a floor of the Minimum SPS Automatic Early Redemption 

Payout, in each case specified in the applicable Final Terms. 

(b) Definitions for SPS Automatic Early Redemption Payouts 

"AER Athena up Rate" means: 

(i) if Cap is specified as applicable in the applicable Final Terms: 

ὓὭὲὓὥὼ %2  Ὂὰέέὶ ὖὩὶὧὩὲὸὥὫὩ %2  ὋὩὥὶὭὲὫ   ὼ ὉὙ ὠὥὰόὩὉὙ ὛὸὶὭὯὩ ὖὩὶὧὩὲὸὥὫὩȟὉὙ  ὛὴὶὩὥὨȟ

ὉὙ  ὅὥὴ ὖὩὶὧὩὲὸὥὫὩ  ὉὙ ὅέὲίὸὥὲὸ  ὖὩὶὧὩὲὸὥὫὩ 

(ii)  if Cap is specified as not applicable in the applicable Final Terms: 

ὓὥὼὉὙ Ὂὰέέὶ ὖὩὶὧὩὲὸὥὫὩȟὉὙ ὋὩὥὶὭὲὫὼ ὉὙ ὠὥὰόὩ%2  ὛὸὶὭὯὩ ὖὩὶὧὩὲὸὥὫὩ

ὉὙ  ὛὴὶὩὥὨȟ ὉὙ ὅέὲίὸὥὲὸ  ὖὩὶὧὩὲὸὥὫὩ 

"AER Calculation Period" means the period from (and including) the Interest Payment 

Date immediately preceding the Automatic Early Redemption Date (or if none the Issue 

Date) to (but excluding) the Automatic Early Redemption Date; 

"AER CSN Rate" means a percentage calculated as the product of the AER Rate and 

the applicable AER Day Count Fraction; 

"AER Day Count Fraction" means the Day Count Fraction specified as such in the 

applicable Final Terms; 

"AER Exit Rate" means, in respect of a SPS ER Valuation Date or SPS ER Valuation 

Period, any of AER Rate, AER Athena up Rate or AER CSN Rate as specified in the 

applicable Final Terms; 

"AER Rate" is as defined in Index Linked Condition 6, Index Linked Condition 13.2, 

Share Linked Condition 6, Commodity Linked Condition 6, ETI Linked Condition 8, 

Foreign Exchange (FX) Rate Linked Note Condition 5 and Underlying Interest Rate 

Linked Condition 7, as applicable; 

"AER Redemption Percentage" means the percentage specified as such in the 

applicable Final Terms; 

"AER Reference Rate" means the floating rate specified as such in the applicable Final 

Terms; 

"ER Cap Percentage" means, in respect of a SPS ER Valuation Date or SPS ER 

Valuation Period, the percentage specified as such in the applicable Final Terms; 

"ER Constant Percentage" means, in respect of a SPS ER Valuation Date or SPS ER 

Valuation Period, the percentage specified as such in the applicable Final Terms; 

"ER Floor Percentage" means, in respect of a SPS ER Valuation Date or SPS ER 

Valuation Period, the percentage specified as such in the applicable Final Terms; 

"ER Gearing" means, in respect of a SPS ER Valuation Date or SPS ER Valuation 

Period, the percentage specified as such in the applicable Final Terms; 

"ER Spread" means, in respect of a SPS ER Valuation Date or SPS ER Valuation 

Period, the percentage specified as such in the applicable Final Terms; 

"ER Strike Percentage" means, in respect of a SPS ER Valuation Date or SPS ER 

Valuation Period, the percentage specified as such in the applicable Final Terms; 

"ER Value" means, in respect of a SPS ER Valuation Date or SPS ER Valuation Period, 

the value from Payout Conditions 1.6, 1.7, 1.8 or 1.9 specified as such in the applicable 

Final Terms; 



 

143 

 

"SPS ER Valuation Date" means each Averaging Date, Pricing Date and/or Settlement 

Price Date specified as such in the applicable Final Terms; and 

"SPS ER Valuation Period" means each period specified as such in the applicable Final 

Terms. 

(c) Call Payouts 

If SPS Call Payout is specified in the applicable Final Terms, the Call Payout will be:  

NA * (Call Redemption Percentage + Call Exit Rate), 

Provided That if specified in the applicable Final Terms the SPS Call Payout will be 

subject to a cap of the Maximum SPS Call Payout and/or a floor of the Minimum SPS 

Call Payout, in each case specified in the applicable Final Terms. 

(d) Definitions for SPS Call Payouts 

"Call Athena up Rate" means: 

(i) if Cap is specified as applicable in the applicable Final Terms: 

-ÉÎ-ÁØ#ÁÌÌ &ÌÏÏÒ 0ÅÒÃÅÎÔÁÇÅȟ#ÁÌÌ 'ÅÁÒÉÎÇ Ø #ÁÌÌ 6ÁÌÕÅ
#ÁÌÌ 3ÔÒÉËÅ 0ÅÒÃÅÎÔÁÇÅ
 #ÁÌÌ 3ÐÒÅÁÄ 0ÅÒÃÅÎÔÁÇÅȟ#ÁÌÌ #ÁÐ 0ÅÒÃÅÎÔÁÇÅ
 #ÁÌÌ #ÏÎÓÔÁÎÔ 0ÅÒÃÅÎÔÁÇÅ 

(ii)  if Cap is specified as not applicable in the applicable Final Terms: 

-ÁØ#ÁÌÌ &ÌÏÏÒ 0ÅÒÃÅÎÔÁÇÅȟ#ÁÌÌ 'ÅÁÒÉÎÇ Ø #ÁÌÌ 6ÁÌÕÅ
#ÁÌÌ 3ÔÒÉËÅ 0ÅÒÃÅÎÔÁÇÅ #ÁÌÌ 3ÐÒÅÁÄ 0ÅÒÃÅÎÔÁÇÅ
 #ÁÌÌ #ÏÎÓÔÁÎÔ 0ÅÒÃÅÎÔÁÇÅ 

"Call Calculation Period" means the period from (and including) the Interest Payment 

Date immediately preceding the Optional Redemption Date (or if none the Issue Date) to 

(but excluding) the Optional Redemption Date; 

"Call CSN Rate" means a percentage calculated as the product of the Call Rate and the 

applicable Day Count Fraction; 

"Call Exit Rate" means any of Call Rate, Call Athena up Rate or Call CSN Rate as 

specified in the applicable Final Terms; 

"Call Rate" means the rate specified as such or determined in the manner set out in, the 

applicable Final Terms.  If the applicable Final Terms specify that the Call Rate is to be 

determined by reference to a Screen Rate, the Call Rate shall be calculated pursuant to 

Condition 5(l) in the Terms and Conditions of the Notes save that references therein to 

"AER" shall be deemed to be references to "Call"; 

"Call Redemption Percentage" means the percentage specified as such in the 

applicable Final Terms; 

"Call Reference Rate" means the floating rate specified as such in the applicable Final 

Terms; 

"Call Cap Percentage" means the percentage specified as such in the applicable Final 

Terms; 

"Call Constant Percentage" means the percentage specified as such in the applicable 

Final Terms; 

"Call Floor Percentage" means the percentage specified as such in the applicable Final 

Terms; 
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"Call Gearing" means the percentage specified as such in the applicable Final Terms; 

"Call Spread Percentage" means the percentage specified as such in the applicable 

Final Terms; 

"Call Strike Percentage" means the percentage specified as such in the applicable Final 

Terms; 

"Call Value" means, in respect of an SPS Call Valuation Date or SPS Call Valuation 

Period, the value from Payout Conditions 1.6, 1.7, 1.8 or 1.9 specified as such in the 

applicable Final Terms; 

"SPS Call Valuation Date" means each Averaging Date, Pricing Date and/or Settlement 

Price Date specified as such in the applicable Final Terms; and 

"SPS Call Valuation Period" means each period specified as such in the applicable 

Final Terms. 

1.4 SPS Entitlement Amounts 

The following Entitlement Amounts (each an "Entitlement Amount") will apply to the Notes if 

specified in the applicable Final Terms, subject as provided in Payout Condition 1.4(c) below: 

(a) Delivery of Worst-Performing Underlying 

If Delivery of Worst-Performing Underlying is specified as applicable in the applicable 

Final Terms: 

.! 2ÅÄÅÍÐÔÉÏÎ 0ÁÙÏÕÔ Ⱦ 7ÏÒÓÔ 0ÅÒÆÏÒÍÉÎÇ 5ÎÄÅÒÌÙÉÎÇ 2ÅÆÅÒÅÎÃÅ #ÌÏÓÉÎÇ 0ÒÉÃÅ 6ÁÌÕÅ&8  

Where 

"Worst Performing Underlying Reference Closing Price Value(i)" is the Underlying 

Reference Closing Price Value(i) on the relevant SPS Valuation Date in respect of the 

Underlying Reference with the Worst Value on such date; and 

"FX(i)" is the relevant Underlying Reference FX Level(i) on the relevant SPS Valuation 

Date or if that is not a Business Day the immediately succeeding Business Day. 

(b) Delivery of Best-Performing Underlying 

If Delivery of Worst-Performing Underlying is specified as applicable in the applicable 

Final Terms: 

.! 2ÅÄÅÍÐÔÉÏÎ 0ÁÙÏÕÔ Ⱦ "ÅÓÔ 0ÅÒÆÏÒÍÉÎÇ 5ÎÄÅÒÌÙÉÎÇ 2ÅÆÅÒÅÎÃÅ #ÌÏÓÉÎÇ 0ÒÉÃÅ 6ÁÌÕÅ&8  

Where 

"Best-Performing Underlying Reference Closing Price Value" is the Underlying 

Reference Closing Price Valueffl  on the relevant SPS Valuation Date in respect of the 

Underlying Reference with the Best Value on such date; and 

"FX(i)" is the relevant Underlying Reference FX Level on the relevant SPS Valuation 

Date or if that is not a Business Day the immediately succeeding Business Day. 

(c) Rounding and Residual Amount 

The Entitlement Amount will be rounded down to the nearest unit of each Relevant 

Asset capable of being delivered and in lieu thereof the Issuer will pay an amount equal 

to: 

.! 2ÅÄÅÍÐÔÉÏÎ 0ÁÙÏÕÔ ɀ .ÕÍÂÅÒ ËȟÉ &z8ȟ 5zÎÄÅÒÌÙÉÎÇ 2ÅÆÅÒÅÎÃÅ #ÌÏÓÉÎÇ 0ÒÉÃÅ 6ÁÌÕÅȟ 
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number (k,i)" is equal to the 

"Number (k,i)" is equal to the Entitlement Amount for the relevant Underlying 

Reference(k) and SPS Valuation Date(i) 

"Underlying Reference Closing Price Value(k,i)" is the Underlying Reference Closing 

Price Value(i) on the relevant SPS Valuation Date in respect of the relevant Underlying 

Reference(k); and 

"FX(k,i)" is the relevant Underlying Reference FX Level on the relevant SPS Valuation 

Date or if that is not a Business Day the immediately succeeding Business Day. 

1.5 Definitions for SPS Coupon Rates and FR Exit Rate 

(a) Definitions for SPS Coupon Rates 

"AC Digital Coupon Barrier Level Down" means the percentage, amount or number 

specified as such in the applicable Final Terms; 

"AC Digital Coupon Barrier Level Up" means the percentage, amount or number 

specified as such in the applicable Final Terms; 

"AC Digital Coupon Condition" means: 

(i) if "Barrier Up" is specified as applicable in the applicable Final Terms, that the 

DC Barrier Value for the relevant SPS Coupon Valuation Date is (i) equal to or 

greater than the relevant AC Digital Coupon Barrier Level Down and (ii) less 

than or equal to the relevant AC Digital Coupon Barrier Level Up; or 

(ii)  if "Barrier Up" is specified as not applicable in the applicable Final Terms, that 

the DC Barrier Value for the relevant SPS Coupon Valuation Date is equal to or 

greater than AC Digital Coupon Barrier Level Down; 

"AC Digital Day" means a calendar day, Exchange Business Day, Scheduled Trading 

Day, SPS Coupon Valuation Date or other day specified as such in the applicable Final 

Terms; 

"Additional Coupon" means each Coupon Rate specified as such in the applicable Final 

Terms; 

"Barrier Condition " means that Coupon Value for the relevant Underlying Reference 

for the relevant SPS Valuation Date is (a) greater than, (b) less than, (c) equal to or 

greater than or (d) less than or equal to, as specified in the applicable Final Terms, the 

Barrier Level; 

"Barrier Level " means, amount or number specified as such in the applicable Final 

Terms; 

"Constant Percentage" means the percentage specified as such in the applicable Final 

Terms. 

"Coupon Weighting" means the number, amount or percentage specified as such in the 

applicable Final Terms; 

"Coupon Value" means, in respect of an SPS Coupon Valuation Date or SPS Coupon 

Valuation Period, the value from Payout Conditions 1.6, 1.7, 1.8 or 1.9 specified as such 

in the applicable Final Terms; 

"DC Barrier Value " means, in respect of a SPS Coupon Valuation Date or SPS Coupon 

Valuation Period, the value from Payout Conditions 1.6, 1.7, 1.8 or 1.9 specified as such 

in the applicable Final Terms; 
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"Digital Coupon Condition" means that the DC Barrier Value for the relevant SPS 

Coupon Valuation Date or SPS Coupon Valuation Period is (a) greater than, (b) less 

than, (c) equal to or greater than or (d) less than or equal to, as specified in the applicable 

Final Terms, the Barrier Level; 

"Driver Percentage" means the percentage specified as such in the applicable Final 

Terms; 

"Final Redemption Condition Level" means the percentage, amount or number 

specified as such in the applicable Final Terms; 

"Final Redemption Condition" means that the FR Barrier Value for the relevant SPS 

FR Barrier Valuation Date or SPS FR Barrier Valuation Period is (a) greater than, (b) 

less than, (c) equal to or greater than or (d) less than or equal to, as specified in the 

applicable Final Terms, the Final Redemption Condition Level; 

"FR Barrier Value " means, in respect of a SPS FR Barrier Valuation Date or SPS FR 

Barrier Valuation Period, the value from Payout Conditions 1.6, 1.7, 1.8 or 1.9 specified 

as such in the applicable Final Terms; 

"nfixed" means the number specified as such in the applicable Final Terms; 

"Rate" means, in respect of a SPS Coupon Valuation Date or SPS Coupon Valuation 

Period: 

(i) the fixed rate specified in or the floating rate calculated as provided in the 

applicable Final Terms; or 

(ii)  the Vanilla Call Rate or Vanilla Call Spread Rate specified in the applicable 

Final Terms. 

"Snowball Barrier Value" means, in respect of a SPS Coupon Valuation Date or SPS 

Coupon Valuation Period, the value from Payout Conditions 1.6, 1.7, 1.8 or 1.9 specified 

as such in the applicable Final Terms; 

"Snowball Date" means each date on which the relevant Snowball Digital Coupon 

Condition is satisfied or the last day of any SPS Coupon Valuation Period in which the 

Snowball Digital Coupon Condition is satisfied; 

"Snowball Digital Coupon Condition" means that the Snowball Barrier Value for the 

relevant SPS Coupon Valuation Date or SPS Coupon Valuation Period is (a) greater 

than, (b) less than, (c) equal to or greater than or (d) less than or equal to, as specified in 

the applicable Final Terms, the Snowball Level; 

"Snowball Level" means the number, amount or percentage specified as such in the 

applicable Final Terms; 

"Spread" means the percentage specified as such in the applicable Final Terms; 

"SPS Coupon Valuation Date" means each Averaging Date, Pricing Date and/or 

Settlement Price Date specified as such in the applicable Final Terms; 

"SPS Coupon Valuation Period " means the period specified as such in the applicable 

Final Terms; 

"Vanilla Call Rate" means: 

#ÏÎÓÔÁÎÔ 0ÅÒÃÅÎÔÁÇÅ'ÅÁÒÉÎÇ

-zÁØ #ÏÕÐÏÎ 6ÁÌÕÅ3ÔÒÉËÅ 0ÅÒÃÅÎÔÁÇÅ

 3ÐÒÅÁÄȟ&ÌÏÏÒ 0ÅÒÃÅÎÔÁÇÅ 

"Vanilla Call Spread Rate" means: 
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#ÏÎÓÔÁÎÔ 0ÅÒÃÅÎÔÁÇÅ'ÅÁÒÉÎÇ

-zÉÎ #ÏÕÐÏÎ 6ÁÌÕÅ3ÔÒÉËÅ 0ÅÒÃÅÎÔÁÇÅ

 3ÐÒÅÁÄȟ&ÌÏÏÒ 0ÅÒÃÅÎÔÁÇÅȠ#ÁÐ 0ÅÒÃÅÎÔÁÇÅ 

(b) Definitions for FR Exit Rate 

"FR Athena up Rate" means: 

(i) if Cap is specified as applicable in the applicable Final Terms: 

-ÉÎ-ÁØ&2 &ÌÏÏÒ 0ÅÒÃÅÎÔÁÇÅȟ&2 'ÅÁÒÉÎÇ Ø &2 6ÁÌÕÅ&2 3ÔÒÉËÅ 0ÅÒÃÅÎÔÁÇÅ
 &2 3ÐÒÅÁÄȟ&Ò #ÁÐ 0ÅÒÃÅÎÔÁÇÅ &2 #ÏÎÓÔÁÎÔ 0ÅÒÃÅÎÔÁÇÅ 

(ii)  if  Cap is specified as not applicable in the applicable Final Terms: 

-ÁØ&2 &ÌÏÏÒ 0ÅÒÃÅÎÔÁÇÅȟ&2 'ÅÁÒÉÎÇ Ø &2 6ÁÌÕÅ&Ò 3ÔÒÉËÅ 0ÅÒÃÅÎÔÁÇÅ
 &2 3ÐÒÅÁÄ  &2 #ÏÎÓÔÁÎÔ 0ÅÒÃÅÎÔÁÇÅ 

"FR Calculation Period" means the period from (and including) the Interest Payment 

Date immediately preceding the Final Valuation Date (or if none the Issue Date) to (but 

excluding) the Final Valuation Date; 

"FR CSN Rate" means a percentage calculated as the product of the FR Rate and the 

applicable FR Day Count Fraction; 

"FR Day Count Fraction" means the Day Count Fraction specified as such in the 

applicable Final Terms; 

"FR Exit Rate" means any of FR Rate, FR Athena up Rate or FR CSN Rate as specified 

in the applicable Final Terms; 

"FR Rate" means the rate specified as such or determined in the manner set out in, the 

applicable Final Terms.  If the applicable Final Terms specify that the FR Rate is to be 

determined by reference to a Screen Rate, the FR Rate shall be calculated pursuant to 

Condition 5(l), save that references therein to "AER" shall be deemed to be references to 

"FR"; 

"FR Redemption Percentage" means the percentage specified as such in the applicable 

Final Terms; 

"FR Reference Rate" means the floating rate specified as such in the applicable Final 

Terms; 

"FR Cap Percentage" means the percentage specified as such in the applicable Final 

Terms; 

"FR Constant Percentage" means the percentage specified as such in the applicable 

Final Terms; 

"FR Floor Percentage" means the percentage specified as such in the applicable Final 

Terms; 

"FR Gearing" means the percentage specified as such in the applicable Final Terms; 

"FR Spread" means the percentage specified as such in the applicable Final Terms; 

"FR Strike Percentage" means the percentage specified as such in the applicable Final 

Terms; 

"FR Value" means, in respect of an SPS FR Valuation Date or SPS FR Valuation 

Period, the value from Payout Conditions 1.6, 1.7, 1.8 or 1.9 specified as such in the 

applicable Final Terms; 
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"SPS FR Barrier Valuation Date" means each Averaging Date, Pricing Date and/or 

Settlement Price Date specified as such in the applicable Final Terms; 

"SPS FR Barrier Valuation Period" means each period specified as such in the 

applicable Final Terms; 

"SPS FR Valuation Date" means each Averaging Date, Pricing Date and/or Settlement 

Price Date specified as such in the applicable Final Terms; and 

"SPS FR Valuation Period" means each period specified as such in the applicable Final 

Terms. 

