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This document constitutes a basegpectus "Base Prospectuy for the purposes of Directi@003/71/EC of the European
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Bank only approves this Base Prospectus as meeting the requirements imposed under Irish and EU law pursuant to the Prospectus
Directive. Such approval relates only to the Notes which are to be admitted to tradinegatated markeand/orwhich are to be

offered to the public in any member State of the European Economic Aré&EAg).

Applicationwill be made to the Irish Stock Exchange for the Nagssed under the Programme within 12 months of the date of this
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IMPORTANT NOTICES
Responsibility for this Bas@rospectus

Gawlingaccepts responsibility for the information contained in this Base Prospectus and the Final Terms
for each Tranche of Notes issued under the Programhaethe best of the knowledge@wling (who

has taken all reasonable care to enstinat 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 issuetth@ierms set out herein undéferms and
Conditions of the Notégthe"Conditions') asset out ina document specific to such Tranche called final
terms (the"Final Terms') or in a separate prospectus specific to such Tranche '(Brawdown
Prospectu$) as described undéiFinal Terms and Drawdown Prospectuselow.

This Base Prospectus t® be read in conjunction with all documents which amoiporated herein by
reference as described flbocuments Incorporated by Referehtelow. This Document shall be read
and construed on the basis that such documents are so incorporated and form part Bashis
Prospectus

ThisBase Prospectusomprises 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 amendavwentbeen
implemented in a Member State of the European Economic AredP(tbepectus Directive In relation

to each separate issue of Notes, the final offer price and the amount of such Notes will be determined by
the Isser and theDealerin accordance with prevailing market conditions at the time of the issue of the
Notes and will be set out in the relevant Final TeanBrawdown Prospectus

TheDealerhas not separately verified the information contained herehtccordngly, no representation,
warranty or undertaking, express or implied, is made and no responsibility is acceptediigatbeas
to the accuracy or completeness of the information contained inBémse Prospectusr any other
information provided bysawing in connection with the Programme or the Not&heDealeracceps no
liability in relation to the information contained in thiBase Prospectusr any other information
provided byGawlingin 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 thi8ase Prospectusr any further information supplied in connection with the
Programme or the Notes and, if given or made, saébrination or representation must not be relied
upon as having been authorised®gwlingor the Dealer.

In connection with the issue and sale of Notes, nel@@vling nor its Affiliates will, unless agreed to the
contrary in writing, act as a financialdviser to any Noteholder.

Neither thisBase Prospectusor 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 lyawling or the Dealer that any recipient of thiBase Prospectusr any other
information supplied in connection with the Programme should purchase any of the Habésinvestor
contemplating purchasing any of the Notes should make its own independstigation of the financial
condition and affairs, and its own appraisal of the creditworthiness, of the Isdueither thisBase
Prospectusnor any other information supplied in connection with the Programme or the Notes
constitutes an offer or invitaih by or on behalf oBawling or the Dealerto any person to subscribe for

or to purchase any of the Notes.

The delivery of thiBase Prospectudoes not at any time imply that the information contained herein
concerningGawling is correct at any time subquent to the date of thBase Prospectusr 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 SEmeddealer expressly des not
undertake to review the financial condition or affairs ®awling during the life of the Programme
Prospective investors should revievinter alia, the most recently published audited annual
uncorsolidated financial statements andnaudited sers@innual irterim unconsolidated financial
statements dbawling when deciding whether or not to purchase any of the Notes



This Base Prospectudoes not constitute, and may not be used for or in connection with, an offer to any
person to whom it is unlawful to makech offer or a solicitation by anyone not authorised so to act.

The distribution of thiBase Prospectuand the offer or sale of the Notes may be restricted by law in
certain jurisdictions Persons into whose possession Base Prospectusr any Notes come must inform
themselves about, and observe, any such restrictioims particular, there are restrictions on the
distribution of thisBase Prospectuand the offer or sale of the Notes in the European Economic Area
("EEA") (andcertain member states thereof), Japan and the United State$Ssbscription and Sdle
below).

The Notes have not been and will not be registered under the United States Securities Act of 1933, as
amended (th&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, ingheotBearer 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 ActRegulation S) (se€"Subscription and Salebelow).

ThisBase Prospectihas been prepared on the basis that, except to the extepasadpraph (ii) below

may apply, any offer of Notes in any Member State of the European Economic Area which has
implemented the Prospectus Directive (eachRalevant Member Stat¢ 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 No#scordingly any person making or intending to
make aroffer in that Relevant Member State of Notes which are the subject of an offering contemplated
in this Base Prospectuas completed by final terntg Drawdown Prospectui relation to the offer of

those Notes may only do so (i) in circumstances in wicbbligation arises for the Issuer tite 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 appdolve 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 #pedtus
Directive, provided thatany such prospectus has subsequently has been completed by finabterms
Drawdown Prospectuwhich specify that offers may be made other than pursuant to Article 3(2) of the
Prospectus Directive in that Relevant Membert&tauch offer is made in the period beginning and
ending on the dates specified for such purpose in such prospectus or final derBisawdown
Prospectusas applicable and the Issuer has consented in writing to its use for the purpose of such offer
Exept to the extent suiaragraph (i) above may apply, neither the Issuer tioe Dealer ha
authorised, nor do they authorise, the making of any offer of Notes in circumstances in which an
obligation arises for the Issuer ¢ine Dealer to publish or suppheent a prospectus for such offer.

FORWARD-LOOKING STATEMENTS

This BaseProspectus anthe documents incorporated by reference contain forleenking statements
Gawling Company Limitedand the Group (beinBCS Holding International Limitedogether withits
consolidated subsidiaries, th&roup") may also make forwarlboking statements in their audited
annual financial statements, in their interim financial statements, in their offering circulars, in press
releases and other written matésiand in oral statements made by their officers, directors or employees
to third parties Statements that are not historical facts, including statements abolsstieds and/or
Groups beliefs and expectations, are forwrdking statementsThese sitements are based on current
plans, estimates and projections, and therefore undue reliance should not be placed dfotherd
looking statements speak only as of the date they are made, asdubend the Group undertake no
obligation to updateyblicly 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

Gawlings unconsolidated financial statements for the years en@&d December 2012and

31 Decembef013 fave been prepared in accordance with international financial reporting standards
("IFRS") as adopted by the European Uniand the requirements of th@yprus Companies Law,
Cap.113 The Groufs fiscal year ends a3l December



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 EURID(0Gs 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 (eachRedevant Member Staté) in
circumstances where there is no exemption from the obligation under the Prospectus Directive to publish
a prospectusAny such offer is referred to in this Base Prospectus'&skblic Offer".

This Base Prospectus has been prepared osis 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
Issueri see"Consernit below.

If after the date of this Base Prospectus the Isstends 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 DirectiveSuch supplement will also set out provisions relating to the consent of the Issuer to
the use of thiBaseProspectus in connection with any Public Offer in any such additional Public Offer
Jurisdiction.

Consent

In the context of anPublic 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 tiratblic 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 yaoffer

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 jurisdictiony offer made without the consent of the

Issuer is unauthorised and neither the Issoer, 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 apeshich 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 whetfit 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) $pecific Consehtor subparagraph (b)General Conseftunder”Consert below) that
such consent:

0] 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 doxamw
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 referdeto above relates to Public Offers occurring within twelve months from the date of
this Base Prospectus.



Specific Consent and General Consent

Subject to the conditions set out above urid@mmon Conditions to Consénthe Issuer consents to the
use of his Base Prospectus in connection with a Public Offer of Notes in any Public Offer Jurisdiction
by:

Specific Consent:

0] the Dealer specified in the relevant Final Terms or Drawdown Prospectus;
(i) any financial intermediaries specified in the applicable FinaimEeor 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 GeneralConsent is specified in the relevant Final Terms or Drawdown Prospectus as applicable, any
other financial intermediary which:

® is authorised to make such offers under Directive 2004/39/EC of the European Parliament and of
the Council on markets in finantiamstruments, including under any applicable implementing
measure in each relevant jurisdictidM{FID "); 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) Abeeptance Statemeriy:

"We, [insert legal name of financialtermediary], refer to the [insert title of relevant Notes] (the
"Notes) described in the Final Terms dated [insert date] (tf@nal Terms') published by
Gawling Company Limite¢the"Issuer").

In consideation of tte Issuer offering to grant itsonsent to our use of the Base Prospectus (as
defined in the Final Terms) in connection with the offer of the Notes in [insert nhame(s) of
relevant Public Offer Jurisdiction(s)] during the Offer Period in accordance wittAtiteorised
Offeror Terms (as sgcified in the Base Prospectus), we accept the offer by the .IsSMer
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 $laale 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 qudragraphs (a)(ii) and (iii) and syaragraph (b), above,
are togetkr referred to herein as thauthorised 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 respgrisibiiny 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 BETWEN SUCH AUTHORISED



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 CBICERNED 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 WILIBE
RESPONSIBLE FOR SUCH INFORMATION NEITHER THE ISSUERNOR 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 Prospecilise 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 Natesprevailing market conditions at that tinhe 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 Investbe Issuer will nobe 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 infomation

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 construsgkther with the relevant Final Termsn 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 andiedrast 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 uh8abscription and Sdlebelow that this Base
Prospectus coains 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, ptieds 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 infaomar 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 dowhaih a

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 ofthem makes any representation or warranty or accepts any responsibility as to the accuracy or
completeness of the information contained in this Base Prospebleiher the delivery of this Base
Prospectus or any Final Terms nor the offering, sale aretglof 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
therehas been no adverse change, or any event reasonably likely to involve any adverse change, in the



prospects or financial or trading position of the Issuer since the date thereof or, if later, the date upon
which this Base Prospectus has been most recemplglemented 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.lawersons into whose possession this Base
Prospectus or any Final Terms comes are requirethdyssuer and the Dealer to inform themselves
about and to observe any such restrictioRer 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 athgr offe
material relating to the Notes, s&®ubscription and Sdle In particular, Notes have not been and will

not be registered under the United States Securities Act of 1933 (as amendé8g¢tirities Act’) and

Bearer Notes arsubject 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 constitutesearoofin 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 outstandiagyaone 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 inteuros at the date of the agreement to issue such Notes (calculated in accordance
with the provisons 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 Agreemenefised under'Subscription and

Salé.

Certain definitions

In this Base Prospectus, unless otherwise specified, referencédMtarder State' are references to a
Member State of the European Economic Area, referencld.&$', "U.S. dollars" or "dollars" are to

United States dollars, references"tUR" 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 May 1998 on the introduction of the euro, as amended and refererndegsian
Roubles', "Roubles' and"RUB" are to the lawful currency éfie Russia Federation.

Certain figures included in this Base Prospectus have been subject to rounding adjuatroerds)gly,
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.

Vi
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PROGRAMME SUMMARY

Summaries are made up of disclosure requirements knohElesents. TheseElements are numbered
in Sections AE (A.1- E.7).

This programmesummary contains all the Elements required to be included programmesummary
for these types of Notes and IssuerBecause some Elements are not required to be addressed, there may
begaps in the numbering sequence of the Elements.

Even though an Element may be required to be inserted ipréiggammesummary because of the type
of Notes and Issuer, it is possible that no relevant information can be given regarding the Element
this case a short description of the Element should be included iprdggammesummarywith the
mention of'Not Applicablé.

Words and expressions defined in tierms and Conditions of the Ndtdselow or elsewhere in this
Base Prospectus have the same meanings ipribggammesummary.

Section A- Introduction and warnings

Element | Title

Al Introduction: This programmesummary must be read as an introduction to this B
Prospectus and angecision to invest in the Notes should be based
consideration of the Base Prospectus as a whole, including
information incorporated by referenceFollowing the implementatio
of the Prospectus Directive (Directive 2003/71/EC) in each Men
Stateof the European Economic Area, no civil liability will attach to
Responsible Persons in any such Member State solely on the b
this programmesummary, including any translation thereof, unless
misleading, inaccurate or inconsistent wheradetogether with the
other parts of te Base Prospectus, including any informati
incorporated by reference or it does not provide, when read toge
with the other parts of this Base Prospectus, key information in ord
aid investors when considerinvghether to invest in the Ne¢ Where a
claim relating to the information contained in this Base Prospectt
brought before a court in a Member State of the European Econ
Area, the plaintiff may, under the national legislation of the Men
Statesbe required to bear the costs of translating the Base Prosps
before the legal proceedings are initiated.

A2 Consent: [General]/[Specific Consent]
[Issue-specific summary

[The Issuer consents to the use of this Base Prospectus in conr
with aPublic Offer of the Notes by any financial intermediary whicl
authorised to make such offers under the Markets in Fina
Instruments Directive (Directive 2004/39/EC) on the following basis

(a) the relevant Public Offer must occur during the period feort
including [A to but excluding fi(the "Offer Period");

(b) the relevant Authorised Offeror must publish an Acceptg
Statement, as contained in the Base Prospectus, on its w
[and satisfy the following additional conditionsA] ]

[The Issuer consento the use of this Base Prospectus in conneg
with a Public Offer of the Notes byA[pn the following basis:

@) the relevant Public Offer must occur during the period from
including [A {o but excluding A (the"Offer Period");
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(b) the relevant Authorised Offeror must satisfy the follow
conditions: J.

Authorised Offerors will provide information to Investors on the
terms and conditions of the Public Offer of the relevant Notes at thg
time such Public Offer is made by the Authorised Offeror to the
Investor.]




Section B- Issuer

Element | Title
B.1 Legal and Notes may be issued under the ProgrammeGawling Company
commercial Limited ("Gawling" or the"lssuer").
name of the
Issuer
B.2 Domicile and The Issuewas incorporated ithe Republic of Cyprus under Compan
legal form of the | Law, Cap. 113, having its registered officela6 Gladstoms Streef M.
Issuer: Kyprianou Tower, 8d-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 Internati
Limited. BCS Holding International Limitedtogether with its
consolidated subsidiariés the "Group”.
The other subsidiaries of BCS Holding Internationa¢ &ibirskie
Investitsii Ltd, BrokelCredit Service LtdandBSCi Investment Bani
JSC.
Oleg Mikhasenko is theltimatebeneficial owner of the Group.
BCS Holding International Limited is incorporated and domiciled in
British Virgin Islands as a holding company.
The lIssuer is arading companyand acts as the Grospoperationa
company in Cyprus.
As of the date hereof, the Issuer has four subsidiaries. T
subsidiaries are Routa Luxury Services Ltd., Flamel Global Lim
Seldthorn Private Equity Limited and Botimelo Group Ltd.
Each of the Issuer's Subsidiaries is established to carry on any tr
acivity whatsoever related to, connected with or involving shares, s
debentures, debenture stock, bonds, notes, obligations, wal
options, derivatives, commodities and any other instruments relat|
equity, debt or commodities of all kinds (extdpr the investmen
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 Not Applicable There are no qualifications in the audit report.

qualifications
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B.12 Financial information:

Selected historical key information

Comparative Annual Financial Datai In EUR

31/12/20B 31/12/202
Net gain on trading with financig 7501 658 29580 697
instruments
Interest income 1692 483 700 201
Dividend income 685 528 638 138
REPO Income 3451 027 5003 277
Interest expense (9237511) (1384541)
Net finance expense/income (21172020) 2777 117
Other income and expense (4671171) (2354710)
Net income (21750006) 34960 179

31/12/20B 31/12/202
Financial instruments at fa 218847 954 171347 123
value through profit and loss
Other assets 426551 607 623271 097
TOTAL assets 645399 561 794618 220
TOTAL liabilities 588116 107 690542465
TOTAL equity 57283 454 104075 755
Comparative Interim Financial Datai In EUR

30/06/2014 30/06/2013
Net gain on trading with financig 6144 121 (8261101)
instruments
Interest income 564 676 971 593
Dividend income 1461 295 189 526
REPO Income (153762) (761677)
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Interest expense (4002474) (4 659531)
Net finance expense/income (1139405) 11921854
Other income and expense 2823 486 (13 083736)
Net income 5697 937 (13683072)
30/06/2014 30/06/2013
Financial instruments at fai 294118 386 157215 923
value through profit and loss
Other assets 503017 205 770195 472
TOTAL assets 797135591 927411 395
TOTAL liabilities 734194 124 840859 520
TOTAL equity 62941 468 86551 875

Statements of naignificant or material adverse change

There has been no significant change in the financial or trading positiba tfsuesince30 June2014.
There has been no material adverse change in the prosp€awlifigsince31 Decembel013

B.13

RecentEvents:

Not Applicable There are have been no recent events.

B.14

Dependence
upon other
entitieswithin
the Group:

The Issuer has not entered into any formal arrangement pursu
which it receives support from any other member of the Group a
not dependent upon any other member of the Group in carrying o
dayto-day business or otherwise.

Please also refer to iteB15 above.

B.15

Principal
activities

The Issuer acts as an investment and financing company and co
trading operations ithe international securities mh@ts (except for the
investment activity that requires authorisation and/or license).

This includes entering into transactions with market counterpartied
related parties that are members thé Group These transactions
include, but are not limited to, repo transactions, loans and transa
in securities in the international capital markets including exchange
Overthe-Counter {(OTC") markets The Issuer also conduc
investment activitiesn different types of bonds of both Russian g
international issuers.

B.16

Controlling
persons:

The entire issued share capital of the Issuer is owned by BCS Hq
International Limited.

The ultimate shareholder owning and controlling the IssueDléegy
Mikhasenko, who is also the sole ultimate beneficial owner of
Group.
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B.17 Ratings assigned Not Applicable Neither the Issuer nor the Notes will be rated.
to the Issuer or
its Debt
Securities:




Section C- Notes

Element

Title

Cl1

Descriptionof
type and clasef
Securities:

Gawling may issue notes'lotes') with a denomination of less tha
EUR 100,000 (or its equivalent in any other currenmygreater thar
EUR 100,000 (or its equivalent in any other currency).

[Issuance inSeries Notes will be issued in Series. Each Series
comprise one or more Tranches issued on different issue dates
Notes of each Series will all be subject to identical terms, except th
issue date and the amount of the first payment adréist may be
different in respect of different Tranches. The Notes of each Trg
will all be subject to identical terms in all respects save that a Trg
may comprise Notes of different denominations.]

[Issuespecific summary
[The Notes aréssued as Series numbéer] | Tranche numberd].]]

[The Notes shall be consolidated, form a single series ang
interchangeable for trading purposes with the [insert description of
Series] on [insert date/the Issue Date/exchange of the Temp
Globd Note for interests in the Permanent Global Nag,specified in
the relevant Final Termp

Forms of Notes Notes may be issued in bearer foomin registered
form. Each Tranche oBearerNotes will initially be in the form of
either a Temporary Global Note or a Permanent Global Note, in
case as specified in the relevant Final Terms. Each Global Note
is not intended to be issued in new global note forfitClassic Global
Note" or "CGN"), as specified in the relevant Final Terms, will
deposited on or around the relevant issue date with a depositar
common depositary for Euroclear and/or Clearstream, Luxemb
and/or any other releméclearing system and each Global Note whic
intended to be issued in new global note formiNaw Global Notée' or
"NGN"), as specified in the relevant Final Terms, will be deposite
or around the relevant issueatd with a common safekeeper f{
Euroclear and/or Clearstream, Luxembourg. Each Temporary G
Note will be exchangeable for a Permanent Global Note or, i
specified in the relevant Final Terms, for Definitive Notes. If
TEFRA D Rules are speddil in the relevant Final Terms as applicat
certification as to notJ.S. beneficial ownership will be a conditig
precedent to any exchange of an interest in a Temporary Global N
receipt of any payment of interest in respect of a Temporary G
Note. Each Permanent Global Note will be exchangeable for Defin
Notes in accordance with its terms. Definitive Notes will, if inter
bearing, have Coupons attached and, if appropriate, a Talon for f
Coupons.

Each Tranche of Registeredotes will be in the form of eithe
Individual Note Certificates or a Global Registered Note, in each ca
specified in the relevant Final Terms.

Each Tranche of Notes represented by a Global Registered Not
either be (a) in the case of a Notehich is not to be held under the nq
safekeeping structure"New Safekeeping Structuré or "NSS),
registered in the name of a common depositary (or its nomineg
Euroclear and/or Clearstream, Luxembourgl/ar any other relevar
clearing system and the relevant Global Registered Note wil
deposited on or about the issue date with the common depositary;
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in the case of a Note to be held under the New Safekeeping Structy
registered in the namef a common safekeeper (or its nominee)
Euroclear and/or Clearstream, Luxembourg [and/or any other rel
clearing system] and the relevant Global Registered Note wil
deposited on or about the issue date with the common safekeey
Euroclearand/or Clearstream, Luxembourg.]

Security Identification Number(s): In respect of each Tranche
Notes, the relevant security identification number(s) will be specifig
the relevant Final Terms.

Issuespecific summary
[ISIN Code: P]
CommorCo d e :] [ 0]

The ISIN and Common Code in respect of a Series of Notes wi
specified in the applicable Final Terms.

If specified in the applicable Final Terms, the Notes will
consolidated and form a single series with such earlier Trancle®
specified in the applicable Final Terms.

Notes may be cash settletCash Settled Note¥ or physically settled
by delivery of assets Physically Settled Noteb).

C.2

Currencyof the

Securities Issue:

[Subject to compliance with all applicable laws, regulations
directives, Notes may be issued in any currency.

Notes may be denominatedearo, U.S.dollars, Russian Roubles or
any other currency or currencies, subjeot dompliance with al
applicable legal and/or regulatory and/or central bank requirem
Payments in respect of Notes may, subject to such compliance, be
in and/or linked to, any currency or currencies other than the currer
which such Notes ardenominatedl.

Issuespecific summary

[The Notes are denominated in |

C5

Free
transferability

The Notes will be freely transferable, subject to the offering and se
restrictions inthe Russian Federation, the Republic of Cy@mig under
the Prospectus Directive and the laws of any jurisdiction in which
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 hagems and condition
relating to, among other matters:

Status of the Notes
Notes will be issued on an unsubordinated basis.
Issuespecific summary

Status of the Notes The Notes constitute direct, general 4
unconditional obligations of the Issuer whicank at leaspari passu
with all other present and future unsecured obligations of the IS
save for such obligations as may be preferred by provisions of lay
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are both mandatory and of general application.
Events of Default

The terms ofthe Notes will contain events of default including n
payment, nofperformance or neobservance of the Issieobligations
in respect of the Notes and the insolvency or winding up of the Issu

Meetings

The terms of the Notes will contaprovisions for calling meetings d
holders of such Notes to consider matters affecting their inte
generally These provisions permit defined majorities to bind
holders, including holders who did not attend and vote at the rels
meeting and halers who voted in a manner contrary to the majority.

Taxation

All payments in respect of Notes will be made free and cled
withholding taxes ofhe Republic of Cyprysas the case may be, unle
the withholding is required bgnylaw and/or regulation

Governing law

The Notes, the Agency Agreement (as amended or supplemented
time to time), the Deed of Covenaahd the Coupons and any AQ
contractual obligations arising out of or in connection with the Age
Agreement (as amended or supplemented from time to tmeé}he
Deed of Covenantare governed by, and shall be construed
accordance with English law.

C.9

The Rights
Attaching to the
Securities
(Continued),
Including
Information as to
Interest,
Maturity, Yield
and the
Representative o
the Holders:

Interest

Notes may or may not bear or pay intereblotes that do not bear ¢
pay interest may be offere@ind sold at a discount to their nomir
amount Interest paying Notes will either bear or pay inte
determined by reference to a fixed rate, a floating rate and/or &
calculated by reference to one or more Underlying Reference(s)
an"Underlying Referencé).

In each case, interest will be payable on such date or dat
determined by the Issuer and any relevant Dealer at the time of is
the Notes, specified in the applicable Final Temnsl summarised i
the relevant issue specific summary annexed to the applicable
Terms.

In addition, the interest rate and yield in respect of Notes be
interest at a fixed rate will also be so agreed, specified and summa

Interest may be calculated lrgference to a reference rate (suas,
LIBOR, EURIBOR or MOSPRIME). The reference rate and ti
manner in which such rate will be calculated using the reference
(including any margin over or below the reference rate) will
determined by the Issuand any relevant Dealer at the time of iSsué
the relevant Notes, specified in the applicable Final Teand
summarised in the relevant issue specific summary annexed t{
applicable Final Terms.