1.6 Simple Value and Performance Definitions for SPS Coupon, Payouts and Entitlement 

Amounts 

(a) Basic Value Definitions 

"FX Value" means, in respect of an Underlying Reference and a day,Underlying 

Reference FX Level for such day divided by Underlying Reference FX Strike Level;  

"Underlying Reference Closing Price Value" means, in respect of a SPS Valuation 

Date: 

(i) if the relevant Underlying Reference is an Index or Custom Index, the Closing 

Level; 

(ii)  if the relevant Underlying Reference is a Share, the Closing Price or the Italian 

Securities Reference Price, as specified in the applicable Final Terms; 

(iii)  if the relevant Underlying Reference is an ETI, the Closing Price; 

(iv) if the relevant Underlying Reference is a Commodity or a Commodity Index, 

the Relevant Price; 

(v) if the relevant Underlying Reference is a Fund, the NAV per Fund Share; 

(vi) if the relevant Underlying Reference is a Currency or Future, the Settlement 

Price; or 

(vii)  if the relevant Underlying Reference is an Underlying Interest Rate, the 

Underlying Reference Rate;  

in each case in respect of such day; 

"Underlying Reference FX Level" means, in respect of an Underlying Reference and a 

day, the rate of exchange between the currencies (including any rates of exchange 

pursuant to which the relevant rate of exchange is derived) and determined from the 

source(s) and at the time, in each case specified in the applicable Final Terms for such 

Underlying Reference on such day; 

"Underlying Reference FX Strike Level" means in respect of an Underlying 

Reference: 

(i) the rate specified as such in the applicable Final Terms; or 

(ii)  if FX Closing Level is specified as applicable in the applicable Final Terms, the 

Underlying Reference FX Level for such Underlying Reference on the Strike 

Date; or 

(iii)  if FX Maximum Level is specified as applicable in the applicable Final Terms, 

the greatest Underlying Reference FX Level for such Underlying Reference for 

all the Strike Days in the Strike Period; or 
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(iv) if FX Minimum Level is specified as applicable in the applicable Final Terms, 

the lowest Underlying Reference FX Level for such Underlying Reference for 

all the Strike Days in the Strike Period; or 

(v) if FX Average Level is specified as applicable in the applicable Final Terms, the 

arithmetic average of the Underlying Reference FX Levels for such Underlying 

Reference for all the Strike Days in the Strike Period; and 

"Underlying Reference Strike Price" means, in respect of an Underlying Reference: 

(i) the amount specified as such in the applicable Final Terms; or 

(ii)  if Strike Price Closing Value is specified as applicable in the applicable Final 

Terms, the Underlying Reference Closing Price Value for such Underlying 

Reference on the Strike Date; or 

(iii)  if Strike Price Maximum Value is specified as applicable in the applicable Final 

Terms, the greatest Underlying Reference Closing Price Value for such 

Underlying Reference for all the Strike Days in the Strike Period; or 

(iv) if Strike Price Minimum Value is specified as applicable in the applicable Final 

Terms, the lowest Underlying Reference Closing Price Value for such 

Underlying Reference for all the Strike Days in the Strike Period; or 

(v) if Strike Price Average Value is specified as applicable in the applicable Final 

Terms, the arithmetic average of the Underlying Reference Closing Price Values 

for such Underlying Reference for all the Strike Days in the Strike Period; or 

(vi) if Barrier Strike Price Closing Value is specified as applicable in the applicable 

Final Terms, an amount equal to the product of (x) the Underlying Reference 

Closing Price Value for such Underlying Reference on the Strike Date and (y) 

the Barrier Percentage Strike Price; or 

(vii)  if Barrier Strike Price Maximum Value is specified as applicable in the 

applicable Final Terms, an amount equal to the product of (x) the greatest 

Underlying Reference Closing Price Value for such Underlying Reference for 

all the Strike Days in the Strike Period and (y) the Barrier Percentage Strike 

Price; or 

(viii)  if Barrier Strike Price Minimum Value is specified as applicable in the 

applicable Final Terms, an amount equal to the product of (x) the lowest 

Underlying Reference Closing Price Value for such Underlying Reference for 

all the Strike Days in the Strike Period and (y) the Barrier Percentage Strike 

Price; or 

(ix) if Barrier Strike Price Average Value is specified as applicable in the applicable 

Final Terms, an amount equal to the product of (x) the arithmetic average of the 

Underlying Reference Closing Price Values for such Underlying Reference for 

all the Strike Days in the Strike Period and (y) the Barrier Percentage Strike 

Price. 

(b) Mono Underlying Reference Value Definitions 

"Performance" means, in respect of an Underlying Reference and a SPS Valuation 

Date, (a) the Underlying Reference Value for such Underlying Reference in respect of 

such day minus (b) 100 per cent.; 

"Restrike Performance" means, in respect of an Underlying Reference and a SPS 

Valuation Date (a) (i) the Underlying Reference Closing Price Value for such 

Underlying Reference in respect of such day (ii) divided by the Underlying Reference 

Closing Value for such Underlying Reference in respect of the immediately preceding 

SPS Valuation Date (b) less 100 per cent.; 
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"Underlying Reference EndDay Closing Price Value" means, in respect of an 

Underlying Reference and a SPS Valuation Date, (a) the Underlying Reference Closing 

Price Value for such Underlying Reference on the date (the "SPS EndDay Valuation 

Date") falling nEnd days after such SPS Valuation Date; 

"Underlying Reference Restrike Value" means, in respect of an Underlying Reference 

and a SPS Valuation Date (a) the Underlying Reference Closing Price Value for such 

Underlying Reference in respect of such day divided by (b) the Underlying Reference 

Closing Price Value for such Underlying Reference in respect of the immediately 

preceding SPS Valuation Date; 

"Underlying Reference StartDay Closing Price Value" means, in respect of an 

Underlying Reference and a SPS Valuation Date, the Underlying Reference Closing 

Price Value for such Underlying Reference on the date (the "SPS StartDay Valuation 

Date") falling nStart days prior to such SPS Valuation Date; and 

"Underlying Reference Value" means, in respect of an Underlying Reference and a 

SPS Valuation Date, (a) (i) the Underlying Reference Closing Price Value for such 

Underlying Reference in respect of such SPS Valuation Date (ii) divided by the relevant 

Underlying Reference Strike Price and (b) if FX Conversion is specified as applicable in 

the applicable Final Terms, multiplied by FX Value. 

(c) Multi Underlying Reference Value Definitions 

"Basket Value" means, in respect of a SPS Valuation Date, the sum of the values 

calculated for each Underlying Reference in the basket as (a) the Underlying Reference 

Value for such Underlying Reference in respect of such SPS Valuation Date multiplied 

by (b) the relevant Underlying Reference Weighting; 

"Best Value" means, in respect of a SPS Valuation Date, the highest Underlying 

Reference Value for any Underlying Reference in the Basket in respect of such SPS 

Valuation Date; 

"Rainbow Value" means, in respect of a SPS Valuation Date, the sum of the values 

calculated for each Underlying Reference in the Basket as (a) the Ranked Value for such 

Underlying Reference in respect of such SPS Valuation Date multiplied by (b) the 

relevant Underlying Reference Weighting; 

"Ranked Value" means, in respect of a SPS Valuation Date, the Underlying Reference 

Value in respect of the Underlying Reference with the Ranking in respect of such SPS 

Valuation Date set out in the applicable Final Terms; 

"Ranking" means, in respect of an SPS Valuation Date, the ordinal positioning of each 

Underlying Reference by Underlying Reference Value from lowest Underlying 

Reference Value to greatest Underlying Reference Value in respect of such SPS 

Valuation Date; 

"Worst Value" means, in respect of a SPS Valuation Date, the lowest Underlying 

Reference Value for any Underlying Reference in the Basket in respect of such SPS 

Valuation Date. 

1.7 Greatest Period Values for SPS Coupon Rates, Payouts and Entitlement Amounts 

(a) Mono Underlying Reference Value Definitions 

"Greatest Underlying Reference Value" means, in respect of an Underlying Reference 

and a SPS Valuation Period, the highest Underlying Reference Value for such 

Underlying Reference for all the SPS Valuation Dates in such SPS Valuation Period. 
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(b) Multi Underlying Reference Value Definitions 

"Greatest Basket Value" means, in respect of a SPS Valuation Period, the highest 

Basket Value for all the SPS Valuation Dates in such SPS Valuation Period; 

"Greatest Best Value" means, in respect of a SPS Valuation Period, the highest Best 

Value for all the SPS Valuation Dates in such SPS Valuation Period; 

"Greatest Rainbow Value" means, in respect of a SPS Valuation Period, the highest for 

all SPS Valuation Dates in such SPS Valuation Period of the relevant Rainbow Values; 

and 

"Greatest Worst Value" means, in respect of a SPS Valuation Period, the highest Worst 

Value for all the SPS Valuation Dates in such SPS Valuation Period. 

1.8 Lowest Period Values for SPS Coupon Rates, Payouts and Entitlement Amounts 

(a) Mono Underlying Reference Value Definitions 

"Lowest Underlying Reference Value" means, in respect of an Underlying Reference 

and a SPS Valuation Period, the lowest Underlying Reference Value for such 

Underlying Reference for all the SPS Valuation Dates in such SPS Valuation Period. 

(b) Multi Underlying Reference Value Definitions 

"Lowest Basket Value" means, in respect of a SPS Valuation Period, the lowest Basket 

Value for all the SPS Valuation Dates in such SPS Valuation Period; 

"Lowest Best Value" means, in respect of a SPS Valuation Period, the lowest Best 

Value for all the SPS Valuation Dates in such SPS Valuation Period; 

"Lowest Rainbow Value" means, in respect of a SPS Valuation Period, the lowest for 

all SPS Valuation Dates in such SPS Valuation Period of the relevant Rainbow Values; 

and 

"Lowest Worst Value" means, in respect of a SPS Valuation Period, the lowest Worst 

Value for all the SPS Valuation Dates in such SPS Valuation Period. 

1.9 Average Values for SPS Coupon Rates, Payouts and Entitlement Amounts 

(a) Mono Underlying Reference Value Definitions 

"Average Underlying Reference Value" means, in respect of an Underlying Reference 

and a SPS Valuation Period, the arithmetic average of the Underlying Reference Value 

for such Underlying Reference for all the SPS Valuation Dates in such SPS Valuation 

Period; 

(b) Multi Underlying Reference Value Definitions 

"Average Basket Value" means, in respect of a SPS Valuation Period, the arithmetic 

average of the Basket Values for all the SPS Valuation Dates in such SPS Valuation 

Period; 

"Average Best Value" means, in respect of a SPS Valuation Period, the arithmetic 

average of the Best Values for all the SPS Valuation Dates in such SPS Valuation 

Period; 

"Average Rainbow Value" means, in respect of a SPS Valuation Period, the arithmetic 

average for all SPS Valuation Dates in such SPS Valuation Period of the relevant 

Rainbow Values; and 
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"Average Worst Value" means, in respect of a SPS Valuation Period, the arithmetic 

average of the Worst Values for all the SPS Valuation Dates in such SPS Valuation 

Period. 

1.10 Minimum/Maximum Values 

Any value specified in the applicable Final Terms and used in the calculation of any SPS Coupon 

Rate, Payout and/or Entitlement Amount or related provision may be subject to a cap of the 

Maximum Value and/or a floor of the Minimum Value, in each case specified in the applicable 

Final Terms. 

1.11 General Definitions for SPS Coupon Rates, Final Payouts and Entitlement Amounts 

"Additional Final Payout" means each Final Payout specified as such in the applicable Final 

Terms and if Payout FX Conversion is specified as applicable in the applicable Final Terms, 

converted into the Payout Currency at the Payout FX Value, in each case specified in the 

applicable Final Terms; 

"Additional Final Payout Weighting" is the number, amount or percentage specified as such in 

the applicable Final Terms; 

"Additional Gearing" means the percentage specified as such in the applicable Final Terms; 

"Barrier Percentage Strike Price" means the percentage specified as such in the applicable 

Final Terms; 

"Bonus Coupon" means the percentage specified as such in the applicable Final Terms; 

"Bonus Percentage" means the percentage specified as such in the applicable Final Terms; 

"Cap Percentage" means the percentage specified as such in the applicable Final Terms; 

"Constant Percentage 1" means the percentage specified as such in the applicable Final Terms; 

"Constant Percentage 2" means the percentage specified as such in the applicable Final Terms; 

"Constant Percentage 3" means the percentage specified as such in the applicable Final Terms; 

"Constant Percentage 4" means the percentage specified as such in the applicable Final Terms; 

"Coupon Airbag Percentage" means the percentage specified as such in the applicable Final 

Terms; 

"Coupon Airbag Percentage 1" means the percentage specified as such in the applicable Final 

Terms; 

"Coupon Airbag Percentage 2" means the percentage specified as such in the applicable Final 

Terms; 

"Down Cap Percentage" means the percentage specified as such in the applicable Final Terms; 

"Down Floor Percentage" means the percentage specified as such in the applicable Final Terms; 

"Down Final Redemption Value" means the value from Payout Conditions 1.6, 1.7, 1.8 or 1.9 

specified as such in the applicable Final Terms; 

"Down Strike Percentage" means the percentage specified as such in the applicable Final 

Terms; 

"EDS Barrier Percentage" means the percentage specified as such in the applicable Final 

Terms; 
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"Final Redemption Condition" means that the FR Barrier Value for the relevant SPS Valuation 

Date or SPS FR Barrier Valuation Period is (a) greater than, (b) less than, (c) equal to or greater 

than or (d) less than or equal to, as specified in the applicable Final Terms, the Final Redemption 

Condition Level; 

"Final Redemption Value" means the value from Payout Conditions 1.6, 1.7, 1.8 or 1.9 

specified as such in the applicable Final Terms; 

"FR Barrier Value" means, in respect of a SPS Valuation Date or SPS Coupon Valuation 

Period, the value from Payout Conditions 1.6, 1.7, 1.8 or 1.9 specified as such in the applicable 

Final Terms; 

"Floor Percentage" means the percentage specified as such in the applicable Final Terms; 

"Gear Down" means the percentage specified as such in the applicable Final Terms; 

"Gear Up 1" means the percentage specified as such in the applicable Final Terms; 

"Gear Up 2" means the percentage specified as such in the applicable Final Terms; 

"Gearing" means the percentage specified as such in the applicable Final Terms; 

"Gearing Down" means the percentage specified as such in the applicable Final Terms; 

"Gearing Up" means the percentage specified as such in the applicable Final Terms; 

"Global Floor Percentage" means the percentage specified as such in the applicable Final 

Terms; 

"f" means the relevant SPS Valuation Date or SPS Valuation Period; 

"/' means the relevant Strike Date; 

"k" means the relevant Underlying Reference; 

"K" means the total number of Underlying References in the Basket; 

"Local Cap Percentage" means the percentage specified as such in the applicable Final Terms; 

"Local Floor Percentage" means the percentage specified as such in the applicable Final Terms; 

"Loss Percentage" means the percentage specified as such in the applicable Final Terms; 

"m" means the relevant SPS Valuation Date or SPS Valuation Period; 

"M " means a series of SPS Valuation Dates or SPS Valuation Periods; 

"Min Coupon" means the percentage specified as such in the applicable Final Terms; 

"NA" means, in respect of a W&C Security, the Notional Amount or, in respect of a Note, the 

Calculation Amount; 

"nEnd days" has the meaning given it in the applicable Final Terms; 

"nStart days" has the meaning given it in the applicable Final Terms; 

"Payout Currency" means the currency specified as such in the applicable Final Terms; 

"Payout FX Value" means, in respect of a Payout Currency (a) the Payout FX Closing Price 

Value divided by (b) the Payout FX Strike Closing Price Value; 

"Payout FX Rate Date" means the date specified as such in the applicable Final Terms; 
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"Payout FX Closing Price Value" means the rate of exchange between the currencies (including 

any rates of exchange pursuant to which the relevant rate of exchange is derived) and determined 

from the source(s) and at the time, in each case specified in the applicable Final Terms for such 

Payout Currency on the Payout FX Rate Date; 

"Payout FX Strike Closing Price Value" means (i) the rate of exchange between the currencies 

(including any rates of exchange pursuant to which the relevant rate of exchange is derived) and 

determined from the source(s) and at the time, in each case specified in the applicable Final 

Terms on the Payout FX Rate Strike Date or (ii) the rate of exchange between the currencies 

specified in the applicable Final Terms, as specified in the applicable Final Terms; 

"Payout FX Rate Strike Date" means the date specified as such in the applicable Final Terms; 

"q" means the relevant Observation Date or SPS Valuation Date; 

"Q" is a series of SPS Valuation Dates in SPS Valuation Period(i) or Calculation 

Period(i);"Redemption Payout" means the Final Payout specified in the applicable Final Terms. 

"SPS Date Weighting" means, in respect of an SPS Valuation Date, the number, amount or 

percentage specified as such for such date in the applicable Final Terms; 

"SPS Redemption Valuation Date" means each Averaging Date, Pricing Date and/or Settlement 

Price Date specified as such in the applicable Final Terms; 

"SPS Redemption Valuation Period" means each period specified as such in the applicable 

Final Terms; 

"SPS Valuation Date" means each SPS Coupon Valuation Date, SPS Redemption Valuation 

Date, SPS ER Valuation Date, SPS FR Valuation Date, SPS FR Barrier Valuation Date, Knock-

in Determination Day, Knock-out Determination Day, Automatic Early Redemption Valuation 

Date, SPS EndDay Valuation Date, SPS StartDay Valuation Date, SPS Call Valuation Date, SPS 

Put Valuation Date, SPS ACS Valuation Date, Strike Day, SPS APS Valuation Date or Strike 

Date specified as such in the applicable Final Terms; 

"SPS Valuation Period" means each SPS ER Valuation Period, SPS Coupon Valuation Period, 

SPS FR Barrier Valuation Period, SPS FR Valuation Period, SPS Redemption Valuation Period, 

SPS Call Valuation Period, SPS Put Valuation Period, Automatic Early Redemption Valuation 

Period, Automatic Early Expiration Valuation Period, Knock-in Determination Period, Knock-

out Determination Period, SPS ACS Valuation Period, SPS APS Valuation Period specified in 

the applicable Final Terms; 

"Strike Percentage" means the percentage specified as such in the applicable Final Terms; 

"T" means the relevant Observation Date or SPS Valuation Date; 

"Total M " means the number specified as such in the applicable Final Terms; 

"Underlying Reference" means, for the purposes of the SPS Payouts, Coupon Rates and 

Entitlement Amounts, each Index, Share, ETI, Commodity, Commodity Index, Fund, Underlying 

Interest Rate or Future or other basis of reference to which the relevant Notes relate; 

"Underlying Reference Weighting" means, in respect of an Underlying Reference, the number, 

amount or percentage specified as such for such Underlying Reference in the applicable Final 

Terms; and 

"Up Cap Percentage" means the percentage specified as such in the applicable Final Terms; 

"Up Final Redemption Value" means the value from Payout Conditions 1.6, 1.7, 1.8 or 1.9 

specified as such in the applicable Final Terms; and 

"Up Floor Percentage" means the percentage specified as such in the applicable Final Terms; 

"Up Strike Percentage" means the percentage specified as such in the applicable Final Terms. 
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2. FIXED INCOME COUP ON RATES AND PAYOUTS 

2.1 Fixed Income Coupon Rates 

The following Coupon Rate(s) will apply to the Notes if specified in the applicable Final Terms: 

(a) FX Vanilla Coupon 

If FX Vanilla Coupon is specified as applicable in the applicable Final Terms:  Min 

(Global Cap A, Max (Global Floor A, Gearing A x FX Coupon Performance)) 

(b) FI Digital Coupon 

If FI Digital Coupon is specified as applicable in the applicable Final Terms: 

(i) if the FI Digital Coupon Condition is satisfied in respect of the relevant FI 

Interest Valuation Date: 

-ÉÎ'ÌÏÂÁÌ #ÁÐ !ȟ-ÁØ 'ÌÏÂÁÌ &ÌÏÏÒ !ȟ 'ÅÁÒÉÎÇ ! &) 2ÁÔÅ !  #ÏÎÓÔÁÎÔ ! ȠÏÒ 

(ii)  if the FI Digital Coupon Condition is not satisfied in respect of the relevant FI 

Interest Valuation Date: 

-ÉÎ'ÌÏÂÁÌ #ÁÐ "ȟ-ÁØ 'ÌÏÂÁÌ &ÌÏÏÒ "ȟ 'ÅÁÒÉÎÇ " &) 2ÁÔÅ "  #ÏÎÓÔÁÎÔ "  

(c) FX Digital Coupon 

If FX Digital Coupon is specified as applicable in the applicable Final Terms: 

(i) if the FI Digital Coupon Condition is satisfied in respect of the relevant FI 

Interest Valuation Date: 

Min (Global Cap A, Max (Global Floor A, Gearing A x FX Coupon 

Performance)) 

(ii)  if the FI Digital Coupon Condition is not satisfied in respect of the relevant FI 

Interest Valuation Date: 

Min (Global Cap B, Max (Global Floor B, Gearing B x FX Coupon 

Performance)) 

(d) Range Accrual Coupon 

If Range Accrual Coupon is specified as applicable in the applicable Final Terms: 

ὓὭὲὋὰέὦὥὰ ὅὥὴȟὓὥὼὋὰέὥὰ ὊὰέέὶȟὓὭὲ ὒέὧὥὰ ὅὥὴȟὓὥὼὒέὧὥὰ ὊὰέέὶȟὋὰέὦὥὰ ὓὥὶὫὭὲ

ὋὩὥὶὭὲὫὊὍ ὙὥὸὩ ὢὲὔ  

Where: 

"n" is the number of Range Accrual Days in the relevant Range Period on which the 

Range Accrual Coupon Condition is satisfied; and 

"N" is the number of Range Accrual Days in the relevant Range Period. 