The Rate of Interest may be calculated by referdncene or more
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Underlying ReferenceThe Underlying Reference(s) and the mannef

In which such rate will band any relevant Dealer at the time of issud
the relevant Notes, specified in the applicable Final Terms
summarised in the relevant issspecific summary annexed to t
applicable Finalferms

The Rate of interest may be any of the following specified in thq
applicable Final Terms:

Fixed Rate

Fixed Rate (Resettable)
Floating Rate

SPS Fixed Coupon

A SPS Fixed Coupon providdékat the Notes bear or pay interest g
specified rate for the relevant period.

Digital Coupon

A Digital Coupon providesthat the Notes bear or pay interest af
specified rate for the relevant period if a specified condition is me
the condition is at met then theNoteswill pay no interest for tha
period

If Digital Coupon is specified as applicable in the applicablealH
Terms:(i) If the Digital Coupon Condition is satisfied in respet SPS
Coupon Valuation Dajg or SPS Coupon Valuation Perjpd as
applicable:Ratey; or (ii) if the Digital Coupon Condition is not satisfig
in respect of SPS Coupon Valuationt&aor SPS Coupon Valuatio
Period,, as applicablezero.

Snowball Digital Coupon

A Snowball Digital Coupon provides that the Notes bear or pay int
on the basis o& Digital Coupon Condition but with a memory effe
Any interest not paid in respect of a period may be paid at a later @
certain conditions are met

If Snowball Digital Coupon is specified as applicable in the applic
Final Terms:

0] if the Snovball Digital Coupon Condition is satisfied in respg
of SPS Coupon Valuation Dajeor SPS Coupon Valuatio
Period;, as applicableRatg;) + SumRatg

Where 'Sum Ratg; " means the sum of Rgjefor each SPS Coupo
Valuation Date or SPS Coupon Valuation Period, as applicable, i
period from (but excluding) the last occurring Snowball Date (or if ]
the Issue Date) to (but excluding) the relevant SPS Coupon Valu
Date or SPS Coupon Vatian Period; or

(ii) if the Snowball Digital Coupon Condition is not satisfied
respect of SPS Coupon Valuation Date(i) or SPS Col
Valuation Period(i), as applicablgero.

10
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Accrual Digital Coupon

An Accrual Digital Coupon provides that the Note=ar or pay intereg
on the basis of a rate calculated by reference to the number d
Digital Days on which a specified condition is satisfied in the rele
period.

If Accrual Digital Coupon isspecified as applicable in the applica
Final Terms: Rag; x (n/N)

Where:

n" is the number of AC Digital Days in the relevant SPS Cou
Valuation Periog) on which the AC Digital Coupon Condition
satisfied; and

"N" is the number of AC Digital Days in the relevant SPS Cou
Valuation Periobl?!

Stellar Coupon

A Stellar Coupon provides that the Notes bear or pay interest, in r¢
of the relevant period on the basis of a rate calculated by refereng
basket of Underlying References with the value of each Under
Reference being subjectaocap and a floor. The rate is also subject
floor.

If Stellar Coupon is specified as applicable in the applicable |
Terms:

k

-AGE#RIT f)D'Eh’g Max| oor PéMi€rapafPericénu pgrikyal Siter i ke @e)y cen

FX Vanilla Coupon

If FX Vanilla Coupon is specified as applicable in the applicable R
Terms: Min (Global Cap A, Max (Global Floor A, Gearing A X K
Coupon Performance))

FI Digital Coupon

If FI Digital Coupon is specified as applicable in the applicable H
Terms:

0] if the FI Digital Coupon Condition is satisfied in respect of
relevant Fl Interest Valuation Date:

SETT T TAABY A 1T ARTIRO * AAQET @R ADA  #11 OOAT®

(ii) if the FI Digital Coupon Condition inot satisfied in respect g
the relevant Fl Interest Valuation Date:

CET 1T AAB A 11 ARI"RO * AAGET QRAGA #1711 OBAT O

FX Digital Coupon

If FX Digital Coupon is specified as applicable in the applicable H
Terms:

11
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0] if the FI Digital Coupon Condition isatisfied in respect of th
relevant FI Interest Valuation Date:

Min (Global Cap A, Max (Global Floor A, Gearing A x F
Coupon Performance))

(i) if the FI Digital Coupon Condition is not satisfied in respec
the relevant FI Interest Valuation Date:

Min (Global Cap B, Max (Global Floor B, Gearing B x H
Coupon Performance))

Range Accrual Coupon

If Range Accrual Coupon is specified as applicable in the appli
Final Terms:

0 "QEOY ¢ @ @If) ¢ wOod & ConehE NED £ OEAMD & wd ¢ HOMERDH ¢ b B OTE

QG WADGH 0 Q GF

Where:

"n" is the number of Range Accrual Days in the relevant Range P
on which the Range Accrual Coupon Condition is satisfied; and

"N" is the number of Range Accrual Days in the relevant Range Pe

If Deemed Range Accrual is specified as applicable in the appli
Final Terms, the FI DC Barrier Value for each Range Accrual D3
the period from (and including) the Range ©fft Date to (and
including) the Range Period End Date will be deemed to be the H
Barrier Value on the Range Coff Date.

FX Range Accrual Coupon

If FX Range Accrual Coupon is specified as applicable in the appli
Final Terms:

Min (Global Cap, MaxXGlobal Floor, FI Rate x n/N))
Where:

"n" is the number of Range Accrual Days in the relevant Range P
on which the Range Accrual Coupon Condition is satisfied; and

"N" is the number of Range Accrual Days in the relevant Range Pe

If Deemed Range écrual is specified as applicable in the applicg
Final Terms, the FI DC Barrier Value or FX Coupon Performance
applicable, for each Range Accrual Day in the period from
including) the Range Cuiff Date to (and including) the Range Peri
End Date will be deemed to be the FI DC Barrier Value or FX Cou
Performance, as applicable, on the Rangedifubate.

FX Memory Coupon

If FX Memory Coupon is specified as applicable in the applicable F
Terms:

12
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0] if the FI Digital Coupon Condition isatisfied in respect of th
relevant FI Interest Valuation Date:

FI Rate A- Paid FX Memory Coupons; or

(i) if the FI Digital Coupon Condition is not satisfied in respec
the relevant FI Interest Valuation Date:

Fl Rate B
Where:

"Current FX Memory Coupon Interest Period' means, in
respect of a FI Interest Valuation Date, the Interest Pg
ending on or immediately prior to such FI Interest Valuali
Date.

"Paid FX Memory Coupons' means, in respect of a Fl Interg
Valuation Date, the sum of the values calculated for e
Interest Period as the product of (i) the Rate of Interest an
the Day Count Fraction, in each case calculated for

Interest Period preceding the CurreX Memory Coupon
Interest Period.

Combination Floater Coupon

If Combination Floater is specified as applicable in the applicable
Terms:

-ET" 1T AADPAD 17 ARATRTIO ARAGCET' AAOET&Q@ AOA
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Power Reverse Dual CurrencyP@DC") Coupon

If PRDC Coupon is specified as applicable in the applicable |

Terms:

(i)

(ii)

(iii)

FI Digital Floor Coupon

If the Notes are specified in the applicable Final Terms as beir
Digital Floor Coupon Notes:

@0

if Knock-in Event is specified as applicable in the applica
Final Terms:

(A) if no Knockin Event has occurred, 0 (zero); or
(B) if a Knockin Event has occurred:

Min (Cap, Max (Floor, (Coupon Percentage 1 x PR
Performance)Coupon Percentage 2));

if Knock-in Event is not specified as applicable in {
applicable Final Terms:

Min (Cap, Max (Floor, (Coupon Percentage 1 x PR
Performance)Coupon Percentage 2));

if Knock-in Event and Knoclout Event are specified §
applicable in the applicable Final Terms:

(A) if a Knockin Event has occurred but a Kneolt
Event has not occurred:

Min (Cap, Max (Floor, (Coupon Percentage 1 x PR
Performance)Coupon Percentage 2));

(B) if (a) a Knockin Event and a Knockut Event have
occurred or (b) a Knoeckut Event has occurred,
(zero);

Where:

"PRDC Performance’ means the quotient of the Fin
Settlement Price (as numerator) and the Initial Settleméce
(as denominator).

if Knock-in Event is specified as applicable in the applica
Final Terms:

(A) if no Knockin Event ha®ccurred, 0 (zero);

(B) if a Knockin Event has occurred and the FI Digi
Floor Condition is satisfied in respect of the relevan
Interest Valuation Date:

Digital Floor Percentage 1; or

© if a Knockin Event has occurred and the FI Digi
Floor Cordition is not satisfied in respect of t
relevant FI Interest Valuation Date:

14
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(ii)

(iii)

FI Digital Cap Coupon

If the Notes are specified in the applicable Final Terms as beir
Digital Cap Coupon Notes:

(i)

(ii)

Digital Floor Percentage 2.

if Knock-in Event is not specified as applicable in f
applicable Final Terms:

(A) if the FI Digital Floor Condition is satisfied in respe
of therelevant FI Interest Valuation Date:

Digital Floor Percentage 1; or

(B) if the FI Digital Floor Condition is not satisfied
respect of the relevant Fl Interest Valuation Date:

Digital Floor Percentage 2; or

if Knock-in Event and Knoclout Event arespecified ag
applicable in the applicable Final Terms:

(A) if no Knockin Event has occurred, 0 (zero); or

(B) if a Knockin Event has occurred but a Kneckt
Event has not occurred and the FI Digital Fl¢
Condition is satisfied in respect of the relevdsl
Interest Valuation Date:

Digital Floor Percentage 1;
© in all other cases:

Digital Floor Percentage 2.

if Knock-in Event isspecified as applicable in the applical
Final Terms:

(A) if no Knockin Event has occurred, 0 (zero);

(B) if a Knockin Event has occurred and the FI Digi
Cap Condition is satisfied in respect of the relevan
Interest Valuation Date:

Digital Cap Pecentage 1; or

© if a Knockin Event has occurred and the FI Digi
Cap Condition is not satisfied in respect of the rele
FI Interest Valuation Date:

Digital Cap Percentage 2; or

if Knock-in Event is not specified as applicable in f{
applicable Fial Terms:

(A) if the FI Digital Cap Condition is satisfied in respect|
the relevant FI Interest Valuation Date:

Digital Cap Percentage 1; or

15
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(B) if the FI Digital Cap Condition is not satisfied
respect of the relevant Fl Interest Valuation Date:

Digital Cap Percentage 2; or

(iii) if Knock-in Event and Knoclout Event are specified 3
applicable in th@pplicable Final Terms:

(A) if no Knockin Event has occurred, 0 (zero); or

(B) if a Knockin Event has occurred but a Kneokt
Event has not occurred and thHe Digital Cap
Condition is satisfied in respect of the relevant
Interest Valuation Date:

Digital Cap Percentage 1;

© in all other cases: Digital Cap Percentage 2.

FI Target Coupon

If the Notes are specified in the applicable Final Terms as Hdlin
Target Coupon Notes and an Automatic Early Redemption Even
not occurred, the Coupon Rate in respect of the Target Final In
Period shall be the Final Interest Rate specified in the applicable
Terms.

These rates and/or amounts inferest payable may be subject td
maximum or a minimum If Coupon Switch Election or Automati
Coupon Switch is specified as applicable in the applicable Final T¢
the rate may be switched from one specified rate to anothér
Additional Coupon Svtch is specified as applicable in the applical
Final Terms, an Additional Switch Coupon Amount will be payable
the Interest Payment Date following such switdthe terms applicabl
to each Series of such Notes will be determinedhieylssuer and gn
relevant Dealer at the time of issue of the relevant Notes, specifi
the applicable Final Termend summarised in the relevant issue spe
summary annexed to the applicable Final Terms

Redemption

The terms under which Notes may be redee(meduding the maturity
date, redemption date or related settlement date and the amount p
or deliverable on redemption as well as any provisions relating to
redemption or cancellation) will be determined by the Issuer at the
of issue of te relevant Notes, specified in the applicable Final Te
and summarised in the relevant issue specific summary annexed
applicable Final TermsNotes may be redeemed early for tax reasor
the Early Redemption Amount calculated in accordance with
Conditions or, if specifig in the applicable Final TermsThe Optional
Redemption Amount in respect of each hominal amount of Notes

to the Calculation Amount shall be the Calculation Amount multip|
by the percentage specified in the appileaFinal Terms;or (ii) the

SPS Call Payout (in the case of early redemption abption of the
Issuer).