If Deemed Range Accrual is specified as applicable in the applicable Final Terms, the FI 

DC Barrier Value for each Range Accrual Day in the period from (and including) the 
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Range Cut-off Date to (and including) the Range Period End Date will be deemed to be 

the FI DC Barrier Value on the Range Cut-off Date. 

(e) FX Range Accrual Coupon 

If FX Range Accrual Coupon is specified as applicable in the applicable Final Terms: 

Min (Global Cap, Max (Global Floor, FI Rate x n/N)) 

Where: 

"n" is the number of Range Accrual Days in the relevant Range Period on which the 

Range Accrual Coupon Condition is satisfied; and 

"N" is the number of Range Accrual Days in the relevant Range Period. 

If Deemed Range Accrual is specified as applicable in the applicable Final Terms, the FI 

DC Barrier Value or FX Coupon Performance, as applicable, for each Range Accrual 

Day in the period from (and including) the Range Cut-off Date to (and including) the 

Range Period End Date will be deemed to be the FI DC Barrier Value or FX Coupon 

Performance, as applicable, on the Range Cut-off Date. 

(f) FX Memory Coupon 

If FX Memory Coupon is specified as applicable in the applicable Final Terms: 

(i) if the FI Digital Coupon Condition is satisfied in respect of the relevant FI 

Interest Valuation Date: 

FI Rate A - Paid FX Memory Coupons; or 

(ii)  if the FI Digital Coupon Condition is not satisfied in respect of the relevant FI 

Interest Valuation Date: 

FI Rate B 

Where: 

"Current FX Memory Coupon Interest Period" means, in respect of a FI 

Interest Valuation Date, the Interest Period ending on or immediately prior to 

such FI Interest Valuation Date. 

"Paid FX Memory Coupons" means, in respect of a FI Interest Valuation Date, 

the sum of the values calculated for each Interest Period as the product of (i) the 

Rate of Interest and (ii) the Day Count Fraction, in each case calculated for each 

Interest Period preceding the Current FX Memory Coupon Interest Period. 

(g) Combination Floater Coupon 

If Combination Floater is specified as applicable in the applicable Final Terms: 

-ÉÎ'ÌÏÂÁÌ #ÁÐȟ-ÁØ 'ÌÏÂÁÌ &ÌÏÏÒȟ'ÌÏÂÁÌ -ÁÒÇÉÎ'ÅÁÒÉÎÇ&) 2ÁÔÅ  

(h) Power Reverse Dual Currency ("PRDC") Coupon 

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

(i) if Knock-in Event is specified as applicable in the applicable Final Terms: 

(A) if no Knock-in Event has occurred, 0 (zero); or 
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(B) if a Knock-in Event has occurred: 

Min (Cap, Max (Floor, (Coupon Percentage 1 x PRDC Performance) -

Coupon Percentage 2)); 

(ii)  if Knock-in Event is not specified as applicable in the applicable Final Terms: 

Min (Cap, Max (Floor, (Coupon Percentage 1 x PRDC Performance) -

Coupon Percentage 2)); 

(iii)  if Knock-in Event and Knock-out Event are specified as applicable in the 

applicable Final Terms: 

(A) if a Knock-in Event has occurred but a Knock-out Event has not 

occurred: 

Min (Cap, Max (Floor, (Coupon Percentage 1 x PRDC Performance) -

Coupon Percentage 2)); 

(B) if (a) a Knock-in Event and a Knock-out Event have occurred or (b) a 

Knock-out Event has occurred, 0 (zero); 

Where: 

"PRDC Performance" means the quotient of the Final Settlement Price (as 

numerator) and the Initial Settlement Price (as denominator). 

(i) FI Digital Floor Coupon 

If the Notes are specified in the applicable Final Terms as being FI Digital Floor Coupon 

Notes: 

(i) if Knock-in Event is specified as applicable in the applicable Final Terms: 

(A) if no Knock-in Event has occurred, 0 (zero); 

(B) if a Knock-in Event has occurred and the FI Digital Floor Condition is 

satisfied in respect of the relevant FI Interest Valuation Date: 

Digital Floor Percentage 1; or 

(C) if a Knock-in Event has occurred and the FI Digital Floor Condition is 

not satisfied in respect of the relevant FI Interest Valuation Date: 

Digital Floor Percentage 2. 

(ii)  if Knock-in Event is not specified as applicable in the applicable Final Terms: 

(A) if the FI Digital Floor Condition is satisfied in respect of the relevant FI 

Interest Valuation Date: 

Digital Floor Percentage 1; or 

(B) if the FI Digital Floor Condition is not satisfied in respect of the 

relevant FI Interest Valuation Date: 

Digital Floor Percentage 2; or 

(iii)  if Knock-in Event and Knock-out Event are specified as applicable in the 

applicable Final Terms: 

(A) if no Knock-in Event has occurred, 0 (zero); or 
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(B) if a Knock-in Event has occurred but a Knock-out Event has not 

occurred and the FI Digital Floor Condition is satisfied in respect of the 

relevant FI Interest Valuation Date: 

Digital Floor Percentage 1; 

(C) in all other cases: 

Digital Floor Percentage 2. 

(j) FI Digital Cap Coupon 

If the Notes are specified in the applicable Final Terms as being FI Digital Cap Coupon 

Notes: 

(i) if Knock-in Event is specified as applicable in the applicable Final Terms: 

(A) if no Knock-in Event has occurred, 0 (zero); 

(B) if a Knock-in Event has occurred and the FI Digital Cap Condition is 

satisfied in respect of the relevant FI Interest Valuation Date: 

Digital Cap Percentage 1; or 

(C) if a Knock-in Event has occurred and the FI Digital Cap Condition is 

not satisfied in respect of the relevant FI Interest Valuation Date: 

Digital Cap Percentage 2; or 

(ii)  if Knock-in Event is not specified as applicable in the applicable Final Terms: 

(A) if the FI Digital Cap Condition is satisfied in respect of the relevant FI 

Interest Valuation Date: 

Digital Cap Percentage 1; or 

(B) if the FI Digital Cap Condition is not satisfied in respect of the relevant 

FI Interest Valuation Date: 

Digital Cap Percentage 2; or 

(iii)  if Knock-in Event and Knock-out Event are specified as applicable in the 

applicable Final Terms: 

(A) if no Knock-in Event has occurred, 0 (zero); or 

(B) if a Knock-in Event has occurred but a Knock-out Event has not 

occurred and the FI Digital Cap Condition is satisfied in respect of the 

relevant FI Interest Valuation Date: 

Digital Cap Percentage 1; 

(C) in all other cases:  Digital Cap Percentage 2. 

(k) FI Target Coupon 

If the Notes are specified in the applicable Final Terms as being FI Target Coupon Notes 

and an Automatic Early Redemption Event has not occurred, the Coupon Rate in respect 

of the Target Final Interest Period shall be the Final Interest Rate specified in the 

applicable Final Terms. 
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2.2 Definitions for Fixed Income Coupon Rates 

"Cap" means the percentage specified as such in the applicable Final Terms; 

"Constant A" means the percentage specified as such in the applicable Final Terms; 

"Constant B" means the percentage specified as such in the applicable Final Terms; 

"Coupon Percentage 1" means the percentage specified as such in the applicable Final Terms; 

"Coupon Percentage 2" means the percentage specified as such in the applicable Final Terms; 

"FI Basket 1" means the basket of Subject Currencies specified as such in the applicable Final 

Terms. 

"FI Basket 2" means the basket of Subject Currencies specified as such in the applicable Final 

Terms. 

"FI Lower Barrier Level " means the number, level or percentage specified as such in the 

applicable Final Terms; 

"FI Lower Barrier Level 2 " means the number, level or percentage specified as such in the 

applicable Final Terms; 

"FI DC Barrier Value " means, in respect of a FI Interest Valuation Date and an Underlying 

Reference, the Underlying Reference Closing Value for such Underlying Reference; 

"FI Digital Coupon Condition" means: 

(a) (A) if FI Basket 1 is specified as not applicable in the applicable Final Terms, that the FI 

DC Barrier Value for Underlying Reference 1 for the relevant FI Interest Valuation Date 

is or (B) if FI Basket 1 is specified as applicable in the applicable Final Terms, the FX 

Coupon Performance for FI Basket 1 for the relevant FI Interest Valuation Date is (i)(a) 

greater than, (b) less than, (c) equal to or greater than or (d) less than or equal to, as 

specified in the applicable Final Terms, the FI Upper Barrier Level and (ii) if a FI Lower 

Barrier Level is specified in the applicable Final Terms, (a) greater than, (b) less than, (c) 

equal to or greater than or (d) less than or equal to, as specified in the applicable Final 

Terms, the FI Lower Barrier Level; and 

(b) if FI Digital Coupon Condition 2 is specified as applicable in the applicable Final Terms 

(A) if FI Basket 2 is specified as not applicable in the applicable Final Terms, that the FI 

DC Barrier Value for Underlying Reference 2 for the relevant FI Interest Valuation Date 

is or (B) if FI Basket 2 is specified as applicable in the applicable Final Terms, the FX 

Coupon Performance for FI Basket 2 for the relevant FI Interest Valuation Date is (i)(a) 

greater than, (b) less than, (c) equal to or greater than or (d) less than or equal to, as 

specified in the applicable Final Terms, the FI Upper Barrier Level 2 and (ii) if a FI 

Lower Barrier Level 2 is specified in the applicable Final Terms, (a) greater than, (b) 

less than, (c) equal to or greater than or (d) less than or equal to, as specified in the 

applicable Final Terms, the FI Lower Barrier Level 2; 

"FI Interest Valuation Date" means each Underlying Interest Determination Date, Interest 

Determination Date, Determination Date, Pricing Date, Averaging Date, Valuation Date, Interest 

Valuation Date and/or Settlement Price Date specified as such in the applicable Final Terms or 

each Range Accrual Day; 

"FI Rate" means the Rate or Inflation Rate as specified in the applicable Final Terms; 

"FI Rate A" means the Rate or Inflation Rate as specified in the applicable Final Terms; 

"FI Rate B" means the Rate or Inflation Rate as specified in the applicable Final Terms; 

"FI Upper Barrier Level " means the number, level or percentage specified as such in the 

applicable Final Terms; 
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"FI Upper Barrier Level 2 " means the number, level or percentage specified as such in the 

applicable Final Terms; 

"Floor" means the percentage specified as such in the applicable Final Terms; 

"FX Coupon Performance" means, in respect of an FI Interest Valuation Date: 

(a) in the case of Securities relating to a single Subject Currency, the FX Coupon 

Performance Value; 

(b) if Weighted Basket is specified as applicable in the applicable Final Terms, the sum of 

the values calculated for each Subject Currency in the Relevant Basket as (a) the FX 

Coupon Performance Value for the relevant Subject Currency for such FI Interest 

Valuation Date (b) multiplied by the relevant FX Weighting; 

(c) if Best Of Weighted Basket is specified as applicable in the applicable Final Term the 

highest FX Coupon Performance Value of any Subject Currency in the Relevant Basket 

in respect of such FI Interest Valuation Date; 

(d) if Worst Of Weighted Basket is specified as applicable in the applicable Final Term the 

lowest FX Coupon Performance Value of any Subject Currency in the Relevant Basket 

in respect of such FI Interest Valuation Date; 

(e) if Multi Basket is specified as applicable in the applicable Final Terms: 

Ὃᶻὡ Ὂzὢ ὅέόὴέὲ ὖὩὶὪέὶάὥὲὧὩ ὠὥὰόὩ 

Where: 

"G" means, in respect of a basket of Subject Currencies, the percentage specified a such 

for such basket of Subject Currencies in the applicable Final Terms; 

"W" means, in respect of a Subject Currency, the FX Weighting for such Subject 

Currency; or 

(f) if Ranked Basket is specified as applicable in the applicable Final Terms, the sum the 

values calculated for each Subject/Base Currency in the Relevant Basket as (the FX 

Coupon Ranked Value for the relevant Subject Currency for such FI Interest Valuation 

Date multiplied by (b) the relevant FX Weighting; 

"FX Coupon Performance Value" means, in respect of an FI Interest Valuation Date and 

Subject Currency: 

(a) if FX Performance Coupon 1 is specified in the applicable Final Terms, 

FX Final Interest Settlement Price ï FX Initial Interest Settlement Price; 

(b) if FX Performance Coupon 2 is specified in the applicable Final Terms, 

FX Initial Interest Settlement Price ï FX Final Interest Settlement Price; 

(c) if FX Performance Coupon 3 is specified in the applicable Final Terms, 

&8 &ÉÎÁÌ )ÎÔÅÒÅÓÔ 3ÅÔÔÌÅÍÅÎÔ 0ÒÉÃÅ ɀ &8 )ÎÉÔÉÁÌ )ÎÔÅÒÅÓÔ 3ÅÔÔÌÅÍÅÎÔ 0ÒÉÃÅ

&8 &ÉÎÁÌ )ÎÔÅÒÅÓÔ 3ÅÔÔÌÅÍÅÎÔ 0ÒÉÃÅ
Ƞ 

(d) if FX Performance Coupon 4 is specified in the applicable Final Terms, 

&8 )ÎÉÔÉÁÌ )ÎÔÅÒÅÓÔ 3ÅÔÔÌÅÍÅÎÔ 0ÒÉÃÅ ɀ &8 &ÉÎÁÌ )ÎÔÅÒÅÓÔ 3ÅÔÔÌÅÍÅÎÔ 0ÒÉÃÅ

&8 &ÉÎÁÌ )ÎÔÅÒÅÓÔ 3ÅÔÔÌÅÍÅÎÔ 0ÒÉÃÅ
Ƞ 
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(e) if FX Performance Coupon 5 is specified in the applicable Final Terms, 

        
; 

(f) if FX Performance Coupon 6 is specified in the applicable Final Terms, 

        
; 

(g) if FX Performance Coupon 7 is specified in the applicable Final Terms, 

&8 &ÉÎÁÌ )ÎÔÅÒÅÓÔ 3ÅÔÔÌÅÍÅÎÔ 0ÒÉÃÅ ɀ &8 )ÎÉÔÉÁÌ )ÎÔÅÒÅÓÔ 3ÅÔÔÌÅÍÅÎÔ 0ÒÉÃÅ

&8 )ÎÉÔÉÁÌ )ÎÔÅÒÅÓÔ 3ÅÔÔÌÅÍÅÎÔ 0ÒÉÃÅ
Ƞ 

(h) if FX Performance Coupon 8 is specified in the applicable Final Terms, 

(FX Initial Interest Settlement Price - FX Final Interest Settlement Price) FX Initial Interest 

Settlement Price; 

(i) if FX Performance Coupon 9 is specified in the applicable Final Terms, 

&8 &ÉÎÁÌ )ÎÔÅÒÅÓÔ 3ÅÔÔÌÅÍÅÎÔ 0ÒÉÃÅ

&8 )ÎÉÔÉÁÌ )ÎÔÅÒÅÓÔ 3ÅÔÔÌÅÍÅÎÔ 0ÒÉÃÅ
 

(j) if FX Performance Coupon 10 is specified in the applicable Final Terms, 

&8 )ÎÉÔÉÁÌ )ÎÔÅÒÅÓÔ 3ÅÔÔÌÅÍÅÎÔ 0ÒÉÃÅ

&8 &ÉÎÁÌ )ÎÔÅÒÅÓÔ 3ÅÔÔÌÅÍÅÎÔ 0ÒÉÃÅ
 

"FX Coupon Ranked Value" means, in respect of an FI Interest Valuation Date, the FX Coupon 

Performance Value in respect of the Subject/Base Currency with the FX Coupon Ranking in 

respect of such FI Interest Valuation Date set out in the applicable Final Terms; 

"FX Coupon Ranking" means, in respect of an FI Interest Valuation Date, the ordinal 

positioning of each Subject/Base Currency by FX Coupon Performance Value from lowest FX 

Coupon Performance Value to greatest FX Coupon Performance Value in respect of such FI 

Interest Valuation Date; 

"FX Final Interest Settlement Price" means, in respect of a Subject/Base Currency, (i) if 

Averaging is specified as not applicable in the applicable Final Terms, the Settlement Price on 

the relevant FI Interest Valuation Date, (ii) if Averaging is specified as applicable in the 

applicable Final Terms, the arithmetic average of the Settlement Prices for all Averaging Dates in 

respect of the relevant FI Interest Valuation Date, (iii) if Highest Look Back is specified as 

applicable in the applicable Final Terms, the highest Settlement Price for such Subject/Base 

Currency for all Averaging Dates in respect of the relevant FI Interest Valuation Date or (iv) if 

Lowest Look Back is specified as applicable in the applicable Final Terms, the lowest Settlement 

Price for such Subject/Base Currency for all Averaging Dates in respect of the relevant FI 

Interest Valuation Date; 

"Gearing A" means the percentage specified as such in the applicable Final Terms; 

"Gearing B" means the percentage specified as such in the applicable Final Terms; 

"FX Initial Interest Settlement Price" means, in respect of a Subject Currency: 

(a) the amount specified as such in the applicable Final Terms; or 

(b) if Initial Closing Value is specified as applicable in the applicable Final Terms, the 

Settlement Price for such Subject Currency on the Strike Date; or 

(c) if Initial Average Value is specified as applicable in the applicable Final Terms, the 

arithmetic average of the Settlement Prices for such Subject Currency for all the Strike 

Days in the Strike Period; or 
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(d) if Highest Look Back Value is specified as applicable in the applicable Final Terms, the 

highest Settlement Price for such Subject Currency for all the Strike Days in the Strike 

Period; or 

(e) if Lowest Look Back Value is specified as applicable in the applicable Final Terms, the 

lowest Settlement Price for such Subject Currency for all the Strike Days in the Strike 

Period. 

"Global Cap" means the percentage specified as such in the applicable Final Terms; 

"Global Cap A" means the percentage specified as such in the applicable Final Terms; 

"Global Cap B" means the percentage specified as such in the applicable Final Terms; 

"Global Floor" means the percentage specified as such in the applicable Final Terms; 

"Global Floor A" means the percentage specified as such in the applicable Final Terms; 

"Global Floor B" means the percentage specified as such in the applicable Final Terms; 

"Global Margin " means the percentage specified as such in the applicable Final Terms; 

"Local Cap" means the percentage specified as such in the applicable Final Terms; 

"Local Floor" means the percentage specified as such in the applicable Final Terms; 

"Multiple Underlying Interest Rate Gearing" means, in respect of an Underlying Interest 

Rate(i) specified in the applicable Final Terms as a Multiple Underlying Component Rate, the 

number specified as such in the applicable Final Terms; 

"Multiple Underlying Reference Rate" means, in respect of an Underlying Interest Rate(i) 

specified in the applicable Final Terms as a Multiple Underlying Component Rate, the 

Underlying Reference Rate determined in respect of such Underlying Interest Rate; 

"Range Accrual Coupon Barrier Level Down" means the number, level or percentage 

specified as such in the applicable Final Terms; 

"Range Accrual Coupon Barrier Level Down 2" means the number, level or percentage 

specified as such in the applicable Final Terms; 

"Range Accrual Coupon Barrier Level Up" means the number, level or percentage specified as 

such in the applicable Final Terms; 

"Range Accrual Coupon Barrier Level Up 2" means the number, level or percentage specified 

as such in the applicable Final Terms; 

"Range Accrual Coupon Condition" means: 

(a) (A) if FI Basket 1 is specified as not applicable in the applicable Final Terms, that the FI 

DC Barrier Value for Underlying Reference 1 for the relevant Range Accrual Day is or 

(B) if FI Basket 1 is specified as applicable in the applicable Final Terms, the FX 

Coupon Performance for FI Basket 1 for the relevant FI Interest Valuation Date is (a)(i) 

greater than, (ii) less than, (iii) equal to or greater than or (iv) less than or equal to, as 

specified in the applicable Final Terms, the relevant Range Accrual Coupon Barrier 

Level Down and (b) if a Range Accrual Coupon Barrier Level Up is specified in the 

applicable Final Terms, (i) greater than, (ii) less than, (iii) equal to or greater than or (iv) 

less than or equal to, as specified in the applicable Final Terms, the relevant Range 

Accrual Coupon Barrier Level Up; or 

(b) if Range Accrual Coupon Condition 2 is specified as applicable in the applicable Final 

Terms (A) if FI Basket 2 is specified as not applicable in the applicable Final Terms, that 

the FI DC Barrier Value for Underlying Reference 2 for the relevant Range Accrual Day 

is or (B) if FI Basket 2 is specified as applicable in the applicable Final Terms, the FX 
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Coupon Performance for FI Basket 2 for the relevant FI Interest Valuation Date is (a)(i) 

greater than, (ii) less than, (iii) equal to or greater than or (iv) less than or equal to, as 

specified in the applicable Final Terms, the relevant Range Accrual Coupon Barrier 

Level Down 2 and (b) if a Range Accrual Coupon Barrier Level Up 2 is specified in the 

applicable Final Terms, (ii) greater than, (ii) less than, (iii) equal to or greater than or (iv) 

less than or equal to, as specified in the applicable Final Terms, the relevant Range 

Accrual Coupon Barrier Level Up 2; 

"Range Accrual Day" means a Scheduled Trading Day, Business Day, Underlying Interest 

Determination Day or calendar day, as specified in the applicable Final Terms; 

"Range Cut-off Date" means the date specified as such in the applicable Final Terms; 

"Range Period" means the period specified as such in the applicable Final Terms; 

"Range Period End Date" means the date specified as such in the applicable Final Terms; 

"Rate" means, in respect of a FI Interest Valuation Date, the fixed rate specified in or the floating 

rate calculated as provided in, the applicable Final Terms; 

"Relevant Basket" means FI Basket 1 or FI Basket 2, as applicable; 

"Target Coupon Percentage" means the percentage specified as such in the applicable Final 

Terms; 

"Target Determination Date" means each date specified as such in the applicable Final Terms; 

"Target Final Interest Period" means the Interest Period ending on the Maturity Date; and 

"YoY Inflation Rate" means [Inflation Indexffl /Inflation Index(i-1)] - 1. 

2.3 Fixed Income Final Payouts 

The following final payouts which when multiplied by the applicable NA (each a "Final Payout") 

will apply to the Notes if specified in the applicable Final Terms. 

(a) FI FX Vanilla Notes 

If the Notes are specified in the applicable Final Terms as being FI FX Vanilla Notes: 

(i) if Knock-in Event is specified as applicable in the applicable Final Terms: 

(A) if no Knock-in Event has occurred, FI Constant Percentage 1; or 

(B) if a Knock-in Event has occurred: 

FI Constant Percentage 1 + (Gearing x Option); 

(ii)  if Knock-in Event is not specified as applicable in the applicable Final Terms:  

FI Constant Percentage 1 + (Gearing x Option); 

(iii)  if Knock-in Event and Knock-out Event are specified as applicable in the 

applicable Final Terms: 

(A) if a Knock-in Event has occurred but a Knock-out Event has not 

occurred: 

FI Constant Percentage 1 + (Gearing x Option); 

(B) if (a) a Knock-in Event and a Knock-out Event have occurred or (b) a 

Knock-out Event has occurred, FI Constant Percentage 1. 
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Where: 

"Option" means Max (Performance Value, Floor). 

(b) FI Digital Floor Notes 

If the Notes are specified in the applicable Final Terms as being FI Digital Floor Notes: 

(i) if Knock-in Event is specified as applicable in the applicable Final Terms: 

(A) if no Knock-in Event has occurred, FI Constant Percentage 1; 

(B) if a Knock-in Event has occurred and the FI Digital Floor Condition is 

satisfied in respect of the relevant FI Redemption Valuation Date: 

FI Constant Percentage 1 + Digital Floor Percentage 1; or 

(C) if a Knock-in Event has occurred and the FI Digital Floor Condition is 

not satisfied in respect of the relevant FI Redemption Valuation Date: 

FI Constant Percentage 1 + Digital Floor Percentage 2; or 

(ii)  if Knock-in Event is not specified as applicable in the applicable Final Terms: 

(A) if the FI Digital Floor Condition is satisfied in respect of the relevant FI 

Redemption Valuation Date: 

FI Constant Percentage 1 + Digital Floor Percentage 1; or 

(B) if the FI Digital Floor Condition is not satisfied in respect of the 

relevant FI Redemption Valuation Date: 

FI Constant Percentage 1 + Digital Floor Percentage 2; or 

(iii)  if Knock-in Event and Knock-out Event are specified as applicable in the 

applicable Final Terms: 

(A) if no Knock-in Event has occurred, FI Constant Percentage 1; or 

(B) if a Knock-in Event has occurred but a Knock-out Event has not 

occurred and the FI Digital Floor Condition is satisfied in respect of the 

relevant FI Redemption Valuation Date: 

FI Constant Percentage 1 + Digital Floor Percentage 1; or 

(C) in all other cases: 

FI Constant Percentage 1 + Digital Floor Percentage 2. 

(c) FI Digital Cap Notes 

If the Notes are specified in the applicable Final Terms as being FI Digital Cap Notes: 

(i) if Knock-in Event is specified as applicable in the applicable Final Terms: 

(A) if no Knock-in Event has occurred, FI Constant Percentage 1; 

(B) if a Knock-in Event has occurred and the FI Digital Cap Condition is 

satisfied in respect of the relevant FI Redemption Valuation Date: 

FI Constant Percentage 1 + Digital Cap Percentage 1; or 

(C) if a Knock-in Event has occurred and the FI Digital Cap Condition is 

not satisfied in respect of the relevant FI Redemption Valuation Date: 
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FI Constant Percentage 1 + Digital Cap Percentage 2; or 

(ii)  if Knock-in Event is not specified as applicable in the applicable Final Terms: 

(A) if the FI Digital Cap Condition is satisfied in respect of the relevant FI 

Redemption Valuation Date: 

FI Constant Percentage 1 + Digital Cap Percentage 1; or 

(B) if the FI Digital Cap Condition is not satisfied in respect of the relevant 

FI Redemption Valuation Date: 

FI Constant Percentage 1 + Digital Cap Percentage 2; or 

(iii)  if Knock-in Event and Knock-out Event are specified as applicable in the 

applicable Final Terms: 

(A) if no Knock-in Event has occurred, FI Constant Percentage 1; or: 

(B) if a Knock-in Event has occurred but a Knock-out Event has not 

occurred and the FI Digital Cap Condition is satisfied in respect of the 

relevant FI Redemption Valuation Date: 

FI Constant Percentage 1 + Digital Cap Percentage 1; or 

(C) in all other cases: 

FI Constant Percentage 1 + Digital Cap Percentage 2. 

(d) FI Digital Plus Notes 

If the Notes are specified in the applicable Final Terms as being FI Digital Plus Notes: 

(i) if Knock-in Event is specified as applicable in the applicable Final Terms: 

(A) if, irrespective of whether a Knock-in Event has or has not occurred, the 

FI Digital Plus Condition is satisfied in respect of the relevant FI 

Redemption Valuation Date: 

FI Constant Percentage 1 + Max (Digital plus Percentage 1, (Gearing A 

x FI Digital Value)); or 

(B) if no Knock-in Event has occurred and the FI Digital Plus Condition is 

not satisfied in respect of the relevant FI Redemption Valuation Date: 

FI Constant Percentage 1; or 

(C) if a Knock-in Event has occurred and the FI Digital Plus Condition is 

not satisfied in respect of the relevant FI Redemption Valuation Date: 

FI Constant Percentage 1 + Min (Digital Plus Percentage 2, Max 

((Gearing B x FI Digital Value), FI Digital Floor Percentage)); 

(ii)  if Knock-in Event is not specified as applicable in the applicable Final Terms: 

(A) if the FI Digital Plus Condition is satisfied in respect of the relevant FI 

Redemption Valuation Date: 

FI Constant Percentage 1 + Max (Digital Plus Percentage 1, (Gearing A 

x FI Digital Value)); or 

(B) if the FI Digital Plus Condition is not satisfied in respect of the relevant 

FI Redemption Valuation Date: 
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FI Constant Percentage 1 + Min (Digital Plus Percentage 2, Max 

((Gearing B x FI Digital Value), FI Digital Floor Percentage)); 

(iii)  if Knock-in Event and Knock-out Event are specified as applicable in the 

applicable Final Terms: 

(A) irrespective of whether a Knock-in Event and/or Knock-out Event has 

occurred, if the FI Digital Plus Condition is satisfied in respect of the 

relevant FI Redemption Valuation Date: 

FI Constant Percentage 1 + Max (Digital Percentage (Gearing Plus FI 

Digital Value)); or 

(B) if a Knock-in Event has occurred but a Knock-out Event has not 

occurred and the FI Digital Plus Condition is not satisfied in respect of 

the relevant FI Redemption Valuation Date: 

FI Constant Percentage 1 + Max (Digital Plus Percentage 2, Max 

((Gearing B x FI Digital Value), FI Digital Floor Percentage)); or 

(C) in all other cases: 

FI Constant Percentage 1. 

2.4 Definitions for Fixed Income Automatic Early Redemption Payouts 

"Coupon Cap" means the percentage specified as such in the applicable Final Terms; 

"Cumulative Inflation Rate" means Inflation Index(i)/Inflation Index(base); 

"Final Interest Rate" means: 

(a) if Capped and Guaranteed Applicable is specified in the applicable Final Terms, the 

Automatic Early Redemption Percentage or Target Coupon Percentage, as applicable 

less Paid Coupon; 

(b) if Capped and Guaranteed Not Applicable is specified in the applicable Final Terms, the 

product of the Final Coupon Rate and the Final Day Count Fraction; 

(c) if Capped Only is specified in the applicable Final Terms: 

Min (Final Coupon Rate x Final Day Count Fraction, Automatic Early Redemption 

Percentage or Target Coupon Percentage, as applicable - Paid Coupon); 

(d) If Guaranteed Only is specified in the applicable Final Terms: 

Max (Final Coupon Rate x Final Day Count Fraction, Automatic Early Redemption 

Percentage or Target Coupon Percentage, as applicable - Paid Coupon); 

2.5 General definitions for Fixed Income Coupon Rates, Final Payouts and Automatic Early 

Redemption Payouts 

"Current Interest Period" means the Interest Period in which the relevant Automatic Early 

Redemption Valuation Date or in the case of the calculation of the FI Target Coupon, the Target 

Final Interest Period; 

"Digital Cap Percentage 1" means the percentage specified as such in the applicable Final 

Terms; 

"Digital Cap Percentage 2" means the percentage specified as such in the applicable Final 

Terms; 
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"Digital Floor Percentage 1" means the percentage specified as such in the applicable Final 

Terms; 

"Digital Floor Percentage 2" means the percentage specified as such in the applicable Final 

Terms; 

"Digital Plus Percentage 1" means the percentage specified as such in the applicable Final 

Terms; 

"Digital Plus Percentage 2" means the percentage specified as such in the applicable Final 

Terms; 

"FI Constant Percentage 1" means the percentage specified as such in the applicable Final 

Terms; 

"FI Digital Cap Condition " means the FI Digital Value for the relevant FI Valuation Date is 

greater than or equal to the FI Digital Cap Level; 

"FI Digital Cap Level" means (a) the FX Digital Level or (b) the level specified as such, in each 

case, as specified in the applicable Final Terms; 

"FI Digital Floor Condition " means the FI Digital Value for the relevant FI Valuation Date is 

less than or equal to the FI Digital Floor Level; 

"FI Digital Floor Level " means (a) the FX Digital Level or (b) the level specified as such, in 

each case, as specified in the applicable Final Terms; 

"FI Digital Plus Condition" means the FI Digital Value for the relevant FI Valuation Date is 

greater than the FI Digital Plus Level; 

"FI Digital Plus Level" means (a) the FX Digital Level or (b) the level specified as such, in each 

case, as specified in the applicable Final Terms; 

"FI Digital Value " means, in respect of a FI Valuation Date, the Performance Value as specified 

in the applicable Final Terms; 

"FI Redemption Valuation Date" means each Settlement Price Date specified as such in the 

applicable Final Terms; 

"FI Valuation Date" means each FI Redemption Valuation Date or an FI Interest Valuation Date 

specified in the applicable Final Terms; 

"FX Weighting" means, in respect of a Subject Currency, the number, amount or percentage 

specified as such for such Subject Currency in the applicable Final Terms; 

"Final Coupon Rate" means the Rate of Interest calculated in respect of the Current Interest 

Period or Target Final Interest Period, as applicable (the "Final Interest Period"); 

"Final Day Count Fraction" means the Day Count Fraction applicable to the Final Interest 

Period; 

"Final Settlement Price" means, in respect of a Subject/Base Currency, (i) if Averaging is 

specified as not applicable in the applicable Final Terms, the Settlement Price on the relevant FI 

Valuation Date, (ii) if Averaging is specified as applicable in the applicable Final Terms, the 

arithmetic average of the Settlement Prices for all Averaging Dates, (iii) if Highest Look Back is 

specified as applicable in the applicable Final Terms, the highest Settlement Price for such 

Subject/Base Currency for all Averaging Dates or (iv) if Lowest Look Back is specified as 

applicable in the applicable Final Terms, the lowest Settlement Price for such Subject/Base 

Currency for all Averaging Dates; 

"Floor" means the percentage specified as such in the applicable Final Terms; 

"Gearing" means the percentage specified as such in the applicable Final Terms; 
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"Gearing A" means the percentage specified as such in the applicable Final Terms; 

"Gearing B" means the percentage specified as such in the applicable Final Terms; 

"Initial Settlement Price" means, in respect of a Subject Currency: 

(a) the amount specified as such in the applicable Final Terms; or 

(b) if Initial Closing Value is specified as applicable in the applicable Final Terms, the 

Settlement Price for such Subject Currency on the Strike Date; or 

(c) if Initial Average Value is specified as applicable in the applicable Final Terms, the 

arithmetic average of the Settlement Prices for such Subject Currency for all the Strike 

Days in the Strike Period; or 

(d) if Highest Look Back Value is specified as applicable in the applicable Final Terms, the 

highest Settlement Price for such Subject Currency for all the Strike Days in the Strike 

Period; or 

(e) if Lowest Look Back Value is specified as applicable in the applicable Final Terms, the 

lowest Settlement Price for such Subject Currency for all the Strike Days in the Strike 

Period. 

"Inflation Index(i) " means, in respect of an Underlying Reference, the Underlying Reference 

Closing Value for such Underlying Reference in respect of the relevant FI Valuation Date; 

"Inflation Index(i -1)" means, in respect of an Underlying Reference, the Underlying Reference 

Closing Value for such Underlying Reference on the immediately preceding FI Valuation Date 

(or, if none, the Strike Date); 

"Inflation Index(base)" means, in respect of an Underlying Reference, the Underlying 

Reference Closing Value for such Underlying Reference on the Strike Date; 

"Inflation Rate" means, in respect of a FI Valuation Date, YoY Inflation Rate or Cumulative 

Inflation Rate, as specified in the applicable Final Terms; 

"NA" means, in respect of a W&C Security, the Notional Amount or, in respect of a Note, the 

Calculation Amount; 

"Paid Coupon" means, in respect of an Automatic Early Redemption Valuation Date or Target 

Determination Date, the sum of the values calculated for each Interest Period as the product of (i) 

the Rate of Interest and (ii) the Day Count Fraction, in each case calculated for each Interest 

Period preceding the Current Interest Period (in the case of an Automatic Early Redemption 

Valuation Date) or the Target Final Interest Period (in the case of a Target Determination Date); 

"FX Performance Value" means, in respect of an FI Valuation Date: 

(a) if Performance Value 1 is specified in the applicable Final Terms, 

Final Settlement Price ï Initial Settlement Price; 

(b) if Performance Value 2 is specified in the applicable Final Terms, 

Initial Settlement Price ï Final Settlement Price; 

(c) if Performance Value 3 is specified in the applicable Final Terms, 

&ÉÎÁÌ 3ÅÔÔÌÅÍÅÎÔ 0ÒÉÃÅ  )ÎÉÔÉÁÌ 3ÅÔÔÌÅÍÅÎÔ 0ÒÉÃÅ

&ÉÎÁÌ 3ÅÔÔÌÅÍÅÎÔ 0ÒÉÃÅ
 

(d) if Performance Value 4 is specified in the applicable Final Terms, 
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)ÎÉÔÉÁÌ 3ÅÔÔÌÅÍÅÎÔ 0ÒÉÃÅ  &ÉÎÁÌ 3ÅÔÔÌÅÍÅÎÔ 0ÒÉÃÅ

&ÉÎÁÌ 3ÅÔÔÌÅÍÅÎÔ 0ÒÉÃÅ
 

(e) if Performance Value 5 is specified in the applicable Final Terms, 

ρ

)ÎÉÔÉÁÌ 3ÅÔÔÌÅÍÅÎÔ 0ÒÉÃÅ

ρ

&ÉÎÁÌ 3ÅÔÔÌÅÍÅÎÔ 0ÒÉÃÅ
 

(f) if Performance Value 6 is specified in the applicable Final Terms, 

ρ

&ÉÎÁÌ 3ÅÔÔÌÅÍÅÎÔ 0ÒÉÃÅ

ρ

)ÎÉÔÉÁÌ 3ÅÔÔÌÅÍÅÎÔ 0ÒÉÃÅ
 

(g) if Performance Value 7 is specified in the applicable Final Terms, 

&ÉÎÁÌ 3ÅÔÔÌÅÍÅÎÔ 0ÒÉÃÅ  )ÎÉÔÉÁÌ 3ÅÔÔÌÅÍÅÎÔ 0ÒÉÃÅ

&ÉÎÁÌ 3ÅÔÔÌÅÍÅÎÔ 0ÒÉÃÅ
 

(h) if Performance Value 8 is specified in the applicable Final Terms, 

)ÎÉÔÉÁÌ 3ÅÔÔÌÅÍÅÎÔ 0ÒÉÃÅ  &ÉÎÁÌ 3ÅÔÔÌÅÍÅÎÔ 0ÒÉÃÅ

&ÉÎÁÌ 3ÅÔÔÌÅÍÅÎÔ 0ÒÉÃÅ
 

(i) if Performance Value 9 is specified in the applicable Final Terms, 

&ÉÎÁÌ 3ÅÔÔÌÅÍÅÎÔ 0ÒÉÃÅ

)ÎÉÔÉÁÌ 3ÅÔÔÌÅÍÅÎÔ 0ÒÉÃÅ
 

Final Settlement Price Initial Settlement Price 

(j) if Performance Value 10 is specified in the applicable Final Terms, 

)ÎÉÔÉÁÌ 3ÅÔÔÌÅÍÅÎÔ 0ÒÉÃÅ

&ÉÎÁÌ 3ÅÔÔÌÅÍÅÎÔ 0ÒÉÃÅ
 

"FX Ranking" means, in respect of an FI Valuation Date, the ordinal positioning of each 