Notes may be cancelled or redeemed early if the performance

Issuels obligations under the Notes has become illegal or by reas
force majeure or act of state it becomes impossible or impracticabl
the Issuer to perform its obligations under the Notes and/or any re

16
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hedging arrangements.

In the case of Notes linked to an Underlying Reference, the Notes
also be cancelled aedeemed early following the occurrence of cert
disruption, adjustment, extraordinary or other events as summarig
the relevant issue specific summary annexed to the applicable
Terms If Payout Switch Election or Automatic Payout Switch
specified in the applicable Final Terms, the amount payabld
deliverable on redemption may be switched from one amount paya
deliverable to another.

Indication of Yield

In the case of Notes that bear or pay interest at a fixed rate, the
will be specified in the applicable Final Termsd will be calculated a
the rate of interest that, when used to discount each scheduled pg
of interest and principal under the Notes from the Scheduled Ma
Date back to the Issue Date, yields antsithat sum to the Issue Prig
An indication of the yield may only be calculated for Fixed Rate
may not be determined for Notes that bear or pay interest determin
reference to a floating rate and/or a rate calculated by reference |
or moreUnderlying Reference(s).

The yield is calculated at the Issue Date on the basis of the Issug
and on the assumption that the Notes are not subject to

cancellation or, if applicable, no Credit Event occurkd is not an
indication of futureyield.

In the case of Notes that bear or pay interest other than at a fixeq
due to the nature of such Notes it is not possible to determine the|
as of the Issue Date.

Representative of Noteholders
No representative of the Noteholdéis been appointed by the Issue

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 m
determined by reference to the performance ceftain specified
Underlying Reference(s).

Please also refer to Elements C 9 above and C15 below

cl

Listing and
Trading

Applicationswill be madeto the Irish Stock Exchander Notesissued
under the Programme within 12 months of the date of this
Prospectugo be admittedo the official list (the "Official List") and
trading on its regulated market (tHddin Securities Market").

Issue-specific summary

[Applicationwill be madeto the Irish Stock Exchander the Notes tg
be admittedto the official list (the Official List") and trading on it
regulated market (theMain 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 pa
or assets deliverable ardemption or settlement of the Notes may|
calculated by reference to certain specified Underlying Referen
specified in the applicable Final Term#&s a consequence no interg
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value of the
underlying assetg

and no principal may be payable in respect of the Notes.
[Fixed Rate Ndes

Fixed rate interest will be payable on such day(symecified inthe
applicableFinal Termsor Drawdown Prospectwnd onredemption.

Interest will be calculated on the basis of such Day Céuattion as
may be agreed between the Issuer andDtbaler and specified in th
applicable Final Terms or Drawdown Prospectus.

Notes may also have reset provisions pursuant to whieiNotes will,
in respect of an initial period, bear inter@gtan initial fixed rate of
interest specified in the relent Final Terms Thereafter, the fixed rat
of interest will bereset on one or more date(s) as specified in
relevant Final Terms by reference to a +mdrket swap rate for th
relevant Specified Currency, and for a period equal to the Reset P|
as adjusted for any applicable margin, in each case as may be sp
in the relevant Final Terms or Drawdown Prospettus.

[Floating Rate Notes
Floating Rate Notes will bear interest calculated:

(a) on the same basis as the floating rate undestenal interest
rate swap transaction in the relevant Specified Currg
governed by an agreement in the form of an agreel
incorporating the 2006 ISDA Definitions (as published by
International Swaps and Derivatives Association Inc. an
amendd and updated as at the Issue Date of the first Tra
of the Notes of the relevant Series); or

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

(c) on such other basis as may be agreed in wribegveen the
Issuer and the Dealer (as indicated in the applicable
Terms or Drawdown Prospectus). Floating Rate Notes
also have a maximum interest rate, a minimum interest ral
both. Interest onlBating Rate Notes will be payable, and W
be calculated as specified prior to issue in the applicable
Terms or Drawdown Prospectus. The margin (if any) reld
to such floating rate will be agreed between the Issuer an
relevant Dealer forach issue of Floating Rate Notes. Intef
will be calculated on the basis of such Day Count Fractio
may be agreed between the Issuer and the Dealer a
specified in the applicable Final Terms or Drawdo
Prospectu$.
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[Index Linked Notes

Payments (whether in respect of principal or interest whdther at
maturity or otherwise) in respect of Index Linked Notes will
calculated by reference to one or more Indices as are agreed betwg
Issuer and the Dealer set out in the applicablealFiTerms or
Drawdown Prospectus. Index Linked Notes may be linkedntey
alia, an equity index or a property index or a custom index establig
calculated and/or sponsored by the Issuer and/or its Affiliates. |
Linked Notes may be subject torlgaredemption or adjustment if a
Index is modified or cancelled and there is no successor i
acceptable to the Calculation Agent, if the Index's sponsor fai
calculate and announce the Index, or certain events (such as ille
disruptions or ost increases) occur with respect to the Issuer's or a
its Affiliates' hedging arrangements. If certain disruption events g
with respect to valuation of an Index such valuation will be postp
and may be made by the Calculation Agent. Paymertg also be
postponed.Index Linked Notes which are linked to a custom index
only be offered as Exempt Notks.

[Share Linked Notes

Payments (whether in respect of principal or interest whdther at
maturity or otherwise) in respect of Share Linked Notes will
calculated by reference to one or more shares, ADRs and/or (
(together referred to herein aSHares and each aShare') as agreed
between the Issr and the Dealer set out in the applicable Final T¢
or Drawdown Prospectus. Share Linked Notes may also provid
redemption by physical delivery of the Entitlement. Share Linked N
may be subject to early redemption or adjustment (includingog
valuation and in certain circumstances Share substitutions) if ce
corporate events (such as events affecting the value of a
(including Share, or in the case of GDRs and ADRs, Underlying S
divisions or consolidations, extraordinary diuwidis and capital calls
delisting of a Share or Underlying Share; insolvency, merge
nationalisation of a Share or Underlying Share issuer; or a tender
or redenomination of a Share or Underlying Share) occur, if ce
events (such as illegalitydisruptions or cost increases) occur W
respect to the Issuer's or any of its Affiliates' hedging arrangemen
if insolvency filings are made with respect to a Share or Underl
Share issu€f.

[ETI Linked Notes

Payments (whether in respectpsfncipal and/or interesind whether a
maturity or otherwise) in respect of ETI Linked Notes will be calculé
by reference to interests in one or more exchange traded instrum
agreed between the Issuer and the Dealer. ETI Linked Notes ma|
provide settlement by physical delivery of the Entitlerment.

19



Element

Title

[Commodity Linked Notes

Payments (whether in respect of principal and/or interest and whet
maturity or otherwise)n respect of Commodity Linked Notes will k
calculated by reference to ®mr more commodities and/or commod
indices as agreed between the Issuer andDibaler set out in the
applicable Final Termsr Drawdown ProspectusCommodity Linked
Notes may be subject to adjustment (including as to valuation
certain events ottt with respect to a Commodity, Commaodity Index
Index Componentsuchasa tradingdisruption the disappearance of,
disruption in publication of, a reference price; and in cer
circumstances a change in the formula for calculating a refepitee
or a change in the content of a Commodity, an index compd
disruption event or an index disruption event in respect of a Comm
Index Commodity Linked Notes may be subject to cancellation
early redemption or adjustment if a Commodity xde modified or
cancelled and there is no successor index acceptable to the Calc
Agent, if the Commodity Indéx sponsor fails to calculate a
announce the Commodity Index, or certain events (such as illegal
disruptions) occur with respeab the Issués or any of its Affiliates
hedging arrangementsCommodity Linked Notes linked to a custg
commodity index will only be offered as Exempt Nojes.

[Fund Linked Notes

Payments (whether in respect of principal or inteagst/or whether a
maturity or otherwise) in respect dfund Linked Notes will be
calculatedby reference to units, interests or shares in a single fur
basket offunds on such terms as may be agreed betweelssher and
the Dealerand specified in thepplicable FinalTermsor Drawdown
Prospectus. Fund Linked Notes may alsorovide for redemption by
physical delivery of th&ntitlement Fund Linked Notes may be subje
to early redemption oadjustment(including asto valuationand fund
substitutions) if certain corporate events (such asinsolvency (or
analogous event) occurring with respecatéund; litigation against, o
regulatory events occurringith respect to a fund; suspensions of f
subscriptionsor redemptions; certain changes in net asset value
fund; or modifications to the investment objectiveschanges in the
nature or administration of a fund) occur, dertain valuation o
settlement disruption events ocauith respect to a fund, or if certal
events (such adlegality, disruptions or cdsincreases) occur wit
respecto thelssuetls or anyof its Affiliates' hedgingarrangementk.

[Credit Linked Notes

Notes with respect to which payment of principal ameérest is linked
to the credit of a specified entity entities will be issuedn such terms
as may be agredabtween the Issuer and tbealerandspecified in the
applicable Final Term®r Drawdown Prospectus.If Conditions to
Settlement are satisfied during the NotRelivery Period, each Not
will be redeemed by th@ayment ofthe Credit Event Redemptio
Amount, if Cash

Settlement is specified in the applicable Final TemnsDrawdown
Prospectusor by Delivery of the Deliverable Obligations comprisi
the Entitlement, if Physical Delivery is specified in thpplicable Final
Terms]
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[Foreign Exchange (FX) Rate Linked Notes
Payments (whether in respect of principal and/or interedtwhether a
maturity or otherwise) in respect Bbreign Exchange (FX) Rate Linke
Notes will becalculated by reference to one or more foreegnhange
rates as agreed between the Issuer andDibaler set out in the
applicable Final Termsr Drawdown Prospectys
[Underlying Interest Rate Linked Notes
Payments (whether in respect of principal and/or intenedtwhether a
maturity or otherwse) in respect obnderlying Interest Rate Linke
Notes will be calculatetly reference to one or more underlying inter
rates asagreed between the Issuer and tealer set out in the
applicable Final Termsr Drawdown Prospectys
[Hybrid Notes
Payments (whether in respect of principal and/or intenedtwhether a
maturity or otherwise) in respect of Hybrdbtes will be calculated b
reference to any combinatioaf Underlying References as agre|
between the Issuesnd theDealeras set out irthe applicableFinal
Termsor Drawdown Prospectys
[Zero Coupon Notes
Zero Coupon Notes will not bear interest other than inctise of latg
payment.
[ Al
C.16 Maturity of the The Maturity Date of the Notes will be specifigdthe applicable Fina
derivative Terms.
securities
[ Al
C.17 Settlement Notes may be cash or physically settled.
Procedure
[ Al
c.18 Return on See item C.8 above for the rights attaching to the Notes.

Derivative Notes

Information on interest in relation to the Notes is@étin Element C.9
above

Final Redemption Notes

Each Note will be redeemed by the Issuer on the Maturity Date u
previously redeemed or purchased and cancelled:

@) if the Notes areCashSettledNotes, at the Final Redemption
Amount as specifiedn the applicable Final Terms, being
amountcalculated by the Calculation Agent equal to the F
Payoutspecified in the applicable Final Terms; or

(b) if the Notes are Physically Settled Notes, by delivery of the
Entitlement, being the quantity of éhRelevant Asset(s
specified inthe applicable Final Termequal to the Entitlemen
Amount specifiedn the applicable Final Terms.
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Notwithstanding the above, if the Notes are Credit Linked Ng
redemption shall be at the amount and/or by deliverthef asset
specified in the Credit Linked Conditions and the applicable H
Terms.

Final Payouts
SPS Final Payouts
SPS Fixed Percentage Notes

The Payout comprises a fixed percentage equal to the Coi
Percentage 1.

If the Notes are specifieth the applicable Final Terms as being S
Fixed Percentage Notes:

Constant Percentage 1

Description of Payout

SPS Reverse Convertible Notes
The Payout comprises:

i if no Knockin Event has occurred, a fixed percentage equ
the Constant Percentage 1;

i if a Knockin Event has occurred and Option is Put or
Spread indexation to the value of the Underlying Referend
up to the Strike Percentage; or

i if a Knockin Event has occurred and Option is Forwg
indexation to the value of the UnderlyiRgference(s); or

bl If a Knockin Event has occurred and Option is EDS
percentage that depends on how many Underlying Referer
in the basket have a value greater than the EDS Ba
PercentageWhen Gearing is positive the higher the numbe
Underling References with a value above this barrier
higher thepercentage.

1 Physical Delivery may also apply.

If the Notes are specified in the applicable Final Terms as being
Reverse Convertible Notes:

(A) if no Knockin Event has occurred:
ConstanPercentage 1; or
(B) if a Knockin Event has occurred:
Max (Constant Percentage 2 + Gearing x Option; 0%)
Where:

"Option" means Put, Put Spread, EDS or Forward as specified i
applicable Final Terms;

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

"nEDS" means the number of Underlying Reference(s) inbdsket in
respect of which the Final Redemption Value is (i) less than or eqy
or (ii) less than, as specified the applicable Final Terms, EDS Barr
Percentage;

"Forward" means Final Redemption Valu&trike Percentage;
"Put" means Max (Strike PercentagEinal Redemption Value; 0); an

"Put Spread’ means Min (Max (Strike Percentag&inal Redemption
Value; 0); Cap Percentage),

Provided That (aa) if the provisions of suparagraph (A) of thig
Payout Condition 1.2(b)(i) apply and Physical Delivery Option ]
specified as applicable in the applicalflemal Terms or (bb) if thg
provisions of suiparagraph (B) of this Payout Condition 1.2(b)(i) ap
and Physical Delivery Option 2 is specified as applicable in
applicable Final Terms, no Final Redemption Amount will be pay
and Physical Delivery iV apply.

Vanilla Call Spread Notes
Description ofPayout

i if no Knockin Event has occurred, a fixed percentage equ
the Constant Percentage 1;

i if a Knockin Event has occurred and Option is Put or
Spread indexation to the value of tdederlying Reference(s
up to the Strike Percentage; or

bl if a Knockin Event has occurred and Option is Forw3
indexation to the value of the Underlying Reference(s); or

i If a Knockin Event has occurred and Option is EDS
percentage that depends on hmany Underlying Reference(
in the basket have a value greater than the EDS Ba
Percentage. When Gearing is positive the higher the numk
Underlying References with a value above this barrier
higher the percentage.

1 Physical Delivery may alsapply.

If the Notes are specified in the applicable Final Terms as being V
Call Spread Notes:

#1171 OOADAAD CAKAOERTCA @ ETRAIAAT B0 I1CBAO OEAGBA AMgO A G AD A A TOMBAOA AT OA
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Vanilla Put Spread Notes

The Payoutomprises:

i if Gearing is positive a fixed percentage equal to Cons
Percentage 1 or, if Gearing is negative, no fixed percen
and

i indexation to the value of the Underlying Reference(s) be

the Strike Percentage up to a maximum levEhe maximum
level is equal to the Cap Percentage.

If the Notes are specified in the applicable Final Terms as being V
Put Spread Notes:

ConstanPercentade Gearing Min (Max(Strike Percentagéinal Redemptioivalue 0); CapPercentay
Vanilla Digital Notes

The Payout comprises:

i a fixed percentage; and

i if a Knockin Event has occurred, the Bonus Coupon.

If the Notes are specified in the applicable Final Terms as being V
Digital Notes:

(A) if a Knockin Event has occurred:
Constant Percentage 1 + Bonus Coupon; or
(B) if no Knockin Event has occurred:
Constant Percentage 2.
Knock-in Vanilla Call Notes
The Payout comprises:
i a fixed percentage; and

T if a Knockin Event has occurred, indexation to the value of
Underlying Reference(s) above the Strike Percentage.

If the Notes are specified in tlapplicable Final Terms as being Kneg
in Vanilla Call Notes:

(A) if a Knockin Event has occurred:

Constant Percentage 1 + Gearing*Max (Final Redemption abiike Percentage, Floor Percentag

or

(B) if no Knockin Event has occurred:

ConstanPercentage 2.
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Knock-out Vanilla Call Notes

If the Notes are specified in the applicable Final Terms as being Ki
out Vanilla Call Notes:

(A) if no Knock-out Event has occurred:
ConstanPercentade- Gearing Max (FinalRedemptioalue- Strike PercentagBloor Percentajjer
(B) if a Knock-out Event has occurred:
Constanfercentage 2.
The Payout comprises:
i a fixed percentage; and

bl if no Knockout Event has occurred, indexation to the valug
the Underlying Reference(s) above the Strike Percentage.

Asian Spread Notes

If the Notes are specified in the applicable Fifiafms as being Asia
Spread Notes:

If Asian Local Cap is specified as applicable then:
#1171 O0OADBADP OAGA
' AAGEE‘Ei(;A%Tp—OA(Z[! -EF A@ENRAIAAT BGE IGA
300EABGAATORKATIOIADAAT @A GADAOAAT ORC RIADAATHBOPOAAT OA(

If Asian Local Cap is specified as not applicable:

#1711 OOADBADP OACA
, P p . n s R fArism
AAGEE K;A(Z)WA(? -A@ENRAIAAT BsGETAA
23 00CEABGAATIORARAITOADAAT GAICAHIADA ATHOMEAOA AT OAGCA

The Payout comprises:
i a fixed percentage equal to Constant Percentage 1; and

1 indexation to the average value of the Underlying Referen
up to a maximum level if the average value is above the S
Percentage The maximum level is equal to the C
Percentage.

HimalayaSecurities

If the Notes are specified in the applicable Final Terms as &
Himalaya Notes:

#1171 O0ADAAD O'A/&:&OEA@&TF)—OA? i Ag" AQO BT OA

300EABAATIOAGBAITTONADAAT GACA
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Where:

"BestlLockValug;" means the highest Underlying Reference Value
SPS Valuation Datg of the Underlying Reference(s) in Relevg
Baskey;); and

"Relevant Baskef)" means, in respect of SPS Valuation Rate
Basket comprising each UnderlgirReference in Relevant Baskgt
but excluding the Underlying Reference in relation to BestLock\jal

1)
Relevant Baskgtwill be set out in the applicable Final Terms.
The Payout comprises:

i a fixed percentage equal to Constant Percentage 1;

i averageindexation to the Underlying References above
Strike Percentage in accordance with the selection criteri
each Valuation Date where the Value of the best perforr
Underlying Reference in the Basket is calculated and
removed from the Baskedf the following Valuation Dates, th
Payout providing indexation to the average of those calcu
Values (the BestLockValues) above the Strike Percentage.

Autocall Notes

If the Notes are specified in the applicable Final Terms as I
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
Knock-in Event has occurred:

Constant Percentage 2 + Coupon Airbag Percentage; or

© if the FinalRedemption Condition is not satisfied and a Kro
in Event has occurred:

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

"Option" means Put, Put Spread, EDS or Forward as speq
in the applicable Final Terms;

"EDS' means Max (Floor Percentage, Min (Const
Percentage 4hEDS x Loss Percentage, 0%));

"Forward" means Final Redemption Valu&trike Percentagel

"nEDS' means the number of underlying Reference(s) in
Basket in respect of vith the relevant Final Redemption Val
is (i) less than or equal to or (ii) less than, as specified in
applicable Final Terms, the EDS Barrier Percentage;

"Put" means Max(Strike PercentagEinal Redemption Value|
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The Payout comprises:

f

f

0); and

"Put Spread’ means Min (Max (Strike PercentageFinal
Redemption Value; 0); Cap Percentage),

Provided That (aa) if the provisions of suparagraph (A) of
this Payout Condition 1.2(e)(i) apply and Physical Deliv|
Option 1 is specified as applicable in the applicable H
Terms or (bb) if the provisions of sydaragraph (B) of thig
Payout Condition 1.2(e)(&pply and Physical Delivery Optio
2 is specified as applicable in the applicable Final Terms or|
if the provisions of sulparagraph (C) of this Payout Conditi
1.2(e)(i) apply and Physical Delivery Option 3 is specifieg
applicable in the applicablFinal Terms, no Final Redemptig
Amount will be payable and Physical Delivery will apply.

if the Final Redemption Condition is satisfied, a fix
percentage plus a final exit rate (equal to the FR Exit Rate);

if the Final RedemptionCondition is not satisfied and r
Knock-In Event has occurred, a fixed percentage (that
differ from the above fixed percentage);

if the Final Redemption Condition is not satisfied, a Knbtk
Event has occurred and Option is Put or Put Spread no
percentage and indexation to the value of the Underl
Reference(s) below the Strike Percentage; or

if the Final Redemption Condition is not satisfied, a Knotk
Event has occurred and Option is Forward, no fixed percer
and indexation to the valu# the Underlying Reference(s); or

if the Final Redemption Condition is not satisfied, a Knoth
Event has occurred and Option is EDS, a percentage
depends on how many Underlying Reference(s) in the bd
have a value greater than the EDS Barriec&gage When
Gearing is positive the higher the number of Underly
Reference(s) with a value above this barrier the higher
percentage.

Physical Delivery may also apply.

Autocall One Touch Notes

If the Notes are specified in the applicable Fif@rms as being
Autocall One Touch Notes:

(A)

(B)

©)

if the Final Redemption Condition is satisfied:
Constant Percentage 1 + FR Exit Rate;

if the Final Redemption Condition is not satisfied a no KRAg
out Event has occurred:

Constant Percentage 2 + Coupkirbag Percentage 1; or

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

out Event has occurred and no KnankEvent has occurred:
Constant Percentage 3 + Coupon Airbag Percentage 2; or

if the Final Redemption Condition is not satigfiand if no
Knock-out Event has occurred but a Kneiok Event hag
occurred:

Max (Constant Percentage 4 + Gearing x Option; 0%)
where:
"Forward" means Final Redemption Valu&trike Percentage

"Option" means Put, Put Spread Forward as specified in th
applicable Final Terms;

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

"Put Spread’ means Min (Max (Strike PercentageFinal
Redemption Value; 0); Cap Percentage).

The Paput comprises:

1

if the Final Redemption Condition is satisfied, a fiX
percentage plus a final exit rate (equal to the FR Exit Rate);

if the Final Redemption Condition is not satisfied and a Kng
Out Event has occurred, a fixed percentage (that may ¢
from the above fixed percentage);

if the Final Redemption Condition is not satisfied and
Knock-Out Event and no Knoekh Event has occurred, a fixe
percentage (that may differ from the above fixed percenta
or

if the Final Redemption Condition isot satisfied and n
Knock-Out Event has occurred, if Option is Put or Put Sp
but a Knockin Event has occurred, no fixed percentage
indexation to the value of the Underlying Reference(s) be
the Strike Percentage; or if Option is Forward, noedi
percentage and indexation to the value of the Underl
Reference(s).

Autocall Standard Notes

If the Notes are specified in the applicable Final Terms as Aut
Standard Notes:

(A) If FR Barrier Value is greater than or equal to the F
Redemption Condition Level:
100% + FR Exit Rate; or

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

Level and no Knockn Event has occurred:

100% + Coupon Airbag Percentage; or
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©

The Payout comprises:

il

If FR Barrier Value is less than the Filddemption Conditior
Level and a Knochkn Event has occurred:

Min (100%, Final Redemption Value).

if the FR Barrier Value on the SPS FR Barrier Valuation [
is equal to or greater than the Final Condition Level, 100
cent. plus a final exit rate (equal to the FR Exit Rate);

if the FR Barrier Value on the SPS FR Barrier Valuation [
is less than # Final Redemption Condition Level and
Knock-in Event has occurred, 100 per cent. plus a fi
percentage; or

if the FR Barrier Value on the SPS FR Barrier Valuation [
is less than the Final Redemption Condition Level an
Knock-in Event has occurte the minimum of 100 per cen
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
plus Twin Win Notes:

(A)

(B)

If Cap is specified as not applicable the Payout comprises:

1

if Cap is specified as not applla in the applicable Fing
Terms:

(1) if a Knock-out Event has occurred:
#H 1 O@AMOAAD OACA
-Agft ABD x1
z& ET2ARIA AT 5608 1T D
(2) if no Knock-out Event has occurred:

Constant Percentage 2 + Max [Max (Gear up 1* (Strike Percent
Final Redemption Value),Gear up 2 * (Final Redemption Valu
Strike Percentage)),Floor Percentage]

if Cap is specified as applicable in the applicable Final Tern
(1) if a Knock-out Event has occurred:

Constant Percentage 1 + [Min (Cap Percentage, GeanBqg
Final Redemption Value)]; or

(2) if no Knockout Event has occurred:

Constant Percentage 2 + Max [Max (Gear up 1 * (Strike Percent|
Final Redemption Value),MiiCap Percentage Strike Percentage
Gear Up 2 * (Final Redemption ValueStrike Percentage))),Flog
Percentage].

if no Knockout Event has occurred, a minimum percenta
indexation to the value of the Underlying Reference(s) al
the Strike Percentage and indexation to the value of
Underlying Reference(s) below the Strike Percentage
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absolute terms; or

bl if a Knockout Event has occurred, indexation to the valug
the Underlying Reference(s).