Subject/Base Currency by FX Performance Value from lowest FX Performance Value to greatest 

FX Performance Value in respect of such FI Valuation Date; 

"Performance Value" means, in respect of an FI Interest Valuation Date: 

(a) in the case of Securities relating to a single Subject Currency, the FX Performance Value; 

(b) if Weighted Basket is specified as applicable in the applicable Final Terms, the sum of 

the values calculated for each Subject Currency in the Basket as (a) the FX Performance 

Value for the relevant Subject Currency for such FI Valuation Date (b) multiplied by the 

relevant FX Weighting; 

(c) if Best Of Weighted Basket is specified as applicable in the applicable Final Terms, the 

highest FX Performance Value of any Subject Currency in the Relevant Basket in 

respect of such FI Valuation Date; 

(d) if Worst Of Weighted Basket is specified as applicable in the applicable Final Terms, the 

lowest FX Performance Value of any Subject Currency in the Relevant Basket in respect 

of such FI Valuation Date; 

(e) if Multi Basket is specified as applicable in the applicable Final Terms: 

Ὃᶻὡ Ὂzὢ ὖὩὶὪέὶάὥὲὧὩ ὠὥὰόὩ 

Where: 
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"G" means, in respect of a basket of Subject Currencies, the percentage specified as such 

for such basket of Subject Currencies in the applicable Final Terms; 

"W" means, in respect of a Subject Currency, the FX Weighting for such Subject 

Currency; or 

(f) if Ranked Basket is specified as applicable in the applicable Final Terms, the sum of the 

values calculated for each Subject/Base Currency in the Relevant Basket as (a) the 

Ranked Value for the relevant Subject Currency for such FI Valuation Date multiplied 

by (b) the relevant FX Weighting; 

"Ranked Value" means, in respect of an FI Valuation Date, the FX Performance Value in 

respect of the Subject/Base Currency with the FX Ranking in respect of such FI Valuation Date 

set out in the applicable Final Terms; 

"Underlying Reference" means, for the purposes of the Fixed Income Payouts, each Inflation 

Index, Subject Currency, Underlying Interest Rate or other basis of reference to which the 

relevant Notes relate.  If two or more Underlying Interest Rates are specified in the applicable 

Final Terms as Multiple Underlying Component Rates, each Underlying Interest Rate(i) specified 

as such (together the "Multiple Underlying Interest Rate") will be calculated separately and 

independently but, for the purposes of these Payout Conditions and the Underlying Interest Rate 

Linked Conditions shall be deemed to together constitute an Underlying Reference; 

"Underlying Reference 1" means the Underlying Reference specified as such in the applicable 

Final Terms; 

"Underlying Reference 2" means the Underlying Reference specified as such in the applicable 

Final Terms; 

"Underlying Reference Closing Value" means, in respect of a FI Valuation Date: 

(a) if the relevant Underlying Reference is a rate of interest, the Underlying Reference Rate 

or if Multiple Underlying Interest Rate is specified as applicable, the value calculated in 

accordance with the following formula: 

В -ÕÌÔÉÐÌÅ 5ÎÄÅÒÌÙÉÎÇ )ÎÔÅÒÅÓÔ 2ÁÔÅ 'ÅÁÒÉÎÇ  ὓόὰὸὭὴὰὩ ὟὲὨὩὶὰώὭὲὫ ὙὩὪὩὶὩὲὧὩ ὙὥὸὩ  Î
Éρ

; or 

(b) if the relevant Underlying Reference is a Subject Currency, the Settlement Price or FX 

Coupon Performance Value, as specified in the applicable Final Terms, 

in each case in respect of such day. 

3. FORMULAE CONSTITUENTS AND COMPLETION  

The constituent parts (each a "Formula Constituent") of any formula (each a "Formula") used 

in the Payout Conditions and which are to be specified in the applicable Final Terms may be 

replaced in the applicable Final Terms by the prescribed amount, level, percentage or other value, 

as applicable for such Formula Constituent. 

If a Formula Constituent has a value of either 0 (zero) or 1 (one), or is not applicable in respect of 

the relevant Notes, then the related Formula may be simplified in the applicable Final Terms by 

deleting such Formula Constituent. 

Any number or percentage to be specified in the applicable Final Terms for the purposes of these 

Payout Conditions may be a positive or negative, as specified in the applicable Final Terms. 

4. CALCULATION AGENT  

Unless otherwise specified, the calculation or determination of any amount or of any state of 

affairs, circumstance, event or other matter, or the formation of any opinion or the exercise of 
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any discretion required or permitted to be determined, formed or exercised pursuant to these 

Payout Conditions will be calculated, determined, formed or exercised by the Calculation Agent. 

Any calculation, determination, formation of any opinion or the exercise of any discretion by the 

Calculation Agent pursuant to these Payout Conditions shall (in the absence of manifest error) be 

final and binding on the Issuer and the Noteholders.  Whenever the Calculation Agent is required 

to make any determination it may, inter alia, decide issues of construction and legal 

interpretation.  In performing its duties pursuant to these Payout Conditions, the Calculation 

Agent shall act in good faith and in a commercially reasonable manner.  Any delay, deferral or 

forbearance by the Calculation Agent in the performance or exercise of any of its obligations or 

its discretion under the Notes shall not affect the validity or binding nature of any later 

performance or exercise of such obligation or discretion, and neither the Calculation Agent nor 

the Issuer shall, in the absence of wilful misconduct and gross negligence, bear any liability in 

respect of, or consequent upon, any such delay, deferral or forbearance. 
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ANNEX 2  

ADDITIONAL TERMS AND  CONDITIONS FOR INDEX  LINKED NOTES  

The terms and conditions applicable to Index Linked Notes shall comprise the Terms and Conditions of 

the Notes (the "Conditions") and the additional Terms and Conditions set out below (the "Index Linked 

Conditions"), in each case subject to completion in the applicable Final Terms.  In the event of any 

inconsistency between the Conditions and the Index Linked Conditions, the Index Linked Conditions set 

out below shall prevail. 

1. Market Disruption  

"Market Disruption Event " means:- 

(a) in respect of a Composite Index either: 

(i)  

(A) the occurrence or existence, in respect of any Component Security, of: 

(1) a Trading Disruption in respect of such Component Security, 

which the Calculation Agent determines is material, at any time 

during the one hour period that ends at the relevant Valuation 

Time in respect of the Exchange on which such Component 

Security is principally traded; 

(2) an Exchange Disruption in respect of such Component Security, 

which the Calculation Agent determines is material, at any time 

during the one hour period that ends at the relevant Valuation 

Time in respect of the Exchange on which such Component 

Security is principally traded; or 

(3) an Early Closure in respect of such Component Security; and 

(B) the aggregate of all Component Securities in respect of which a Trading 

Disruption, an Exchange Disruption or an Early Closure occurs or 

exists comprises 20 per cent. or more of the level of such Index; or 

(ii)  the occurrence or existence, in respect of futures or options contracts relating to 

such Index, of: (a) a Trading Disruption; (b) an Exchange Disruption, which in 

either case the Calculation Agent determines is material, at any time during the 

one hour period that ends at the Valuation Time in respect of the Related 

Exchange; or (c) an Early Closure, in each case in respect of such futures or 

options contracts. 

For the purposes of determining whether a Market Disruption Event exists in respect of a 

Component Security at any time, if a Market Disruption Event occurs in respect of such 

Component Security at that time, then the relevant percentage contribution of that 

Component Security to the level of such Index shall be based on a comparison of (x) the 

portion of the level of the Index attributable to that Component Security to (y) the 

overall level of such Index, in each case using the official opening weightings as 

published by the Index Sponsor as part of the market "opening data"; and 

(b) in the case of Indices other than Composite Indices, the occurrence or existence of (i) a 

Trading Disruption, (ii) an Exchange Disruption, which in either case the Calculation 

Agent determines is material, at any time during the one hour period that (a) for the 

purposes of the occurrence of a Knock-in Event or a Knock-out Event begins or ends at 

the time when the level of such Index triggers respectively the Knock-in Level or the 

Knock-out Level or (b) in all other circumstances ends at the relevant Valuation Time, or 

(iii) an Early Closure.  For the purposes of determining whether a Market Disruption 

Event in respect of such Index exists at any time, if a Market Disruption Event occurs in 

respect of a security included in such Index at any time, then the relevant percentage 

contribution of that security to the level of such Index shall be based on a comparison of 

(x) the portion of the level of such Index attributable to that security and (y) the overall 
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level of the Index, in each case immediately before the occurrence of such Market 

Disruption Event.  The Calculation Agent shall give notice as soon as practicable to the 

Noteholders in accordance with Condition 16 of the Terms and Conditions for the Notes, 

of the occurrence of a Disrupted Day on any day that, but for the occurrence of a 

Disrupted Day would have been the Strike Date, an Averaging Date, an Observation 

Date, the Automatic Early Redemption Valuation Date or a Valuation Date, as the case 

may be. 

2. Adjustments to an Index 

2.1 Successor Index Sponsor Calculates and Reports an Index 

If a relevant Index is (i) not calculated and announced by the Index Sponsor but is calculated and 

announced by a successor sponsor (the "Successor Index Sponsor") acceptable to the 

Calculation Agent, or (ii) replaced by a successor index using, in the determination of the 

Calculation Agent, the same or a substantially similar formula for and method of calculation as 

used in the calculation of that Index, then in each case that index (the "Successor Index") will be 

deemed to be the Index. 

2.2 Modification and Cessation of Calculation of an Index 

If (i) on or prior to the Strike Date, the last Averaging Date, last Observation Date, last Valuation 

Date, the last Knock-in Determination Day or the last Knock-out Determination Day, the relevant 

Index Sponsor makes or announces that it will make a material change in the formula for or the 

method of calculating a relevant Index or in any other way materially modifies that Index (other 

than a modification prescribed in that formula or method to maintain that Index in the event of 

changes in constituent stock and capitalisation and other routine events) (an "Index 

Modification "), or permanently cancels a relevant Index and no Successor Index exists (an 

"Index Cancellation"), or (ii) on the Strike Date, an Averaging Date, an Observation Date, a 

Valuation Date, a Knock-in Determination Day or Knock-out Determination Day, the Index 

Sponsor or (if applicable) the Successor Index Sponsor fails to calculate and announce a relevant 

Index (an "Index Disruption" and, together with an Index Modification and an Index 

Cancellation, each an "Index Adjustment Event"), then, 

(a) the Calculation Agent shall determine if such Index Adjustment Event has a material 

effect on the Notes and, if so, shall calculate the relevant value, level or price using, in 

lieu of a published level for that Index, the level for that Index as at the Valuation Time 

on that Strike Date, that Valuation Date, Observation Date, Averaging Date, Knock-in 

Determination Day or Knock-out Determination Day, as the case may be, as determined 

by the Calculation Agent in accordance with the formula for and method of calculating 

that Index last in effect prior to the change, failure or cancellation, but using only those 

securities that comprised that Index immediately prior to that Index Adjustment Event; 

or 

(b) unless Delayed Redemption on the Occurrence of Index Adjustment Event is specified 

as being applicable in the applicable Final Terms, on giving notice to Noteholders in 

accordance with Condition 16, the Issuer shall redeem all but not some only of the Notes, 

each Note being redeemed by payment of an amount equal to the fair market value of a 

Note taking into account the Index Adjustment Event, less the cost to the Issuer and/or 

its Affiliates of unwinding any underlying related hedging arrangements, all as 

determined by the Calculation Agent in its sole and absolute discretion.  Payments will 

be made in such manner as shall be notified to the Noteholders in accordance with 

Condition 16 of the Terms and Conditions for the Notes; or 

(c) if Delayed Redemption on the Occurrence of Index Adjustment Event is specified as 

being applicable in the applicable Final Terms, the Calculation Agent shall calculate the 

fair market value of each Note taking into account the Index Adjustment Event less the 

cost to the Issuer and/or its Affiliates of unwinding any underlying related hedging 

arrangements (the "Calculated Index Adjustment Amount") as soon as practicable 

following the occurrence of the Index Adjustment Event (the "Calculated Index 

Adjustment Amount Determination Date") and on the Maturity Date shall redeem 
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each Note at an amount calculated by the Calculation Agent equal to (x) the Calculated 

Index Adjustment Amount plus interest accrued from and including the Calculated Index 

Adjustment Amount Determination Date to but excluding the Maturity Date at a rate 

equal to the Issuer's funding cost at such time or (y) if Principal Protected Termination 

Amount is specified as being applicable in the applicable Final Terms and if greater, at 

its nominal amount. 

2.3 Notice 

The Calculation Agent shall, as soon as practicable, notify the relevant Agent of any 

determination made by it pursuant to paragraph 2.2 above and the action proposed to be taken in 

relation thereto and such Agent shall make available for inspection by Noteholders copies of any 

such determinations. 

3. Correction of Index 

With the exception of any corrections published after the day which is three Exchange Business 

Days prior to the due date for any payment under the Notes calculated by reference to the level of 

an Index, if the level of the Index published on a given day and used or to be used by the 

Calculation Agent to make any determination under the Notes is subsequently corrected and the 

correction is published by the relevant Index Sponsor or (if applicable) the relevant Successor 

Index Sponsor, (i) in respect of a Composite Index, no later than five Exchange Business Days 

following the date of the original publication or, (ii) in respect of an Index which is not a 

Composite Index, within the number of days equal to the Index Correction Period of the original 

publication, the level to be used shall be the level of the Index as so corrected.  Corrections 

published after the day which is three Exchange Business Days prior to a due date for payment 

under the Notes calculated by reference to the level of the Index will be disregarded by the 

Calculation Agent for the purposes of determining the relevant amount to be paid. 

4. Additional Disruption Events and Optional Additional Disruption Events 

4.1 If an Additional Disruption Event and/or an Optional Additional Disruption Event occurs, the 

Issuer in its sole and absolute discretion may take the action described in (a), (b) or (if applicable) 

(c) below: 

(a) require the Calculation Agent to determine in its sole and absolute discretion the 

appropriate adjustment, if any, to be made to the Weighting and/or any of the other terms 

of these Terms and Conditions and/or the applicable Final Terms to account for the 

Additional Disruption Event and/or Optional Additional Disruption Event, as the case 

may be, and determine the effective date of that adjustment; or 

(b) unless Delayed Redemption on the Occurrence of Additional Disruption Event and/or 

Optional Additional Disruption Event, as the case may be, is specified as being 

applicable in the applicable Final Terms, redeem the Notes by giving notice to 

Noteholders in accordance with Condition 16.  If the Notes are so redeemed the Issuer 

will pay an amount to each Noteholder in respect of each Note held by him which 

amount shall be the fair market value of a Note taking into account the Additional 

Disruption Event and/or Optional Additional Disruption Event, as the case may be, less 

the cost to the Issuer and/or its Affiliates of unwinding any underlying related hedging 

arrangements, all as determined by the Calculation Agent in its sole and absolute 

discretion.  Payments will be made in such manner as shall be notified to the 

Noteholders in accordance with Condition 16; or 

(c) if Delayed Redemption on the Occurrence of Additional Disruption Event and/or 

Optional Additional Disruption Event is specified as being applicable in the applicable 

Final Terms, the Calculation Agent shall calculate the fair market value of each Note 

taking into account the Additional Disruption Event and/or Optional Additional 

Disruption Event, as the case may be, less the cost to the Issuer and/or its Affiliates of 

unwinding any underlying related hedging arrangements (the "Calculated Additional 

Disruption Amount ") as soon as practicable following the occurrence of the Additional 

Disruption Event and/or Optional Additional Disruption Event, as the case may be, (the 
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"Calculated Additional Disruption Amount Determination Date") and on the 

Maturity Date shall redeem each Note at an amount calculated by the Calculation Agent 

equal to (x) the Calculated Additional Disruption Amount plus interest accrued from and 

including the Calculated Additional Disruption Amount Determination Date to but 

excluding the Maturity Date at a rate equal to Issuer's the funding cost at such time or (y) 

if Principal Protected Termination Amount is specified as being applicable in the 

applicable Final Terms and if greater, at its nominal amount. 

4.2 Upon the occurrence of an Additional Disruption Event and/or an Optional Additional Disruption 

Event, if the Calculation Agent determines that an adjustment in accordance with the above 

provisions is necessary it shall notify the Issuer thereof as soon as practicable and the Issuer shall 

give notice as soon as practicable to the Noteholders in accordance with Condition 16 stating the 

occurrence of the Additional Disruption Event and/or Optional Additional Disruption Event, 

giving details thereof and the action proposed to be taken in relation thereto. 

5. Knock-in Event and Knock-out Event 

5.1 If " Knock-in Event" is specified as applicable in the applicable Final Terms, then any payment 

under the relevant Notes which is expressed in the Conditions to be subject to a Knock-in Event 

shall be conditional upon the occurrence of such Knock-in Event. 

5.2 If " Knock-out Event" is specified as applicable in the applicable Final Terms, then any payment 

under the relevant Notes which is expressed in the Conditions to be subject to a Knock-out Event 

shall be conditional upon the non-occurrence of such Knock-out Event. 

5.3 If the Knock-in Valuation Time or the Knock-out Valuation Time specified in the applicable 

Final Terms is the Valuation Time and if on any Knock-in Determination Day or Knock-out 

Determination Day at any time during the one hour period that begins or ends at the Valuation 

Time the level of the Index triggers the Knock-in Level or the Knock-out Level, a Trading 

Disruption, Exchange Disruption or Early Closure occurs or exists, then the Knock-in Event or 

the Knock-out Event shall be deemed not to have occurred; provided that if, by operation of this 

provision, no Knock-in Determination Day or Knock-out Determination Day would occur in the 

Knock-in Determination Period or Knock-out Determination Period, the Knock-in Period Ending 

Date or Knock-out Period Ending Date shall be treated as a Valuation Date and the Calculation 

Agent shall determine the level of the Index as at the Knock-in Valuation Time or Knock-out 

Valuation Time in accordance with the provisions contained in the definition of "Valuation 

Date". 

5.4 If the Knock-in Valuation Time or the Knock-out Valuation Time specified in the applicable 

Final Terms is any time or period of time during the regular trading hours on the relevant 

Exchange and if on any Knock-in Determination Day or Knock-out Determination Day and at 

any time during the one-hour period that begins or ends at the time on which the level of the 

Index triggers the Knock-in Level or the Knock-out Level, a Trading Disruption, Exchange 

Disruption or Early Closure occurs or exists, then the Knock-in Event or the Knock-out Event 

shall be deemed not to have occurred, provided that if, by operation of this provision, no 

Knock-in Determination Day or Knock-out Determination Day would occur in the Knock-in 

Determination Period or Knock-out Determination Period, the Knock-in Period Ending Date or 

Knock-out Period Ending Date shall be treated as a Valuation Date and the Calculation Agent 

shall determine the level of the Index as at the Knock-in Valuation Time or Knock-out Valuation 

Time in accordance with the provisions contained in the definition of "Valuation Date". 

5.5 Definitions 

"Knock-in Determination Day" means the date(s) specified as such in the applicable Final 

Terms, or each Scheduled Trading Day during the Knock-in Determination Period. 

"Knock-in Determination Period" means the period which commences on, and includes, the 

Knock-in Period Beginning Date and ends on, and includes, the Knock-in Period Ending Date. 
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"Knock-in Event" means: 

(a) if SPS Knock-in Valuation is specified as applicable in the applicable Final Terms, the 

Knock-in Value is; or 

(b) if SPS Knock-in Valuation is specified as not applicable in the applicable Final Terms, 

(i) in respect of a single Index, that the level of the Index determined by the 

Calculation Agent as of the Knock-in Valuation Time on any Knock-in 

Determination Day is; and 

(ii)  in respect of a Basket of Indices, that the amount determined by the Calculation 

Agent equal to the sum of the values of each Index as the product in respect of 

each Index of (x) the level of such Index as of the Knock-in Valuation Time on 

any Knock-in Determination Day and (y) the relevant Weighting is, 

in each case (A)(a) "greater than", (b) "greater than or equal to", (c) "less than" or (d) 

"less than or equal to" the Knock-in Level; or (B) "within" the Knock-in Range Level, in 

each case as specified in the applicable Final Terms (x) on a Knock-in Determination 

Day or (y) in respect of any Knock-in Determination Period, as specified in the 

applicable Final Terms. 

"Knock-in Level" means the level, amount, number or percentage specified as such in the 

applicable Final Terms, subject to adjustment from time to time in accordance with the 

provisions set forth in Index Linked Condition 1 and Index Linked Condition 2. 

"Knock-in Period Beginning Date" means the date specified as such in the applicable Final 

Terms or, if the Knock-in Period Beginning Date Convention is specified as applicable in the 

applicable Final Terms and such date is not a Scheduled Trading Day, the next following 

Scheduled Trading Day. 

"Knock-in Period Ending Date" means the date specified as such in the applicable Final Terms 

or, if the Knock-in Period Ending Date Convention is specified as applicable in the applicable 

Final Terms and such date is not a Scheduled Trading Day, the next following Scheduled Trading 

Day. 

"Knock-in Range Level" means the range of levels specified as such or otherwise determined in 

the applicable Final Terms, subject to adjustment from time to time in accordance with the 

provisions set forth in Index Linked Condition 1 (Market Disruption) and Index Linked 

Condition 2 (Adjustments to an Index); 

"Knock-in Valuation Time" means the time or period of time on any Knock-in Determination 

Day specified as such in the applicable Final Terms or in the event that the applicable Final 

Terms do not specify a Knock-in Valuation Time, the Knock-in Valuation Time shall be the 

Valuation Time. 

"Knock-in Value" means the value from Payout Condition 1.6, 1.7, 1.8 or 1.9 specified as such 

in the applicable Final Terms. 

"Knock-out Determination Day" means the date(s) as specified in the applicable Final Terms, 

or each Scheduled Trading Day during the Knock-out Determination Period. 

"Knock-out Determination Period" means the period which commences on, and includes, the 

Knock-out Period Beginning Date and ends on, and includes, the Knock-out Period Ending Date. 

"Knock-out Event" means: 

(a) if SPS Knock-out Valuation is specified as applicable in the applicable Final Terms, the 

Knock-out Value is; or 
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(b) if SPS Knock-out Valuation is specified as not applicable in the applicable Final Terms, 

(i) in respect of a single Index, that the level of the Index determined by the 

Calculation Agent as of the Knock-out Valuation Time on any Knock-out 

Determination Day is; and 

(ii)  in respect of a Basket of Indices, that the amount determined by the Calculation 

Agent equal to the sum of the values of each Index as the product in respect of 

each Index of (x) the level of such Index as of the Knock-out Valuation Time on 

any Knock-out Determination Day and (y) the relevant Weighting is, 

in each case (A) "greater than", (B) "greater than or equal to", (C) "less than" or (D) "less 

than or equal to" the Knock-out Level as specified in the applicable Final Terms (x) on a 

Knock-out Determination Day or (y) in respect of a Knock-out Determination Period, as 

specified in the applicable Final Terms. 

"Knock-out Level" means the level, amount, number or percentage specified as such in the 

applicable Final Terms, subject to adjustment from time to time in accordance with the 

provisions of Index Linked Condition 1 and Index Linked Condition 2 above. 

"Knock-out Period Beginning Date" means the date specified as such in the applicable Final 

Terms or, if the Knock-out Period Beginning Date Convention is specified as applicable in the 

applicable Final Terms and such date is not a Scheduled Trading Day, the next following 

Scheduled Trading Day. 

"Knock-out Period Ending Date" means the date specified as such in the applicable Final 

Terms or, if the Knock-out Period Ending Date Convention is specified as applicable in the 

applicable Final Terms and such date is not a Scheduled Trading Day, the next following 

Scheduled Trading Day. 

"Knock-out Valuation Time" means the time or period of time on any Knock-out Determination 

Day specified as such in the applicable Final Terms or in the event that the applicable Final 

Terms do not specify a Knock-out Valuation Time, the Knock-out Valuation Time shall be the 

Valuation Time. 

"Knock-out 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 Knock-in Valuation" means if specified as applicable in the applicable Final Terms, that 

the occurrence of a Knock-In Event should be linked to the Knock-In Value, as described in the 

definition of Knock-In Event.  

6. Automatic Early Redemption 

If " Automatic Early Redemption Event" is specified as applicable in the applicable Final 

Terms, then unless previously redeemed or purchased and cancelled, if (i) on any Automatic 

Early Redemption Valuation Date or (ii) in respect of an Automatic Early Redemption Valuation 

Period, as specified in the applicable Final Terms, an Automatic Early Redemption Event occurs, 

then the Notes will be automatically redeemed in whole, but not in part, on the Automatic Early 

Redemption Date at an amount equal to the relevant Automatic Early Redemption Amount. 

Notwithstanding the preceding paragraph, an Automatic Early Redemption Event 1 may only 

occur on an AER 1 Redemption Valuation Date or in respect of an AER 1 Redemption Valuation 

Period and an Automatic Early Redemption Event 2 may only occur on an AER 2 Redemption 

Valuation Date or in respect of an AER 2 Redemption Valuation Period. 

"Automatic Early Redemption Amount" means, in respect of each nominal amount of Notes 

equal to the Calculation Amount, an amount equal to the Automatic Early Redemption Payout set 

out in the applicable Final Terms or if not set out, an amount equal to the product of (i) the 

Calculation Amount and (ii) the relevant AER Rate relating to that Automatic Early Redemption 

Date.  If the product of the Automatic Early Redemption Payout is zero, no amount shall be 

payable on redemption of the Note pursuant to this Condition. 
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Definitions 

"AER Event 1 Underlying(s)" mean the Index or each Index comprising the Basket in each case 

specified as such in the applicable Final Terms. 

"AER Event 2 Underlying(s)" mean the Index or each Index comprising the Basket in each case 

specified as such in the applicable Final Terms. 

"AER Rate" means the rate specified as such or determined in the manner set out in the 

applicable Final Terms. 

"Automatic Early Redemption Date" means each date specified as such in the applicable Final 

Terms or if such date is not a Business Day, the next following Business Day, and no Noteholder 

shall be entitled to any interest or further payment in respect of such delay. 

"Automatic Early Redemption Event" means: 

(a) if SPS AER Valuation is specified as applicable in the applicable Final Terms: 

(i) the SPS AER Value 1 in respect of the AER Event 1 Underlying(s) is (aa) 

"greater than", (bb) "greater than or equal to", (cc) "less than" or (dd) "less than 

or equal to" the Automatic Early Redemption Level 1 as specified in the 

applicable Final Terms (the "Automatic Early Redemption Event 1"); and/or 

(as specified in the applicable Final Terms) 

(ii)  if Automatic Early Redemption Event 2 is specified as applicable in the 

applicable Final Terms, the SPS AER Value 2 in respect of the AER Event 2 

Underlying(s) is (aa) "greater than", (bb) "greater than or equal to", (cc) "less 

than" or (dd) "less than or equal to" the Automatic Early Redemption Level 2 as 

specified in the applicable Final Terms (the "Automatic Early Redemption 

Event 2"); or 

(b) if SPS AER Valuation is specified as not applicable in the applicable Final Terms: 

(i) if AER Event 1 Basket is specified as not applicable in the applicable Final 

Terms, the level of the relevant AER Event 1 Underlying determined by the 

Calculation Agent as of the Automatic Early Redemption Valuation Time on the 

relevant AER 1 Redemption Valuation Date is or (B) if AER Event 1 Basket is 

specified as applicable in the applicable Final Terms, the amount determined by 

the Calculation Agent equal to the sum of the values of each AER Event 1 

Underlying comprising the Basket as the product of (x) the level of such AER 

Event 1 Underlying as determined by the Calculation Agent as of the Automatic 

Early Redemption Valuation Time on the relevant AER 1 Redemption 

Valuation Date and (y) the relevant Weighting is, (aa) "greater than", (bb) 

"greater than or equal to", (cc) "less than" or (dd) "less than or equal to" the 

Automatic Early Redemption Level 1 as specified in the applicable Final Terms 

(the "Automatic Early Redemption Event 1"); and/or (as specified in the 

applicable Final Terms) 

(ii)  if Automatic Early Redemption Event 2 is specified as applicable in the 

applicable Final Terms (A) if AER Event 2 Basket is specified as not applicable 

in the applicable Final Terms, the level of the relevant AER Event 2 Underlying 

determined by the Calculation Agent as of the Automatic Early Redemption 

Valuation Time on the relevant AER 2 Redemption Valuation Date is or (B) if 

AER Event 2 Basket is specified as applicable in the applicable Final Terms, the 

amount determined by the Calculation Agent equal to the sum of the values of 

each AER Event 2 Underlying comprising the Basket as the product of (x) the 

level of such AER Event 2 Underlying as determined by the Calculation Agent 

as of the Automatic Early Redemption Valuation Time on the relevant AER 2 

Redemption Valuation Date and (y) the relevant Weighting is, (aa) "greater 

than", (bb) "greater than or equal to", (cc) "less than" or (dd) "less than or equal 
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to" the Automatic Early Redemption Level 2 as specified in the applicable Final 

Terms (the "Automatic Early Redemption Event 2"). 

"Automatic Early Redemption Level" means the level, amount, number or percentage specified 

as such in the applicable Final Terms, subject to "Adjustment to the Index" set forth in Index 

Linked Condition 2 above. 

"Automatic Early Redemption Level 1" means the level, amount, number or percentage 

specified as such in the applicable Final Terms, subject to "Adjustment to the Index" set forth 

in Index Linked Condition 2 above. 

"Automatic Early Redemption Level 2" means the level, amount, number or percentage 

specified as such in the applicable Final Terms, subject to "Adjustment to the Index" set forth 

in Index Linked Condition 2 above. 

"Automatic Early Redemption Valuation Date" means each date specified as such in the 

applicable Final Terms (including the AER 1 Redemption Valuation Date and AER 2 

Redemption Valuation Date (if any)) or, if such date is not a Scheduled Trading Day, the next 

following Scheduled Trading Day unless, in the opinion of the Calculation Agent, any such day 

is a Disrupted Day.  If any such day is a Disrupted Day, then the corresponding provisions in the 

definition of "Valuation Date" shall apply mutatis mutandis as if references in such provisions to 

"Valuation Date" were to "Automatic Early Redemption Valuation Date". 

"Automatic Early Redemption Valuation Period" means the period (including the AER 1 

Redemption Valuation Period and AER 2 Redemption Valuation Period (if any)) specified as 

such in the applicable Final Terms; 

"Automatic Early Redemption Valuation Time" has the meaning given it in the applicable 

Final Terms. 

"SPS AER Value 1" means the value from Payout Condition 1.6, 1.7, 1.8 or 1.9 specified as 

such in the applicable Final Terms; 

"SPS AER Value 2" means the value from Payout Condition 1.6, 1.7, 1.8 or 1.9 specified as 

such in the applicable Final Terms. 

7. Definitions 

"Additional Disruption E vent" means each of Change in Law and Hedging Disruption. 

"Affiliate " means in relation to any entity (the "First Entity "), any entity controlled, directly or 

indirectly, by the First Entity, any entity that controls, directly or indirectly, the First Entity or 

any entity directly or indirectly under common control with the First Entity.  For these purposes 

"control" means ownership of a majority of the voting power of an entity. 

"Averaging Date" means each date specified as an Averaging Date in the applicable Final Terms 

or, if any such date is not a Scheduled Trading Day, the immediately following Scheduled 

Trading Day unless, in the opinion of the Calculation Agent any such day is a Disrupted Day.  If 

any such day is a Disrupted Day, then: 

(a) If " Omission" is specified as applying in the applicable Final Terms, then such date will 

be deemed not to be an Averaging Date for the purposes of determining the relevant 

value, level or price provided that, if through the operation of this provision no 

Averaging Date would occur, then the provisions of the definition of "Valuation Date" 

will apply for purposes of determining the relevant level, price, value or amount on the 

final Averaging Date as if such Averaging Date were a Valuation Date that was a 

Disrupted Day; or 

(b) if " Postponement" is specified as applying in the applicable Final Terms, then the 

provisions of the definition of "Valuation Date" will apply for the purposes of 

determining the relevant level, price, value or amount on that Averaging Date as if such 

Averaging Date were a Valuation Date that was a Disrupted Day irrespective of whether, 
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pursuant to such determination, that deferred Averaging Date would fall on a day that 

already is or is deemed to be an Averaging Date; or 

(c) if "Modified Postponement" is specified as applying in the applicable Final Terms then: 

(i) where the Notes are Index Linked Notes relating to a single Index, the 

Averaging Date shall be the first succeeding Valid Date (as defined below).  If 

the first succeeding Valid Date has not occurred for a number of consecutive 

Scheduled Trading Days equal to the Specified Maximum Days of Disruption 

immediately following the original date that, but for the occurrence of another 

Averaging Date or Disrupted Day, would have been the final Averaging Date, 

then (A) that last such consecutive Scheduled Trading Day shall be deemed to 

be the Averaging Date (irrespective of whether such Scheduled Trading Day is 

already an Averaging Date), and (B) the Calculation Agent shall determine the 

relevant amount, level, value or price for that Averaging Date in accordance 

with sub-paragraph (a)(ii) of the definition of "Valuation Date" below; 

(ii)  where the Notes are Index Linked Notes relating to a Basket of Indices, the 

Averaging Date for each Index not affected by the occurrence of a Disrupted 

Day shall be the originally designated Averaging Date (the "Scheduled 

Averaging Date") and the Averaging Date for each Index affected by the 

occurrence of a Disrupted Day shall be the first succeeding Valid Date in 

relation to such Index.  If the first succeeding Valid Date in relation to such 

Index has not occurred for a number of consecutive Scheduled Trading days 

equal to the Specified Maximum Days of Disruption immediately following the 

original date that, but for the occurrence of another Averaging Date or Disrupted 

Day, would have been the final Averaging Date, then (A) that last such 

consecutive Scheduled Trading Day shall be deemed the Averaging Date 

(irrespective of whether such Scheduled Trading Day is already an Averaging 

Date) in respect of such Index, and (B) the Calculation Agent shall determine 

the relevant value, level, price or amount for that Averaging Date in accordance 

with sub-paragraph (b)(ii) of the definition of "Valuation Date" below; and 

(iii)  for the purposes of these Terms and Conditions "Valid Date" means a 

Scheduled Trading Day that is not a Disrupted Day and on which another 

Averaging Date does not or is not deemed to occur. 

"Basket of Indices" means a basket composed of each Index specified in the applicable Final 

Terms in the weightings specified in the applicable Final Terms. 

"Change in Law" means that, on or after the Trade Date (as specified in the applicable Final 

Terms) (A) due to the adoption of or any change in any applicable law or regulation (including, 

without limitation, any tax law, solvency or capital requirements), or (B) due to the promulgation 

of or any change in the interpretation by any court, tribunal or regulatory authority with 

competent jurisdiction of any applicable law or regulation (including any action taken by a taxing 

authority or financial authority), or the combined effect thereof if occurring more than once, the 

Issuer determines in its sole and absolute discretion that: 

(a) it has become illegal for it or any of its Affiliates to hold, acquire or dispose of any 

relevant hedge positions relating to an Index); or 

(b) it or any of its Affiliates would incur a materially increased cost (including, without 

limitation, in respect of any tax, solvency, regulatory or capital requirements) in 

maintaining the Notes in issue or in holding, acquiring or disposing of any relevant 

hedge position relating to an Index. 

"Clearance System" means the principal domestic clearance system customarily used for settling 

trades in the relevant securities. 

"Clearance System Days" means, in respect of a Clearance System, any day on which such 

Clearance System is (or, but for the occurrence of an event results in the Clearance System being 
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unable to clear the transfer of a relevant security would have been) open for the acceptance and 

execution of settlement instructions. 

"Closing Level" means, in respect of an Index and a Scheduled Trading Day, the official closing 

level of such Index on such day as determined by the Calculation Agent, subject as provided in 

Index Linked Condition 2 (Adjustments to an Index). 

"Component Security" means, in respect of a Composite Index, each component security of 

such Index. 

"Composite Index" means any Index specified as such in the applicable Final Terms, or if not 

specified, any Index the Calculation Agent determines as such. 

"Disrupted Day" means: 

(a) in the case of a Composite Index, any Scheduled Trading Day on which: (i) the Index 

Sponsor fails to publish the level of the Index; (ii) the Related Exchange fails to open for 

trading during its regular trading session; or (iii) a Market Disruption Event has occurred; 

and 

(b) in the case of any Index which is not a Composite Index, any Scheduled Trading Day on 

which (i) the relevant Exchange and/or any Related Exchange fails to open for trading 

during their regular trading session or (ii) a Market Disruption Event has occurred. 

"Early Closure" means: 

(a) in the case of a Composite Index, the closure on any Exchange Business Day of the 

Exchange in respect of any Component Security or the Related Exchange prior to its 

Scheduled Closing Time unless such earlier closing is announced by such Exchange or 

Related Exchange (as the case may be) at least one hour prior to the earlier of (i) the 

actual closing time for the regular trading session on such Exchange or Related 

Exchange (as the case may be) on such Exchange Business Day and (ii) the submission 

deadline for orders to be entered into the Exchange or Related Exchange system for 

execution at the relevant Valuation Time on such Exchange Business Day; and 

(b) in the case of any Index which is not a Composite Index, the closure on any Exchange 

Business Day of any relevant Exchange(s) relating to securities that comprise 20 per cent. 

or more of the level of such Index or any Related Exchange(s) prior to its Scheduled 

Closing Time unless such earlier closing time is announced by such Exchange(s) or 

Related Exchange(s) at least one hour prior to the earlier of (i) the actual closing time for 

the regular trading session on such Exchange(s) or Related Exchange(s) on such 

Exchange Business Day and (ii) the submission deadline for orders to be entered into the 

Exchange or Related Exchange system for execution at the Valuation Time on such 

Exchange Business Day. 

"Exchange" means: 

(a) in the case of a Composite Index, in respect of each Component Security, the principal 

stock exchange on which such Component Security is principally traded, as determined 

by the Calculation Agent; and 

(b) in the case of any Index which is not a Composite Index, in respect of such Index, each 

exchange or quotation system specified as such for such Index in the applicable Final 

Terms, any successor to such exchange or quotation system or any substitute exchange 

or quotation system to which trading in the securities comprising such Index has 

temporarily relocated (provided that the Calculation Agent has determined that there is 

comparable liquidity relative to the securities comprising such Index on such temporary 

substitute exchange or quotation system as on the original Exchange). 

"Exchange Business Day" means either (i) in the case of a single Index, Exchange Business Day 

(Single Index Basis) or (ii) in the case of a Basket of Indices, (a) Exchange Business Day (All 

Indices Basis) or (b) Exchange Business Day (Per Index Basis), in each case as specified in the 
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applicable Final Terms, provided that if no such specification is made in the applicable Final 

Terms, Exchange Business Day (All Indices Basis) shall apply. 

"Exchange Business Day (All Indices Basis)" means any Scheduled Trading Day on which (i) 

in respect of any Indices other than Composite Indices, each Exchange and each Related 

Exchange are open for trading during their respective regular trading sessions in respect of such 

Indices, notwithstanding any such Exchange or Related Exchange closing prior to its Scheduled 

Closing Time and (ii) in respect of any Composite Indices, (a) the Index Sponsor publishes the 

level of such Composite Indices and (b) each Related Exchange (if any) is open for trading 

during its regular trading session in respect of such Composite Indices, notwithstanding any such 

Related Exchange closing prior to its Scheduled Closing Time. 

"Exchange Business Day (Per Index Basis)" means: 

(a) in the case of any Composite Index, any Scheduled Trading Day on which (i) the Index 

Sponsor publishes the level of such Composite Index; and (ii) the Related Exchange is 

open for trading during its regular trading session, notwithstanding such Related 

Exchange closing prior to its Scheduled Closing Time; and 

(b) in any other case, any Scheduled Trading Day on which the relevant Exchange and 

Related Exchange in respect of such Index are open for trading during their respective 

regular trading session(s), notwithstanding any such Exchange or Related Exchange 

closing prior to their Scheduled Closing Time. 