If Cap is specified as applicable the Payout comprises:

1 if no Knockout Event has occurred, a minimum percenta
indexation to the value of the Underlying Reference(gjval
the Strike Percentage and up to a maximum level equal t
Cap Percentage and indexation to the value of the Under|
Reference(s) below the Strike Percentage in absolute termg

T if a Knockout Event has occurred, indexation to the valug
the UWnhderlying Reference(s) up to a maximum level equg
the Cap Percentage.

Certi plus Generic Notes

If the Notes are specified in the applicable Final Terms as being
plus Generic Notes:

#1711 OOADAAD OAKAGE /ICDOBE DI AAGKETxd/ DEST x 1
where:

"Down Call' means Max (Down Final Redemption ValueDown
Strike Percentage; Down Floor Percentage);

"Down Call Spread' means Min (Max (Down Final Redemption Val
-Down Strike Percentage; Down Floor Percentage); Down
Percentage);

"Down Forward" means Down Final Redemption ValuBown Strike
Percentage;

"Down Put' means Max (Down Strike PercentageDown Final
Redemption Value; Down Floor Percentage);

"Down Put Spread means Min (Max (Down Strike Percentage
Down Final Redemption Value; Down Floor Percentage); Down
Percentage);

"Option Down" means Down Put, Down Put Spread, Down Forw
Down Call or Down Call Spread as specified in the applicable F
Terms;

"Option Up" means Up Call, Up Call Spread, Up Forward, Up Pu
Up Put Spread as specifiedthe applicable Final Terms;

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

"Up Call Spread' means Min (Max (Up Final Redemption Valu&p
Strike Percentage; Up FloBercentage); Up Cap Percentage);

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

"Up Put" means Max (Up Strike PercentagdJp Final Redemptior
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Value; Up Floor Percentage); and

"Up Put Spread means Min (Max (Up Strike Percentag&p Final
Redemption Value; Up Floor Percentage); Up Cap Percentage).

The Payout provides no guarantee of a fixed percentage and comp

1 indexation to the value of the Underlying Reference(s) thrg
the Option Up which may be subject to a maximum level; al

i indexation to the value (this value may differ from the vg
above) of the Underlying Reference(s) through the Op
Down which may be subject to a maximum level (which n
differ from the maximim level above).

Certi plus Generic Knockin Notes

If the Notes are specified in the applicable Final Terms as being
plus Generic Knockin Notes:

(A) if no Knockin Event has occurred:

Constant Percentage 1 + Gearing Up * Option Up
(B) if a Knockin Eventhas occurred:

Constant Percentage 2 + Gearing Down * Option Down
where:

"Down Call' means Max (Down Final Redemption ValdueDown
Strike Percentage; Down Floor Percentage);

"Down Call Spread' means Min (Max (Down Final Redemption Val
-Down Strike Percentage; Down Floor Percentage); Down
Percentage);

"Down Forward" means Down Final Redemption ValuBown Strike
Percentage;

"Down Put' means Max (Down Strike PercentageDown Final
Redemption Value; Down Floor Percentage);

"Down Put Spread means Min (Max (Down Strike Percentage
Down Final Redemption Value; Down Floor Percentage); Down
Percentage);

"Option Down" means Down Put, Down Put Spread, Down Forw
Down Call or Down Call Spread as specified in the applicable F
Terms;

"Option Up" means Up Call, Up Call Spread, Up Forward, Up Pu
Up Put Spread as specifiedthe applicable Final Terms;

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

"Up Call Spread' means Min (Max (Up Final Redemption Valu&p
Strike Percentage; Up FloBercentage); Up Cap Percentage);

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

"Up Put" means Max (Up Strike PercentagdéJp Final Redemptior
Value; Up Floor Percentage); and

"Up Put Spread’ means Min (Max (Up Strike Percentag&p Final
Redemption Value; Up Floor Percentage); Up Cap Percentage).

The Payout comprises:

i if no Knockin Event occurs, a fixed percentage and indexa|
to the value of the Underlying Reference(sptigh the Option
Up which may be subject to a maximum level; or

i if a Knockin Event occurs, a fixed percentage and indexa
to the value of the Underlying Reference(s) (this value
differ from the value above) through the Option Down wh
may be subject to a maximum level (which may differ from
maximum level abve).

Certi plus Generic Knockout Notes

If the Notes are specified in the applicable Final Terms as being
plus Generic Knoclout Notes:

(A) if no Knockout 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 ValueDown
Strike Percentage; Down Floor Percentage);

"Down Call Spread' means Min(Max (Down Final Redemption Valu
- Down Strike Percentage; Down Floor Percentage); Down
Percentage);

"Down Forward" means Down Final Redemption ValuBown Strike
Percentage;

"Down Put' means Max (Down Strike PReentage- Down Final
Redemption Value; Down Floor Percentage);

"Down Put Spread means Min (Max (Down Strike Percentage
Down Final Redemption Value; Down Floor Percentage); Down
Percentage);

"Option Down" means Down Put, Down Put Spread, Down Forw
Down Call or Down Call Spread as specified in the applicable K
Terms;

"Option Up" means Up Call, Up Call Spread, Up Forward, Up Pu
Up Put Spread as specified in the applicable Hieams;

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

"Up Call Spread' means Min (Max (Up Final Redemption Valu&lp
Strike Percentage; Up Floor Percentage); Up Cap Rage);

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

"Up Put" means Max (Up Strike PercentagdéJp Final Redemptior
Value; Up Floor Percentage); and

"Up Put Spread’ means Min fax (Up Strike PercentageUp Final
Redemption Value; Up Floor Percentage); Up Cap Percentage).

The Payout comprises:

i if no Knockout Event occurs, a fixed percentage 4
indexation to the value of the Underlying Reference(s) thrg
the Option Up which my be subject to a maximum level; or

i if a Knockout Event occurs, a fixed percentage and index3
to the value of the Underlying Reference(s) (this value
differ from the value above) through the Option Down wh
may be subject to a maximum level (ol may differ from the|
maximum level above).

Stellar Notes

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

-Ag 1T AATOTADAAT OALET ARATIOADA AR G&GHDAOA A @ REMA AT B5GE 1A O OEAGBA AT O

The Payout comprises an amount equal to the sum of the
Redemption Values above the Strike Percentage for each Unde]
Reference in the basket (each such Final Redemption Value
subject to a minimurand a maximum level) subject to a minimum le
of the Global Floor Percentage.

FI Payouts

FI FX Vanilla Notes

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

0] if Knock-in Event is specified as applicable in thpplicable
Final Terms:
(A) if no Knockin Event has occurred, FI Const3g

Percentage 1, or
(B) if a Knockin Event has occurred:

FI Constant Percentage 1 + (Gearing x Option);

(ii) if Knock-in Event is not specified as applicable in f{
applicable Final TermsFI Constant Percentage 1 + (Gearin
Option);
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(iif)

if Knock-in Event and Knoclout Event are specified 3
applicable in the applicable Final Terms:

(A) if a Knockin Event has occurred but a Kneolt
Event has not occurred:

Fl Constant Percentage 1(@earing x Option);

(B) if (a) a Knockin Event and a Knockut Event have
occurred or (b) a Knockut Event has occurred, |
Constant Percentage 1.

Where:

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

FI Digital Floor Notes

If the Notesare specified in the applicable Final Terms as being
Digital Floor Notes:

(i)

(ii)

(iif)

if Knock-in Event is specified as applicable in the applicg
Final Terms:

(A) if no Knockin Event has occurred, FlI Consts
Percentage 1,

(B) if a Knockin Event has occurrednd the FI Digital
Floor Condition is satisfied in respect of the relevan
Redemption Valuation Date:

FI Constant Percentage 1 + Digital Floor Percentad
or

© if a Knockin Event has occurred and the FI Digi
Floor Condition is not satisfied inespect of thg
relevant FI Redemption Valuation Date:

FI Constant Percentage 1 + Digital Floor Percentad
or

if Knock-in Event is not specified as applicable in
applicable Final Terms:

(A) if the FI Digital Floor Condition is satisfied in respe
of the relevant FI Redemption Valuation Date:

FI Constant Percentage 1 + Digital Floor Percentad
or

(B) if the FI Digital Floor Condition is not satisfied
respect of the relevant FI Redemption Valuation Da

FI Constant Percentage 1 + Digital Floord¢emtage 2
or

if Knock-in Event and Knoclout Event are specified 3
applicable in the applicable Final Terms:

(A) if no Knockin Event has occurred, FI Constg
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Percentage 1; or

(B) if a Knockin Event has occurred but a Kneoklt
Event has not occurreénd the FI Digital Floof
Condition is satisfied in respect of the relevant
Redemption Valuation Date:

FI Constant Percentage 1 + Digital Floor Percentag
or

© in all other cases:

FI Constant Percentage 1 + Digital Floor Percentag

FI Digital Cap Notes

If the Notes are specified in the applicable Final Terms as beirn
Digital Cap Notes:

@

(ii)

(iii)

if Knock-in Event is specified as applicable in the applicg
Final Terms:

(A) if no Knockin Event has occurred, FI Constg
Percentage 1,

(B) if a Knockin Event has occurred and the FI Digi
Cap Condition is satisfied in respect of the relevan
Redemption Valuation Date:

FI Constant Percentage 1 + Digital Cap Percentag
or

© if a Knockin Event has occurred and thé Bigital
Cap Condition is not satisfied in respect of the rele
FI Redemption Valuation Date:

FI Constant Percentage 1 + Digital Cap Percentag
or

if Knock-in Event is not specified as applicable in f{
applicable Final Terms:

(A) if the FI Digital Cap Condition is satisfied in respect
the relevant FI Redemption Valuation Date:

FI Constant Percentage 1 + Digital Cap Percentag
or

(B) if the FI Digital Cap Condition is not satisfied
respect of the relevant FI Redemption Valuation Da

FI Corstant Percentage 1 + Digital Cap Percentag
or

if Knock-in Event and Knoclout Event are specified &
applicable in the applicable Final Terms:

(A) if no Knockin Event has occurred, FI Const3g
Percentage 1, or:

(B) if a Knockin Event has occurred bwt Knockout
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(©)

Event has not occurred and the FI Digital C
Condition is satisfied in respect of the relevant
Redemption Valuation Date:

FI Constant Percentage 1 + Digital Cap Percentag
or

in all other cases:

FI Constant Percentage 1 + Digitalgd@ercentage 2.

FI Digital Plus Notes

If the Notes are specified in the applicable Final Terms as beir
Digital Plus Notes:

(i)

(ii)

(iif)

if Knock-in Event is specified as applicable in the applicg
Final Terms:

(A)

(B)

(©)

if, irrespective of whether a Knogk Eventhas or has
not occurred, the FI Digital Plus Condition is satisf
in respect of the relevant FI Redemption Valuat
Date:

FI Constant Percentage 1 + Max (Digital p
Percentage 1, (Gearing A x FI Digital Value)); or

if no Knockin Event has occurceand the FI Digita
Plus Condition is not satisfied in respect of the rele
FI Redemption Valuation Date:

FI Constant Percentage 1; or

if a Knockin Event has occurred and the FI Digi
Plus Condition is not satisfied in respect of the rele
FI Redemption Valuation Date:

FI Constant Percentage 1 + Min (Digital PI
Percentage 2, Max ((Gearing B x FI Digital Value),
Digital Floor Percentage));

if Knock-in Event is not specified as applicable in
applicable Final Terms:

(A)

(B)

if the FI Digital Plus Condition is satisfied in respect
the relevant FI Redemption Valuation Date:

FI Constant Percentage 1 + Max (Digital P
Percentage 1, (Gearing A x FI Digital Value)); or

if the FI Digital Plus Condition is not satisfied
respect of the reiant FI Redemption Valuation Date

FI Constant Percentage 1 + Min (Digital PI
Percentage 2, Max ((Gearing B x FI Digital Value),
Digital Floor Percentage));

if Knock-in Event and Knoclout Event are specified 3
applicable in the applicable Final Tes:

(A)

irrespective of whether a Knodék Event and/of
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Knock-out Event has occurred, if the FI Digital Pl
Condition is satisfied in respect of the relevant
Redemption Valuation Date:

FI Constant Percentage 1 + Max (Digital Percent
(Gearing Plus FDigital Value)); or

(B) if a Knockin Event has occurred but a Kneolt
Event has not occurred and the FI Digital P
Condition is not satisfied in respect of the relevanf
Redemption Valuation Date:

FI Constant Percentage 1 + Max (Digital P
Percetage 2, Max ((Gearing B x FI Digital Value), |
Digital Floor Percentage)); or

© in all other cases:

FI Constant Percentage 1.

Entitlement Amounts
Delivery of WorstPerforming Underlying
Delivery of BestPerforming Underlying

If Delivery of WorstPerforming Underlying or Delivery of Bes
Performing Underlying is specified in the applicable Final Terms,
Entitlement Amount will be rounded down to the nearest unit of ¢
Relevant Asset capable of being delivered and in lieu thereof ther |
will pay an amount equal to the Rounding and Residual Amount.

Automatic Early Redemption

If an Automatic Early Redemption Event specified in the applic
Final Terms occurs, the Notes will be redeemed early at the Auto
Early Redemptiomount on the Automatic Early Redemption Date|

The Automatic Early Redemption Amount in respect of each non
amount of Notes equal to the Calculation Amount will be equal tg
Automatic Early Redemption Payout specified in the applicable H
Termsor, if not set out, an amount equal to the product of (i)
Calculation Amount and (ii) the relevant AER Rate specified in
applicable Final Terms relating to the Automatic Early Redem
Date.

Automatic Early Redemption Payouts

SPSAutomatic 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 O
Count Fraction)).

C.19

Final reference
price of the
Underlying

[Underlying Reference EndDay Closing Price Value, means in re
of a Underlying Reference on a given date following the valug
date]/[Underlying Reference Restrike Value, means in respect

Underlying Reference price value on a specified valnatiate, a
closing price value divided by a Underlying Reference price value
specified preceding date]/[Underlying Reference StartDay Closing
Value, means in respect of an Underlying Reference, the Undel
Reference closing price value for sutJnderlying Reference on

predetermined day which is prior to a specified valua
date]/[Underlying Reference TOM Value, means in respect o
Underlying Reference on a specified valuation date, the product
Underlying Reference strike prices fall valuation dates for a specifie
period]/[Underlying Reference Value, means in respect of
Underlying Reference on a specified valuation date, the Under
Reference closing price in respect of such specified valuation
divided by the Underlyig Reference strike price and FX value,
applicable]/[Basket Value, means on a specified valuation date the
of the values of for each Underlying Reference in the basket,
values being the Underlying Reference value for each Under
Reference o the specified valuation date, multiplied the relev
Underlying Reference weighting]/[Best Value, means in respect
specified valuation date, the highest Underlying Reference value fg
Underlying Reference in the basket on the specified valua
date]/[Rainbow Value, means in respect of a specified valuation
the sum of all the values for each Underlying Reference in the b4
such values being the ranked values for such Underlying Referen
respect of the specified valuation periodiltiplied by the relevan
Underlying Reference weighting)/[Ranked Value, means the Under
Reference value ranked in accordance with the highest Unde
Reference value and lowest Underlying Reference value on
specified valuation date, on a sgexd valuation date]/[Ranking, mear
in respect of a specified valuation date, the ranking of the Under
References by value from lowest Underlying Reference value t(
greatest Underlying Reference value]/[Worst Value, means in resp
a specifed valuation date, the lowest Underling Reference value fo
Underlying Reference in the basket on the specified valua
date]/[Greatest Underlying Reference Value, means in respect
Underlying Reference and a specified valuation period, the $ti
Underlying Reference value for such Underlying Reference for &
the specified valuation dates during the specified valug
period])/[Greatest Basket Value, means in respect of a spe
valuation period, the highest value of the basket of Unuheyl]
References for all for the specified valuation dates during the spe
valuation period]/[Greatest Best Value, means in respect of a spe
valuation period, the highest value of the Underlying Reference(s
all the specified valuation datesurthg the specified valuatio
period]/[Greatest Rainbow Value, means in respect of a spe
valuation period, the highest rainbow value for all the spec
valuation dates during the specified valuation period]/[Greatest V)
Value, means in respecf a specified valuation period, the highe
worst value for all specified valuation dates during the spec
valuation period]/[Lowest Underlying Reference Value, means
respect of a Underlying Reference and specified valuation period
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lowest Undelying Reference value fort such Underlying Reference
all the specified valuation dates during the specified valug
period]/[Lowest Basket Value, means in respect of a specified valu
period, the lowest basket value for all the specified valnatates
during the specified valuation period]/[Lowest Best Value, mean
respect of a specified valuation period, the lowest best value for g
specified valuation dates in the specified valuation period]/[Lo
Rainbow Value, means in respect afspecified valuation period, th
lowest rainbow values for the specified valuation dates during
specified valuation period]/[Lowest Worst Value, means in respect
specified valuation period, the lowest worst value for all the speg
valuation dites during the specified valuation period]/[Averd
Underlying Reference Value, means in respect of an Under
Reference and a specified valuation period, the average o
Underlying Reference value for such Underlying Reference for al
specifiedvaluation dates in such specified valuation period]/[Aver
Basket Value, means in respect specified valuation period, the av
basket values for all specified valuation dates during the spe
valuation period]/[Average Best Value, means in respet the
specified valuation period, the average of the best values o
Underlying References for all the specified valuation dates during
specified valuation period])/[Average Rainbow Value, means in req
of a specified valuation period, the aage of rainbow values for all th
specified valuation dates during the specified valug
period]/[Average Worst Value, means in respect of a specified valu
period, the average of the worst values of the Underlying Referend
all the specified valation dates during the specified valuation period

C.20

Underlying
Reference

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

[Index(ices)][shares[s]{lobal depositary receipt'GDR")][American
depositary receiptADR")] [commaodty][ commodity
indeX[unit][ interes}{share in a fund [the credit of one or mor
reference entifjes]][interest in an exchange traded fifrcchange
traded notffexchange traded commodityexchange traded produc
[foreign exchange raffeinderlying inteest rat§{ combination of any o
the foregoing or such other underlying or basis of refejence

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

[Further information in relation to the Underlying, including, but
limited to, any past vatility in the performance of the Underlying c
be obtained at: [ ]]

c.21

Listing:

Applications have been made for Notes to be admitted duringettied
of twelve months after thdatehereof to the listing on thefficial list
and trading on theegulated market of the Irish StoEkchange.

[Application has been made for the Notes to be admitted to [tradin
the regulated market of the Irish Stock Exchange]
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D.2

Risks Specific to
the Issuer:

Thelssueris exposed to market price risk, interest rate risk, credit
liquidity risk, currency risk and capital risk management arising fi
thefinancial instruments it holds as set out below.

Market price risk

Market price risk is the risk that the valagfinancial instruments will
fluctuate as a result of changes in market prices. The Issuer's ava
for-sale financial assets and financial assets at fair value through
or loss are susceptible to market price risk arising from uncertai
abou future prices of the investments. The Issuer's market price ri
managed through diversification of the investment portfolio.

Interest rate risk

Interest rate risk is the risk that the value of financial instruments
fluctuate due to changes inanket interest rates. Borrowings issued
variable rates expose the Issuer to cash flow interest rate
Borrowings issued at fixed rates expose the Issuer to fair value in
rate risk. The Issuer's management monitors the interest
fluctuatiors on a continuous basis and acts accordingly.

Credit risk

Credit risk arises when a failure by counter parties to discharge
obligations could reduce the amount of future cash inflows f
financial assets on hand at the reporting date. The Issiemdi;
significant concentration of credit risk. The Issuer has policies in {
to ensure that sales of products and services are made to custome
an appropriate credit history and monitors on a continuous basi
ageing profile of its receivable€ash balances are held with hi
credit quality financial institutions and the Issuer has policies to |
the amount of credit exposure to any financial institution.

Liquidity risk

Liquidity risk is the risk that arises when the maturity of assets
liabilities does not match. An unmatched position potentially enha
profitability, but can also increase the risk of losses. The Issue|
procedures with the object of minimising such losses such
maintaining sufficient cash and other highly liquidrrent assets an
by having available an adequate amount of committed credit faciliti

Currency risk

Currency risk is the risk that the value of financial instruments
fluctuate due to changes in foreign exchange rates. Currency risk
when fdure commercial transactions and recognised assets
liabilities are denominated in a currency that is not the Iss|
measurement currency. The Issuer is exposed to foreign exchang
arising from various currency exposures primarily with respecthec
US Dollar and Russian Roubles. The Issuer's management monitd
exchange rate fluctuations on a continuous basis and acts accordil

Capital risk management

The Issuer manages its capital to ensure that it will be able to cor
as a going cacern while maximising the return to shareholders thro
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the optimisation of the debt and equity balance. The Issuer's o
strategy remains unchanged from last year.

D.3

Risks Specific to
the Notes:

In addition to the risks relating to the Issuercliding the default risk]
that may affect the Issusrability to fulfil its obligations under th
Notes, there are certain factors which are material for the purpog
assessing the market risks associated with Notes issued und
Programme, includig that (i) the Notes are unsecured obligations,
the trading market for Notes may be volatile and may be adve
impacted by many events, (iii) an active secondary market may |
be established or may be illiquid and that this may adversely #fife
value at which an investor may sell its Notes (investors may suf
partial or total loss of the amount of their investment), (iv) Notes
be redeemed prior to maturity at the option of the Issuer which
limit their market value, (v) Notes indling leverage involve a highe
level of risk and whenever there are losses on such Notes those
may be higher than those of a similar security which is not leverg
(vi) the trading price of the Notes is affected by a number of fag
including, hut not limited to, (in respect of Notes linked to

Underlying Reference) the price of the relevant Underly
Reference(s) and volatility and such factors mean that the trading
of the Notes may be below the Final Redemption Amount or valy
the Entitlement, (vii) exposure to the Underlying Reference in m
cases will be achieved by the Issuer entering into hedging arrange
and, in respect of Notes linked to an Underlying Reference, potse
investors are exposed to the performance of théeseging
arrangements and events that may affect the hedging arrangeme
consequently the occurrence of any of these events may affect the
of the Notes,\(jii) the Notes may have a minimum trading amount
if, following the transfer of any Notes Noteholder holdgewer Notes
than the specifiedninimum tradingamount, such Noteholder will nc
be permitted to transfer their remaining Notes prior to redemy
without first purchasing enough additional Notes in order to hold
minimum trading amunt, (X) if so indicated in the Final Terms tt
Issuer may, in its sole and absolute discretion, efecwvary the
settlement of the Notes, (x) settlement may be postponed followin
occurrence or existence of a Settlement Disruption Event and,se
circumstances, the Issuer may pay a Disruption Cash Settlement
(which may be less than the fair market value of the Entitlement) ir|
of delivering the Entitlement, (xi) the occurrence of an additic
disruption event or optional additionalsdilption event may lead to &
adjustment to the Notes, or early redemption or may result in
amount payable on scheduled redemption being different from
amount expected to be paid at scheduled redemption and consec
the occurrence of an additial disruption event and/or option
additional disruption event may have an adverse effect on the val
liquidity of the Notes, () the Notes may be redeemed in the casi
illegality or impracticability and such cancellation or redemption 1
resultin an investor not realising a return on an investment in
Notes, (Xi) the meetings of Noteholders provisions permit defil
majorities to bind all Noteholders, @iany judicial decision or chang
to an administrative practice or change to Endlsh after the date o
the Base Prospectus could materially adversely impact the shany
Notes affected by itlh certain circumstances at the commencemer|
an offer period in respect of Notes but prior to the issue date, c¢
specific information(specifically theFixed Rate of Interest, Minimun
Interest Rate and/or Maximum Interest Rate payable, the M
applied to the floating rate of interest payable, the Gearing appli
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the interest or final payout, the Gearing Up applied to the fiagbut,
(in the case of Autocall Notes, Autocall One Touch Notes or Autc
Standard Notes) the FR Rate component of the final payout (whicl
be payal# if certain conditions are meand/or the Knockn Level
and/or Knockout Level used to ascertaivhether a Knockn Event or
Knock-out Event, as applicable, has occurred) may not be knowi
the Final Terms will specify an indicative range.