"Exchange Business Day (Single Index Basis)" means any Scheduled Trading Day on which (i) 

in respect of an Index other than a Composite Index, the relevant Exchange and the relevant 

Related Exchange, if any, are open for trading during their regular trading session(s), 

notwithstanding any such relevant Exchange or relevant Related Exchange closing prior to its 

Scheduled Closing Time and (ii) in respect of a Composite Index (a) the relevant Index Sponsor 

publishes the level of such Composite Index and (b) the relevant Related Exchange, if any, is 

open for trading during their regular trading session in respect of such Composite Index, 

notwithstanding such Related Exchange closing prior to its Scheduled Closing Time. 

"Exchange Disruption" means: 

(a) in the case of any Composite Index, any event (other than an Early Closure) that disrupts 

or impairs (as determined by the Calculation Agent) the ability of market participants in 

general to effect transactions in, or obtain market values for (A) any Component Security 

on the Exchange in respect of such Component Security; or (B) in futures or options 

contracts relating to such Index on the Related Exchange; and 

(b) in the case of any Index which is not a Composite Index, any event (other than an Early 

Closure) that disrupts or impairs (as determined by the Calculation Agent) the ability of 

market participants in general (A) to effect transactions in, or obtain market values for 

on any relevant Exchange(s) in securities that comprise 20 per cent. or more of the level 

of the relevant Index, or (B) to effect transactions in, or obtain market values for, futures 

or options contracts relating to the relevant Index on any relevant Related Exchange. 

"Hedging Disruption" means that the Issuer, and/or any of its Affiliates is unable, after using 

commercially reasonable efforts, to (A) acquire, establish, re-establish, substitute, maintain, 

unwind or dispose of any transaction(s) or asset(s) or any futures or options contract(s) it deems 

necessary to hedge the equity price risk or any other relevant price risk including but not limited 

to the currency risk of the Issuer or issuing and performing its obligations with respect to the 

Notes, or (B) freely realise, recover, remit, receive, repatriate or transfer the proceeds of any such 

transaction(s) or asset(s) or futures or option contract(s) or any relevant hedge positions relating 

to an Index. 

"Hedging Shares" means the number of securities comprised in an Index that the Issuer and/or 

any of its Affiliates deems necessary to hedge the equity or other price risk of entering into and 

performing its obligations with respect to the Notes. 



 

183 

 

"Increased Cost of Hedging" means that the Issuer and/or any of its respective Affiliates would 

incur a materially increased (as compared with circumstances existing on the Trade Date) amount 

of tax, duty, expense or fee (other than brokerage commissions) to (A) acquire, establish, re-

establish, substitute, maintain, unwind or dispose of any transaction(s) or asset(s) it deems 

necessary to hedge the market risk (including, without limitation, equity price risk, foreign 

exchange risk and interest rate risk) of the Issuer issuing and performing its obligations with 

respect to the Notes, or (B) realise, recover or remit the proceeds of any such transaction(s) or 

asset(s), provided that any such materially increased amount that is incurred solely due to the 

deterioration of the creditworthiness of the Issuer and/or any of its respective Affiliates shall not 

be deemed an Increased Cost of Hedging. 

"Increased Cost of Stock Borrow" means that the Issuer and/or any of its Affiliates would incur 

a rate to borrow any security comprised in an Index that is greater than the Initial Stock Loan 

Rate. 

"Index" and "Indices" mean, subject to adjustment in accordance with these Index Linked 

Conditions, the index or indices specified in the applicable Final Terms and related expressions 

shall be construed accordingly. 

"Index Correction Period" means (i) the period specified in the applicable Final Terms, or (ii) if 

none is so specified, one Settlement Cycle. 

"Index Sponsor" means, in relation to an Index, the corporation or other entity that (a) is 

responsible for setting and reviewing the rules and procedures and the methods of calculation and 

adjustments, if any, related to such Index and (b) announces (directly or through an agent) the 

level of such Index on a regular basis during each Scheduled Trading Day, which as of the Issue 

Date is the index sponsor specified for such Index in the applicable Final Terms. 

"Initial Stock Loan Rate" means, in respect of a security comprised in an Index, the initial stock 

loan rate specified in relation to such security in the applicable Final Terms. 

"Intraday Level" means, in respect of an Index and any time on a Scheduled Trading Day, the 

level of such Index at such time on such day as determined by the Calculation Agent, subject as 

provided in Index Linked Condition 2 (Adjustments to an Index). 

"Loss of Stock Borrow" means that the Issuer and/or any affiliate is unable, after using 

commercially reasonable efforts, to borrow (or maintain a borrowing of) any securities 

comprised in an Index in an amount equal to the Hedging Shares at a rate equal to or less than the 

Maximum Stock Loan Rate. 

"Maximum Stock Loan Rate" means, in respect of a security comprised in an Index, the 

Maximum Stock Loan Rate specified in the applicable Final Terms. 

"Observation Date" means each date specified as an Observation Date in the applicable Final 

Terms, or if any such date is not a Scheduled Trading Day, the immediately following Scheduled 

Trading Day unless, in the opinion of the Calculation Agent, any such day is a Disrupted Day.  If 

any such day is a Disrupted Day, then the provisions relating to "Omission", "Postponement" or 

"Modified Postponement", as the case may be, contained in the definition of "Averaging Date" 

shall apply mutatis mutandis as if references in such provisions to "Averaging Date" were to 

"Observation Date". 

"Observation Period" means the period specified as the Observation Period in the applicable 

Final Terms. 

"Optional Additional Disruption Event " means any of Increased Cost of Hedging, Increased 

Cost of Stock Borrow and/or Loss of Stock Borrow, in each case if specified in the applicable 

Final Terms. 

"Related Exchange" means, in relation to an Index, each exchange or quotation system on which 

option contracts or futures contracts relating to such Index are traded, or each exchange or 

quotation system specified as such for such Index in the applicable Final Terms, any successor to 

such exchange or quotation system or any substitute exchange or quotation system to which 
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trading in futures or options contracts relating to such Index has temporarily relocated (provided 

that the Calculation Agent has determined that there is comparable liquidity relative to the 

futures or options contracts relating to such Index on such temporary substitute exchange or 

quotation system as on the original Related Exchange), provided that where "All Exchanges" is 

specified as the Related Exchange in the applicable Final Terms, "Related Exchange" shall 

mean each exchange or quotation system where trading has a material effect (as determined by 

the Calculation Agent) on the overall market for futures or options contracts relating to such 

Index. 

"Scheduled Closing Time" means, in respect of an Exchange or Related Exchange and a 

Scheduled Trading Day, the scheduled weekday closing time of such Exchange or Related 

Exchange on such Scheduled Trading Day, without regard to after hours or any other trading 

outside of the regular trading session hours subject as provided in "Valuation Time" below. 

"Scheduled Strike Date" means any original date that, but for the occurrence of an event 

causing a Disrupted Day, would have been the Strike Date. 

"Scheduled Trading Day" means either (i) in the case of a single Index, Scheduled Trading Day 

(Single Index Basis) or (ii) in the case of a Basket of Indices, (a) Scheduled Trading Day (All 

Indices Basis) or (b) Scheduled Trading Day (Per Index Basis), in each case as specified in the 

applicable Final Terms, provided that if no such specification is made in the applicable Final 

Terms, Scheduled Trading Day (All Indices Basis) shall apply. 

"Scheduled Trading Day (All Indices Basis)" means (i) in respect of any Index which is not a 

Composite Index, any day on which each Exchange and each Related Exchange in respect of 

each such Index are scheduled to be open for trading during their respective regular trading 

session(s), and (ii) in respect of any Composite Index, any day on which (a) the Index Sponsor is 

scheduled to publish the level of such Composite Index and (b) each Related Exchange is 

scheduled to be open for trading during its regular trading session in respect of such Composite 

Index. 

"Scheduled Trading Day (Per Index Basis)" means: 

(a) in respect of any Composite Index, any day on which (i) the Index Sponsor is scheduled 

to publish the level of such Index; and (ii) the Related Exchange is scheduled to be open 

for trading for its regular trading session; and 

(b) in any other case, any day on which the relevant Exchange and Related Exchange in 

respect of such Index are scheduled to be open for trading for their respective regular 

trading session(s). 

"Scheduled Trading Day (Single Index Basis)" means any day on which (i) in respect of an 

Index other than a Composite Index, the relevant Exchange and the relevant Related Exchange, if 

any, are scheduled to be open for trading during their respective regular trading session(s), and 

(ii) in respect of a Composite Index (a) the relevant Index Sponsor is scheduled to publish the 

level of such Composite Index and (b) the relevant Related Exchange, if any, is scheduled to be 

open for trading during its regular trading session in respect of such Composite Index. 

"Scheduled Valuation Date" means any original date that, but for the occurrence of an event 

causing a Disrupted Day, would have been a Valuation Date. 

"Screen Page" means the page specified in the applicable Final Terms, or any successor page or 

service thereto. 

"Settlement Cycle" means, in respect of an Index, the period of Clearance System Days 

following a trade in the security comprising such Index on the Exchange in which settlement will 

customarily occur according to the rules of such Exchange. 
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"Settlement Price" means, unless otherwise specified in the applicable Final Terms, and subject 

as referred to in "Strike Date", "Averaging Date", "Observation Date" or "Valuation Date", as 

the case may be: 

(a) in the case of Index Linked Notes relating to a single Index, an amount equal to the 

official closing level of the Index or, in relation to a Composite Index, the official 

closing level of such Index as published by the relevant Index Sponsor, in each case as 

determined by the Calculation Agent or, if so specified in the applicable Final Terms, the 

level of the Index determined by the Calculation Agent as set out in the applicable Final 

Terms at the Valuation Time on (A) if Averaging is not specified in the applicable Final 

Terms, the relevant Settlement Price Date or (B) if Averaging is specified in the 

applicable Final Terms, an Averaging Date; and 

(b) in the case of Index Linked Notes relating to a Basket of Indices and in respect of each 

Index comprising the Basket of Indices, an amount equal to the official closing level of 

such Index or, in relation to a Composite Index, the official closing level of such Index 

as published by the relevant Index Sponsor, in each case as determined by the 

Calculation Agent or, if so specified in the applicable Final Terms, the level of such 

Index determined by the Calculation Agent as set out in the applicable Final Terms at the 

Valuation Time on (A) if Averaging is not specified in the applicable Final Terms, the 

relevant Settlement Price Date or (B) if Averaging is specified in the applicable Final 

Terms, an Averaging Date and, in either case, multiplied by the relevant Weighting; 

"Settlement Price Date" means the Strike Date, an Observation Date or the Valuation Date as 

the case may be. 

"Specified Maximum Days of Disruption" means eight (8) Scheduled Trading Days or such 

other number of Scheduled Trading Days specified in the applicable Final Terms. 

"Strike Date" means the Strike Date specified in the applicable Final Terms or, if such day is not 

a Scheduled Trading Day, the immediately succeeding Scheduled Trading Day unless, in the 

opinion of the Calculation Agent, such day is a Disrupted Day.  If such day is a Disrupted Day, 

then: 

(a) in the case of Index Linked Notes relating to a single Index, the Strike Date shall be the 

first succeeding Scheduled Trading Day that is not a Disrupted Day, unless each of the 

number of consecutive Scheduled Trading Days equal to the Specified Maximum Days 

of Disruption immediately following the Scheduled Strike Date is a Disrupted Day.  In 

that case, (i) the last such consecutive Scheduled Trading Day shall be deemed to be the 

Strike Date, notwithstanding the fact that such day is a Disrupted Day, and (ii) the 

Calculation Agent shall determine the relevant level or price by determining the level of 

the Index as of the Valuation Time on the last such consecutive Scheduled Trading Day 

in accordance with the formula for and method of calculating the Index last in effect 

prior to the occurrence of the first Disrupted Day using the Exchange traded or quoted 

price as of the Valuation Time on the last such consecutive Scheduled Trading Day of 

each security comprised in the Index (or, if an event giving rise to a Disrupted Day has 

occurred in respect of the relevant security on the last such consecutive Scheduled 

Trading Day, its good faith estimate of the value for the relevant security as of the 

Valuation Time on the last such consecutive Scheduled Trading Day); or 

(b) in the case of Index Linked Notes relating to a Basket of Indices, the Strike Date for each 

Index, not affected by the occurrence of a Disrupted Day shall be the Scheduled Strike 

Date, and the Strike Date for each Index, affected (each an "Affected Item") by the 

occurrence of a Disrupted Day shall be the first succeeding Scheduled Trading Day that 

is not a Disrupted Day relating to the Affected Item unless each of the number of 

consecutive Scheduled Trading Days equal to the Specified Maximum Days of 

Disruption immediately following the Scheduled Strike Date is a Disrupted Day relating 

to the Affected Item.  In that case, (i) the last such consecutive Scheduled Trading Day 

shall be deemed to be the Strike Date for the Affected Item, notwithstanding the fact that 

such day is a Disrupted Day, and (ii) the Calculation Agent shall determine the relevant 

level or price using, in relation to the Affected Item, the level or value as applicable, 
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using the level of that Index as of the Valuation Time on the last such consecutive 

Scheduled Trading Day in accordance with the formula for and method of calculating 

that Index last in effect prior to the occurrence of the first Disrupted Day using the 

Exchange traded or quoted price as of the Valuation Time on the last such consecutive 

Scheduled Trading Day of each security comprised in that Index (or, if an event giving 

rise to a Disrupted Day has occurred in respect of the relevant security on the last such 

consecutive Scheduled Trading Day, its good faith estimate of the value for the relevant 

security as of the Valuation Time on the last such consecutive Scheduled Trading Day) 

and otherwise in accordance with the above provisions. 

"Strike Day" means each date specified as such in the applicable Final Terms and, if Averaging 

Date Consequences are specified as applicable in the applicable Final Terms, the provisions 

contained in the definition of "Averaging Date" shall apply mutatis mutandis as if references in 

such provisions to "Averaging Date" were to "Strike Day". 

"Strike Period" means the period specified as such in the applicable Final Terms. 

"Trading Disruption " means: 

(a) in the case of a Composite Index, any suspension of or limitation imposed on trading by 

the relevant Exchange or Related Exchange or otherwise and whether by reason of 

movements in price exceeding limits permitted by the relevant Exchange or Related 

Exchange or otherwise: (i) relating to any Component Security on the Exchange in 

respect of such Component Security; or (ii) in futures or options contracts relating to the 

Index on the Related Exchange; and 

(b) in the case of an Index which is not a Composite Index, any suspension of or limitation 

imposed on trading by the relevant Exchange or Related Exchange or otherwise and 

whether by reason of movements in price exceeding limits permitted by the relevant 

Exchange or Related Exchange or otherwise (a) relating to securities that comprise 20 

per cent. or more of the level of such Index on any relevant Exchange(s) or (b) in futures 

or options contracts relating to such Index on any relevant Related Exchange. 

"Valuation Date" means the Interest Valuation Date and/or the Redemption Valuation Date, as 

the case may be, specified in the applicable Final Terms or, if such day is not a Scheduled 

Trading Day, the immediately succeeding Scheduled Trading Day unless, in the opinion of the 

Calculation Agent, such day is a Disrupted Day.  If such day is a Disrupted Day, then: 

(a) in the case of Index Linked Notes relating to a single Index, the Valuation Date shall be 

the first succeeding Scheduled Trading Day that is not a Disrupted Day, unless each of 

the number of consecutive Scheduled Trading Days equal to the Specified Maximum 

Days of Disruption immediately following the Scheduled Valuation Date is a Disrupted 

Day.  In that case, (i) the last such consecutive Scheduled Trading Day shall be deemed 

to be the Valuation Date, notwithstanding the fact that such day is a Disrupted Day, and 

(ii) the Calculation Agent shall determine the relevant level, price, value or amount by 

determining the level of the Index as of the Valuation Time on the last such consecutive 

Scheduled Trading Day in accordance with the formula for and method of calculating 

the Index last in effect prior to the occurrence of the first Disrupted Day using the 

Exchange traded or quoted price as of the Valuation Time on the last such consecutive 

Scheduled Trading Day of each security comprised in the Index (or, if an event giving 

rise to a Disrupted Day has occurred in respect of the relevant security on the last such 

consecutive Scheduled Trading Day, its good faith estimate of the value for the relevant 

security as of the Valuation Time on the last such consecutive Scheduled Trading Day); 

or 

(b) in the case of Index Linked Notes relating to a Basket of Indices, the Valuation Date for 

each Index, not affected by the occurrence of a Disrupted Day shall be the Scheduled 

Valuation Date, and the Valuation Date for each Index, affected (each an "Affected 

Item") by the occurrence of a Disrupted Day shall be the first succeeding Scheduled 

Trading Day that is not a Disrupted Day relating to the Affected Item unless each of the 

number of consecutive Scheduled Trading Days equal to the Specified Maximum Days 
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of Disruption immediately following the Scheduled Valuation Date is a Disrupted Day 

relating to the Affected Item.  In that case, (i) the last such consecutive Scheduled 

Trading Day shall be deemed to be the Valuation Date for the Affected Item, 

notwithstanding the fact that such day is a Disrupted Day, and (ii) the Calculation Agent 

shall determine the relevant level, price, value or amount using, in relation to the 

Affected Item, the level or value as applicable, determined using the level of that Index 

as of the Valuation Time on the last such consecutive Scheduled Trading Day in 

accordance with the formula for and method of calculating that Index last in effect prior 

to the occurrence of the first Disrupted Day using the Exchange traded or quoted price as 

of the Valuation Time on the last such consecutive Scheduled Trading Day of each 

security comprised in that Index (or, if an event giving rise to a Disrupted Day has 

occurred in respect of the relevant security on the last such consecutive Scheduled 

Trading Day, its good faith estimate of the value for the relevant security as of the 

Valuation Time on the last such consecutive Scheduled Trading Day) and otherwise in 

accordance with the above provisions. 

"Valuation Time" means: 

(a) the Interest Valuation Time or the Valuation Time, as the case may be, specified in the 

applicable Final Terms; or 

(b) if not specified in the applicable Final Terms: 

(x) in the case of a Composite Index, means in respect of such Index: (i) for the 

purposes of determining whether a Market Disruption Event has occurred: (a) in 

respect of any Component Security, the Scheduled Closing Time on the 

Exchange in respect of such Component Security, and (b) in respect of any 

options contracts or futures contracts on the Index, the close of trading on the 

Related Exchange; and (ii) in all other circumstances, the time at which the 

official closing level of the Index is calculated and published by the Index 

Sponsor; or 

(y) in the case of any Index which is not a Composite Index, means the Scheduled 

Closing Time on the Exchange on the relevant date.  If the Exchange closes 

prior to its Scheduled Closing Time and the specified Interest Valuation Time or 

Valuation Time, as the case may be, is after the actual closing time for its 

regular trading session, then the Interest Valuation Time or Valuation Time, as 

the case may be, shall be such actual closing time. 

8. Custom Index 

Index Linked Conditions 9 to 14 apply if "Custom Index" is specified as applicable in the 

applicable Final Terms for Exempt Notes only.  In the event of any inconsistency between the 

provisions of Index Linked Conditions 9 to 14 and the other Index Linked Conditions, the 

provisions of Index Linked Conditions 9 to 14 shall prevail for the purposes of the Exempt 

Notes. 

9. Adjustments to a Custom Index and Custom Index Disruption 

9.1 Successor Index Sponsor Calculates and Reports an Index 

If a relevant Custom Index is (i) not calculated and announced by the Index Sponsor but is 

calculated and announced by a successor sponsor (the "Successor Custom Index Sponsor") 

acceptable to the Calculation Agent, or (ii) replaced by a successor custom index using, in the 

determination of the Calculation Agent, the same or a substantially similar formula for and 

method of calculation as used in the calculation of that Custom Index, then in each case that 

custom index (the "Successor Custom Index") will be deemed to be the Custom Index. 

9.2 Modification and Cessation of Calculation of a Custom Index and Custom Index Disruption 

If (i) on or prior to the Strike Date, the last Valuation Date, the last Observation Date or the last 

Averaging Date, the relevant Index Sponsor makes or announces that it will make a material 
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change in the formula for or the method of calculating a relevant Custom Index or in any other 

way materially modifies that Custom Index (other than a modification prescribed in that formula 

or method to maintain that Custom Index in the event of changes in constituent components and 

capitalisation, contracts or commodities and other routine events) (a "Custom Index 

Modification "), or permanently cancels a relevant Custom Index and no Successor Custom 

Index exists (a "Custom Index Cancellation"), or (ii) on the Strike Date, a Valuation Date, an 

Observation Date or an Averaging Date, the Index Sponsor or (if applicable) the Successor 

Custom Index Sponsor fails to calculate and announce a relevant Custom Index or it is not a 

Custom Index Business Day (a "Custom Index Disruption Event" and, together with a Custom 

Index Modification and a Custom Index Cancellation, each a "Custom Index Adjustment 

Event"), then: 

(a) in the case of Custom Index Linked Notes relating to a single Custom Index where 

Scheduled Custom Index Business Days (Single Custom Index Basis) is specified as 

applicable in the applicable Final Terms, then: 

(i) if the Custom Index Adjustment Event is a Custom Index Disruption Event 

which occurs or is occurring on the last Valuation Date, last Averaging Date or 

last Observation Date, then such Valuation Date, Averaging Date or 

Observation Date, as the case may be, shall be the first succeeding Scheduled 

Custom Index Business Day on which a Custom Index Disruption Event is not 

occurring, unless there is a Custom Index Disruption Event on each of the 

number of consecutive Scheduled Custom Index Business Days equal to the 

Specified Maximum Days of Disruption immediately following the scheduled 

Valuation Date, Averaging Date or Observation Date, as the case may be, in 

which case the last such consecutive Scheduled Custom Index Business Day 

shall be deemed to be the Valuation Date, Averaging Date or Observation Date, 

as the case may be, notwithstanding the Custom Index Disruption Event and the 

Calculation Agent shall determine the relevant level, value or price by using 

commercially reasonable efforts to determine the level of the Custom Index as 

of the Valuation Time on the last such consecutive Scheduled Custom Index 

Business Day in accordance with the formulae for and method of calculating the 

Custom Index last in effect prior to the occurrence of the Custom Index 

Disruption Event and using its good faith estimate of the value for the 

components of the Custom Index; 

(ii)  following a Custom Index Modification or Custom Index Cancellation at any 

time or a Custom Index Disruption Event (which in the latter case occurs or is 

occurring on the Strike Date, an Averaging Date (other than the last Averaging 

Date), an Observation Date (other than the last Observation Date) or a Valuation 

Date (other than the last Valuation Date), the Calculation Agent shall determine 

if such Custom Index Adjustment Event has a material effect on the Notes and, 

if so: 

(A) if  the Custom Index Adjustment Event is a Custom Index Disruption 

Event which occurs or is occurring on the Strike Date, an Averaging 

Date or Observation Date, the Calculation Agent may determine that 

the Strike Date, relevant Averaging Date or Observation Date, as the 

case may be, shall be the first succeeding Scheduled Custom Index 

Business Day (in the case of the Strike Date) or Valid Date (in the case 

of an Averaging Date or Observation Date, as the case may be) unless 

there is a Custom Index Disruption Event on each of the number of 

consecutive Scheduled Custom Index Business Days equal to the 

Specified Maximum Days of Disruption immediately following the 

scheduled Strike Date, Averaging Date or Observation Date, as the case 

may be, in which case the Calculation Agent may determine that the 

last such consecutive Scheduled Custom Index Business Day shall be 

deemed to be the Strike Date, Averaging Date or Observation Date, as 

the case may be (irrespective, in the case of an Averaging Date or 

Observation Date, of whether that last consecutive Scheduled Custom 

Index Business Day is already an Averaging Date or Observation Date, 
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as the case may be) and may determine the relevant level, value or price 

by using commercially reasonable efforts to determine a level of the 

Custom Index as of the Valuation Time on the last such consecutive 

Scheduled Custom Index Business Day in accordance with the formulae 

for and method of calculating the Custom Index last in effect prior to 

the occurrence of the Custom Index Disruption Event and using its 

good faith estimate of the value for the components of the Custom 

Index; or 

(B) the Calculation Agent may use commercially reasonable efforts to 

select a successor index with a substantially similar strategy as the 

original Custom Index and, upon selection of such index, the 

Calculation Agent shall promptly notify the Noteholders and such index 

shall become the Successor Custom Index and shall be deemed to be 

the "Custom Index" for the purpose of the Notes and the Calculation 

Agent will make such adjustment, if any, to one or more of the terms of 

the Notes as the Calculation Agent in its sole and absolute discretion 

determines appropriate; or 

(C) the Calculation Agent may determine in its sole and absolute discretion 

such other appropriate adjustments, if any, to be made to the terms of 

the Notes to account for the Custom Index Adjustment Event and 

determine the effective date of those adjustments; or 

(D) unless Delayed Redemption on the Occurrence of Custom Index 

Adjustment Event is specified as being applicable in the applicable 

Final Terms, the Calculation Agent may require the Issuer to redeem 

the Notes in which case it will so notify the Issuer and the Issuer will 

give notice to Noteholders in accordance with Condition 16.  If the 

Notes are so redeemed the Issuer will pay an amount to each 

Noteholder in respect of each redeemed Note being redeemed at an 

amount equal to the fair market value of each Note, taking into account 

the Custom Index Adjustment Event, less the cost to the Issuer and/or 

its Affiliates of unwinding any underlying related hedging 

arrangements, all as determined by the Calculation Agent in its sole and 

absolute discretion.  Payments will be made in such manner as shall be 

notified to the Noteholders in accordance with Condition 16; or 

(E) if Delayed Redemption on the Occurrence of Custom Index Adjustment 

Event is specified as being applicable in the applicable Final Terms, the 

Calculation Agent shall calculate the fair market value of each Note 

taking into account the Custom Index Adjustment Event less the cost to 

the Issuer and/or its Affiliates of unwinding any underlying related 

hedging arrangements (the "Calculated Custom Index Adjustment 

Event Amount") as soon as practicable following the occurrence of the 

Custom Index Adjustment Event (the "Calculated Custom Index 

Adjustment Event Amount Determination Date") and on the 

Maturity Date shall redeem each Note at an amount calculated by the 

Calculation Agent equal to the Calculated Custom Index Adjustment 

Event Amount plus interest accrued from and including the Calculated 

Custom Index Adjustment Event Amount Determination Date to but 

excluding the Maturity Date at a rate equal to the Issuer's funding cost 

at such time; or 

(F) in the case of a Custom Index Modification which occurs on the last 

Valuation Date, last Averaging Date or last Observation Date only, the 

Calculation Agent may elect to calculate the level of the Custom Index, 

using in lieu of the published level for the Custom Index as of the 

Valuation Date, Averaging Date or Observation Date, as the case may 

be, the level of the Custom Index as of that date determined by the 

Calculation Agent in accordance with the formula for and method of 
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calculating the Custom Index last in effect prior to the Custom Index 

Modification but using only those components that comprised the 

Custom Index prior to the Custom Index Modification. 

(b) in the case of Custom Index Linked Notes relating to a Basket of Custom Indices where 

Scheduled Custom Index Business Days (All Custom Indices Basis) is specified as 

applicable in the applicable Final Terms, then: 

(i) if the Custom Index Adjustment Event is a Custom Index Disruption Event 

which occurs or is occurring in respect of any Custom Index (each an "Affected 

Custom Index") on the last Valuation Date, last Averaging Date or last 

Observation Date, then such Valuation Date, Averaging Date or Observation 

Date, as the case may be, for all Custom Indices in the Basket of Custom Indices 

shall be the first succeeding Scheduled Custom Index Business Day on which a 

Custom Index Disruption Event is not occurring in respect of any of the Custom 

Indices in the Basket of Custom Indices, unless there is a Custom Index 

Disruption Event in respect of any one of the Custom Indices in the Basket of 

Custom Indices on each of the number of consecutive Scheduled Custom Index 

Business Days equal to the Specified Maximum Days of Disruption 

immediately following the scheduled Valuation Date, Averaging Date or 

Observation Date, as the case may be, in which case the last such consecutive 

Scheduled Custom Index Business Day shall be deemed to be the Valuation 

Date, Averaging Date or Observation Date, as the case may be, for all Custom 

Indices in the Basket of Custom Indices, notwithstanding the Custom Index 

Disruption Event in respect of an Affected Custom Index and the Calculation 

Agent shall determine the relevant level, value or price by using (X) in respect 

of any Custom Index which is not an Affected Custom Index, the method 

provided for in these Index Linked Conditions and (Y) in respect of any Custom 

Index in the Basket of Custom Indices which is an Affected Custom Index, 

commercially reasonable efforts to determine the level of the relevant Custom 

Index as of the Valuation Time on the last such consecutive Scheduled Custom 

Index Business Day in accordance with the formulae for and method of 

calculating the relevant Custom Index last in effect prior to the occurrence of the 

Custom Index Disruption Event and using its good faith estimate of the value 

for the components of the Custom Index; 

(ii)  following a Custom Index Modification or Custom Index Cancellation at any 

time or a Custom Index Disruption Event (which in the latter case occurs or is 

occurring on the Strike Date, an Averaging Date (other than the last Averaging 

Date), an Observation Date (other than the last Observation Date) or a Valuation 

Date (other than the last Valuation Date) the Calculation Agent shall determine 

if such Custom Index Adjustment Event has a material effect on the Notes and, 

if so: 

(A) if the Custom Index Adjustment Event is a Custom Index Disruption 

Event which occurs or is occurring on the Strike Date, an Averaging 

Date or Observation Date, the Calculation Agent may determine that 

the Strike Date, relevant Averaging Date or Observation Date, as the 

case may be, for all Custom Indices in the Basket of Custom Indices 

shall be the first succeeding Scheduled Custom Index Business Day (in 

the case of the Strike Date) or Valid Date (in the case of an Averaging 

Date or Observation Date, as the case may be) on which a Custom 

Index Disruption Event is not occurring in respect of any Custom Index 

(each an "Affected Custom Index") comprised in the Basket of 

Custom Indices unless there is a Custom Index Disruption Event on 

each of the number of consecutive Scheduled Custom Index Business 

Days equal to the Specified Maximum Days of Disruption immediately 

following the scheduled Strike Date, Averaging Date or Observation 

Date, as the case may be, in which case the Calculation Agent may 

determine that the last such consecutive Scheduled Custom Index 

Business Day shall be deemed to be the Strike Date, Averaging Date or 
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Observation Date, as the case may be (irrespective, in the case of an 

Averaging Date or Observation Date, of whether that last consecutive 

Scheduled Custom Index Business Day is already an Averaging Date or 

Observation Date, as the case may be) for all Custom Indices in the 

Basket of Custom Indices and may determine the relevant level, value 

or price by using (X) in respect of any Custom Index in the Basket of 

Custom Indices which is not an Affected Custom Index, the method 

provided for in these Index Linked Conditions and (Y) in respect of any 

Custom Index in the Basket of Custom Indices which is an Affected 

Custom Index, commercially reasonable efforts to determine a level of 

the relevant Custom Index as of the Valuation Time on the last such 

consecutive Scheduled Custom Index Business Day in accordance with 

the formulae for and method of calculating the relevant Custom Index 

last in effect prior to the occurrence of the Custom Index Disruption 

Event and using its good faith estimate of the value for the components 

of the Custom Index; or 

(B) the Calculation Agent may use commercially reasonable efforts to 

select a successor index with a substantially similar strategy as the 

original Custom Index and, upon selection of such index, the 

Calculation Agent shall promptly notify the Noteholders and such index 

shall become the Successor Custom Index and shall be deemed to be a 

"Custom Index" for the purpose of the Notes and the Calculation 

Agent will make such adjustment, if any, to one or more of the terms of 

the Notes as the Calculation Agent in its sole and absolute discretion 

determines appropriate; or 

(C) the Calculation Agent may determine in its sole and absolute discretion 

such other appropriate adjustments, if any, to be made to the terms of 

the Notes to account for the Custom Index Adjustment Event and 

determine the effective date of those adjustments; or 

(D) unless Delayed Redemption on the Occurrence of Custom Index 

Adjustment Event is specified as being applicable in the applicable 

Final Terms, the Calculation Agent may require the Issuer to redeem 

the Notes in which case it will so notify the Issuer and the Issuer will 

give notice to Noteholders in accordance with Condition16. If the Notes 

are so redeemed the Issuer will pay an amount to each Noteholder in 

respect of each redeemed Note being redeemed at an amount equal to 

the fair market value of each Note, taking into account the Custom 

Index Adjustment Event, less the cost to the Issuer and/or its Affiliates 

of unwinding any underlying related hedging arrangements, all as 

determined by the Calculation Agent in its sole and absolute discretion.  

Payments will be made in such manner as shall be notified to the 

Noteholders in accordance with Condition 16; or 

(E) if Delayed Redemption on the Occurrence of Custom Index Adjustment 

Event is specified as being applicable in the applicable Final Terms, the 

Calculation Agent shall calculate the fair market value of each Note 

taking into account the Custom Index Adjustment Event less the cost to 

the Issuer and/or its Affiliates of unwinding any underlying related 

hedging arrangements (the "Calculated Custom Index Adjustment 

Event Amount") as soon as practicable following the occurrence of the 

Custom Index Adjustment Event (the "Calculated Custom Index 

Adjustment Event Amount Determination Date") and on the 

Maturity Date shall redeem each Note at an amount calculated by the 

Calculation Agent equal to the Calculated Custom Index Adjustment 

Event Amount plus interest accrued from and including the Calculated 

Custom Index Adjustment Event Amount Determination Date to but 

excluding the Maturity Date at a rate equal to the Issuer's funding cost 

at such time; or 
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(F) in the case of a Custom Index Modification which occurs in respect of a 

Custom Index in the Basket of Custom Indices which occurs on the last 

Valuation Date, last Averaging Date or last Observation Date only, the 

Calculation Agent may elect to calculate the level of such Custom 

Index, using in lieu of the published level for the Custom Index as of 

the Valuation Date, Averaging Date or Observation Date, as the case 

may be, the level of the Custom Index as of that date determined by the 

Calculation Agent in accordance with the formula for and method of 

calculating the Custom Index last in effect prior to the Custom Index 

Modification but using only those components that comprised the 

Custom Index prior to the Custom Index Modification. 

(c) in the case of Custom Index Linked Notes relating to a Basket of Custom Indices where 

Scheduled Custom Index Business Days (Per Custom Index Basis) is specified as 

applicable in the applicable Final Terms, then: 

(i) if the Custom Index Adjustment Event is a Custom Index Disruption Event 

which occurs or is occurring on the last Valuation Date, last Averaging Date or 

last Observation Date, then the Valuation Date, Averaging Date or Observation 

Date, as the case may be, for each Custom Index not affected by the occurrence 

of the Custom Index Disruption Event shall be the scheduled last Valuation 

Date, last Averaging Date or last Observation Date, as the case may be, and the 

Valuation Date, Averaging Date or Observation Date, as the case may be, for 

each Custom Index in the Basket of Custom Indices affected by the Custom 

Index Disruption Event (each an "Affected Custom Index") shall be the first 

succeeding Scheduled Custom Index Business Day on which a Custom Index 

Disruption Event is not occurring in respect of such Affected Custom Index, 

unless there is a Custom Index Disruption Event on each of the number of 

consecutive Scheduled Custom Index Business Days equal to the Specified 

Maximum Days of Disruption immediately following the scheduled Valuation 

Date, Averaging Date or Observation Date, as the case may be, in which case 

the last such consecutive Scheduled Custom Index Business Day shall be 

deemed to be the Valuation Date, Averaging Date or Observation Date, as the 

case may be, for the relevant Affected Custom Index and the Calculation Agent 

shall determine the relevant level, value or price by using commercially 

reasonable efforts to determine the level of the relevant Affected Custom Index 

as of the Valuation Time on the last such consecutive Scheduled Custom Index 

Business Day in accordance with the formulae for and method of calculating the 

relevant Affected Custom Index last in effect prior to the occurrence of the 

Custom Index Disruption Event and using its good faith estimate of the value 

for the components of the Affected Custom Index; 

(ii)  following a Custom Index Modification or Custom Index Cancellation at any 

time or a Custom Index Disruption Event (which in the latter case occurs or is 

occurring on the Strike Date, an Averaging Date (other than the last Averaging 

Date), an Observation Date (other than the last Observation Date) or a Valuation 

Date (other than the last Valuation Date), the Calculation Agent shall determine 

if such Custom Index Adjustment Event has a material effect on the Notes and, 

if so: 

(A) if the Custom Index Adjustment Event is a Custom Index Disruption 

Event which occurs or is occurring on the Strike Date, an Averaging 

Date or Observation Date, the Calculation Agent may determine that 

the Strike Date, relevant Averaging Date or Observation Date, as the 

case may be, for each Custom Index in the Basket of Custom Indices 

not affected by the occurrence of the Custom Index Disruption Event 

shall be the scheduled Strike Date, Averaging Date or Observation Date, 

as the case may be, and the Strike Date, Averaging Date or Observation 

Date, as the case may be, for each Custom Index in the Basket of 

Custom Indices affected by the Custom Index Disruption Event (each 

an "Affected Custom Index") shall be the first succeeding Scheduled 
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Custom Index Business Day (in the case of the Strike Date) or Valid 

Date (in the case of an Averaging Date or Observation Date, as the case 

may be) on which a Custom Index Disruption Event is not occurring in 

respect of such Affected Custom Index unless there is a Custom Index 

Disruption Event on each of the number of consecutive Scheduled 

Custom Index Business Days equal to the Specified Maximum Days of 

Disruption immediately following the scheduled Strike Date, Averaging 

Date or Observation Date, as the case may be, in which case the 

Calculation Agent may determine that the last such consecutive 

Scheduled Custom Index Business Day shall be deemed to be the Strike 

Date, Averaging Date or Observation Date, as the case may be 

(irrespective, in the case of an Averaging Date or Observation Date, of 

whether that last consecutive Scheduled Custom Index Business Day is 

already an Averaging Date or Observation Date, as the case may be) for 

the relevant Affected Custom index and may determine the relevant 

level, value or price by using commercially reasonable efforts to 

determine a level of the relevant Affected Custom Index as of the 

Valuation Time on the last such consecutive Scheduled Custom Index 

Business Day in accordance with the formulae for and method of 

calculating the relevant Affected Custom Index last in effect prior to the 

occurrence of the Custom Index Disruption Event and using its good 

faith estimate of the value for the components of the Custom Index; or 

(B) the Calculation Agent may use commercially reasonable efforts to 

select a successor index with a substantially similar strategy as the 

original Custom Index and, upon selection of such index, the 

Calculation Agent shall promptly notify the Noteholders and such index 

shall become the Successor Custom Index and shall be deemed to be a 

"Custom Index" for the purpose of the Notes and the Calculation 

Agent will make such adjustment, if any, to one or more of the terms of 

the Notes as the Calculation Agent in its sole and absolute discretion 

determines appropriate; or 

(C) the Calculation Agent may determine in its sole and absolute discretion 

such other appropriate adjustments, if any, to be made to the terms of 

the Notes to account for the Custom Index Adjustment Event and 

determine the effective date of those adjustments; or 

(D) unless Delayed Redemption on the Occurrence of Custom Index 

Adjustment Event is specified as being applicable in the applicable 

Final Terms, the Calculation Agent may require the Issuer to redeem 

the Notes in which case it will so notify the Issuer and the Issuer will 

give notice to Noteholders in accordance with Condition 16 of the 

Terms and Conditions for the Notes.  If the Notes are so redeemed the 

Issuer will pay an amount to each Noteholder in respect of each 

redeemed Note being redeemed at an amount equal to the fair market 

value of a Note, taking into account the Custom Index Adjustment 

Event, less the cost to the Issuer and/or its Affiliates of unwinding any 

underlying related hedging arrangements, all as determined by the 

Calculation Agent in its sole and absolute discretion.  Payments will be 

made in such manner as shall be notified to the Noteholders in 

accordance with Condition 16 of the Terms and Conditions for the 

Notes; or 

(E) if Delayed Redemption on the Occurrence of Custom Index Adjustment 

Event is specified as being applicable in the applicable Final Terms, the 

Calculation Agent shall calculate the fair market value of each Note 

taking into account the Custom Index Adjustment Event less the cost to 

the Issuer and/or its Affiliates of unwinding any underlying related 

hedging arrangements (the "Calculated Custom Index Adjustment 

Event Amount") as soon as practicable following the occurrence of the 