(In these circumstances, prospective investors will be required to
their decision to purchase Notes the basis of that range prior to t
actual Rate of Interest, Minimum Interest Rate, Maximum Inte
Rate, Margin, Gearing, Gearing Up, FR Rate, Kniockevel and/or
Knock-out Level, as applicable, which will apply to the Notes bg
notified to them Notice of the actual rate, level or percentage,
applicable, will be published in the same manner as the publicatil
the Final Terms.

In addition, there are specific risks in relation to Notes which are lir
to an Underlying Reference (includingdybrid Notes) and ai
investment in such Notes will entail significant risks not associ
with an investment in a conventional debt securifgisk factors in
relation to Underlying Reference linked Notes inctudg in the case
of Index Linked Notes, xosure to one or more index, adjustmi
events and market disruption or failure to open of an exchange \
may have an adverse effect on the value and liquidity of the Note
in the case of Share Linked Notes, exposure to one or more |
similar market risks to a direct equity investment, global deposi
receipt (GDR") or American depositary receiptADR"), potential
adjustment events or extraordinary events affecting shares and T
disruption or failure to open oén exchange which may have
adverse effect on the value and liquidity of there commodity and/o
commodity index, similar market risks to a direct commog
investment, market disruption and adjustment events which may
an adverse effect on the wal or liquidity of the Notes, delays to ti
determination of the final level of a commodity index resulting
delays to the payment of the Final Redemption Amount, (iv) in the
of ETI Linked Notes, exposure to one or more interests in an exch
traded fund, exchange traded note, exchange traded commodity or
exchange traded product (each '@xchange traded instrumet),
similar market risks to a direct exchange traded instrument investi
that the amount pagple on ETI Linked Notes may be less and
certain circumstances may be significantly less than the return fr
direct investment in the relevant ETI(s), potential adjustment ever
extraordinary events affecting exchange traded instruments andtn
disruption or failure to open of an exchange which may havg
adverse effect on the value and liquidity of the Notes, (vi) in the ca
Credit Linked Notes, exposure to the credit of one or more refef
entities, (vii) in the case of Underlying Imést Rate Linked Noteg
exposure to an underlying interesyiii) in the case of Foreig
Exchange (FX) Rate Linked Notes, exposure to a currency, Sil
market risks to a direct currency investment and market disruption
that unless otherwise speeid in the applicable Final Terms the Iss|
will not provide postissuance information in relation to the Underlyi
Reference.

Furthermore there are specific risks in relation to Notes linked t
Underlying Reference from an emerging or developingrket
(including, without limitation, risks associated with political &
economic uncertainty, adverse governmental policies, restriction
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foreign investment and currency convertibility, currency exchange
fluctuations, possible lower levels of digsure and regulation an
uncertainties as to status, interpretation and applicable of

increased custodian costs and administrative difficulties and h
probability of the occurrence of a disruption or adjustment ew
Notes traded in emergimgy developing countries tend to be l¢igsiid

and the prices of such securities more volatile

There are als@pecific risks in relation to Dynamic Notes which ¢
intrinsically more complex making their evaluation difficult in terms
risk at thetime of the purchase as well as thereatfter.

There are specific risks related to the Credit Linked Notes. In parti
If the Final Terms specifies a percentage amount in respect of the
Price, the Calculation Agent will not be required to sqektations in
respect of obligations of the affected Reference Entity and the rel
cash payment to Noteholders following the relevant Credit Event
instead be determined with reference to such percentagenal
specified in the Final Tersnsuchamount will be the "Final Price" fo
the purposes of the Conditions and the calculation of the |
Settlement Amount. This amount may be significantly different t
(and may be significantly less than) the trading price of obligatior
the Reference Hity following a Credit Event. For example, if the Fin
Terms specifies the Final Price as beinged cent. the Final Price of
the relevant obligations for the purposes of determining the f
Settlement Amount will be zero and as a consequence thenal
payable to Noteholders in respect loé taffected Reference Entity Wi
be nil.

In certain circumstances Notehadds may lose the entitle value tokir
investment.

D.6

Risk warning

See Element D.3 above.

In the event of the insolvency of an Issoeiif it is otherwise unable o
unwilling to repay the Notes when repayment falls due, an invg
may lose all or part of his investment in the Notés addition, in the
case of Notes linked to an Underlying Reference, investors may lo
or part oftheir investment in the Notes as a result of the terms
conditions of those Notes.
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Section E- Offer

Element | Title
E.2b Reasons for the | The net proceeds from the issue of the Notes willubed for the
Offer andUse of | general financingpurposes of the Issuef [If, in respect of any
Proceeds particular issue, there is a particular identified use of proceeds, thi
be stated in the applicable Final Terms.]
E.3 Terms and Notes may be issued at any price as specifiethé relevant Fina
Conditions of the | Terms. The price and amount of Notes to be issued unde
Offer: Programme will be determined by the Issuer and the Dealer at the
of issue in accordance with prevailing market conditions. The T
and Conditions of the Notes of anythorised Offer shall be publishg
by the relevant Authorised Offeror on its website at the relevant tini
Issuespecific summary
[The Issue Price of the Notes % per cent. of their principal amount.]
E.4 Interests Material | The Issuer has appointed BrokerCreditService (Cyprus) Limited a

to the Issue:

Dealer for the Programme. The arrangements under which Note
from time to time be agreed to be sold by the Issuer to, and purc
by, the Dealer is set out in the Dealer Agreement éetwthe Issue
and the Dealer.

The relevanDealermay be paid fees in relation to any issue of Ng
under the ProgrammeAny such Dealer and its affiliates may also hg
engaged, and may in the future engage, in investment banking 4
commercialbanking transactions with, and may perform other serv
for, the Issuer and their Affiliates in the ordinary course of business

Various entities within the Group (including the Issuer) and Affilig
may undertake different roles in connection witle iNotes, including
Issuer of the Notes, Calculation Agent of the Notes, issuer, sponj
calculation agent of the Underlying Reference(s) and may also el
in trading activities (including hedging activities) relating to
Underlying Reference andtteer instruments or derivative produd
based on or relating to the Underlying Reference which may give
to potential conflicts of interest.

The Calculation Agent may be an Affiliate of the Issuer and pote
conflicts of interest may exist betweehe Calculation Agent an
holders of the Notes.

The Issuer and its Affiliates may issue other derivative instrumen
respect of the Underlying Reference and may act as underwrif
connection with future offerings of shares or other securitiesimg to
an issue of Notes or may act as financial adviser to certain comq
or companies whose shares or other securities are included in a
or in a commercial banking capacity for such companies.

In respect of ETI Linked Notes and Fuhthked Notes, the Issuer ¢
one or more of its Affiliates may from time to time engage in busi
with the relevant ETI or Fund, as the case may be, or compan
which an ETI or Fund, as the case may be, invests and may be p
the provision of sut services This business could present cert
conflicts of interest.
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Issuespecific summay

[Syndicated Issue The Issuerhnasappoi nted [ A],
"Managers) as Managers of the issue of the Not&he arrangement
under which the Notes are sold by the Issuer to, and purchase
Managers are set out in the Subscription Agreement made betwe
Issuer and the Managers]

[Non-Syndicated IssueThe Issuehasa p p o i nt e'DealprAds
Dealerin respect of the issue of the Notes. The arrangements
which the Notes are sold by the Issuer to, and purchased by, Deal
set out in the Dealer Agreement made between, amongst othe
Issuer and the Dealer]

E.7

Estimated
Expenses:

No expenses will be chargeable by the Issuer to an Investq
connection with any offer of NotesAny expenses chargeable by
Authorised Offeror to an Investor shall be charged in accordance
any contractual arrangements agreed between the Investosuah
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 angtmeat in the Notes, the business

of the Issuer and the industry in whiithoperates together with all other information contained in this
Base Prospectus, including, in particular the risk factors described below. Words and expressions
defined in thé'Terms and Conditions of the Notdselow 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 initwdpehnates

and the Notes summarised in gection of this Base Prospectus heatfetdbgrammeSummary are the

risks that the Issuer beliesgo be themostessentibto an assessment by a prospective investor of
whether to consider an investment in the Notes. However, as the risks which thdaesuelate 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 Addjtional 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 operationsddar 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 suitablééor in light of the
information in this Base Prospectus and their personal circumstances.

Risks Relating toGawling and its Industry

The Issueris exposed to market price risk, interest rate risk, credit risk, liquidity risk, currency risk and
capital riskmanagement arising from tfi@ancial 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. Thdssuels availablefor-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. Théssuels market price risk is managed through diversification of thestnvent 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 risdsue management
monitors the interest rate fluctuations on a continuous basis and acts accordingly.

Credit risk

Credit risk arises when a failure by counter pariedischarge 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 [aodsas/ices

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 thmount 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 increassktlod 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

Currencyrisk 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 I§siels 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. Tlssuels 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 .b@lece
Issuels overall strategy remains unchanged from last year.

Risks Relating to the Group, Market Conditions and the Russian Federation

Some Members of the Group (i.eloint Stock Company "BCGBiwestment Bank", OOO Investment
Management Company BrokerCreditService and OOO Investment Management Company
BrokerCreditService Real Estate Funds) are Russian Companies Russian Group Companieb)

and most of their fixed assets are located in, and a significant portiba 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 resultsf 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 weadkg economic conditions and the turmoil in the global financial
markets. Volatility and market disruptidrave continued throughout 2012012 2013and, to a certain

extent, in 204. In particular, global financial markets have experienced increasetlitolsince 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 staliliof 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 remaingont
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 restorahslity in the short term or beyond. The Russian
Federation, wherenembers of th&roup operatehasexperienced period of declining gross domestic
product (‘'GDP"), reduced industrial production, increasing rates of unemployment and degrassat

values in the last five years. In addition, recent globalmgmitical 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 vehdre Group operates (se@ 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 econameiertainty which

may adversely impact the Group's financial condltjon

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 Growpitecparties (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 Gup'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 andicether 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 amlitical instability in Ukraine has affected the relations between
the Russian Federation and Ukraine. OrMEgch2014, 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) jBingsia as a
federal subject. On 1March2014, the parliament of Crimea declared independence from Ukraine and
officially applied to the Russian authorities with a request to join Russia which btart®2014 was
followed by the signing of an agreemdrgtween the Russian Federation and the Republic of Crimea on
the acceptance of the Republic of Crimea into the Russian Federation. arc@12014, the Russian
parliament passed legislation extending the effect of Russian laws and state authoriti¢ésrtaatyeof
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 thdJ.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, Swaitdednd 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 nofRussian comgnies 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 capitas foar&ertain 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 wilhot 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
Desighated Nationals oan equivalent list operated by the EUrhe 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 tdl 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
Groupbdbs existing or future clients, suppliers or ot |
financi al di fficulties for such persons, the Groupéo
affected and the curtailment of business opematizetween 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 coungies,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 economassa wholeand consequentlya material adverse effect on the
Group's business, financial condition, results of operations and prospects.

The Issuemill not use any proceeds of the issue of Notekutal activities or persons that are subject to
sanctions imposed by the U.S. or Hieg.

Political, Economic and Social Risks

Political and governmental instability could materially adversely affect the value of investments in Russia
includingthe Notes, as well as the Group's business, financial condition and prospects.

Since 1991, Rusaihas evolved from a osparty state with a centrally planned economy to a federal
republic with democratic institutions and a markeented economy. However, the Russian political
system remains vulnerable to popular dissatisfaction, including dissatisf 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 Russia@overnment, 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 Rasgn 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 Ma&gch 20
Vladimir Putin was reelected 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 globablgeal events in
connetion with political crisis in Ukraine and sanctions imposed against Russia dsEee"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 Ukeaitreates significant political and economic
uncertainty which may adversely impact the Group's financial contjiarould 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 tgiR@d 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 resaoitingolitical and
economic conflicts (which also may occur as a result of recent globalajgical events in connection

with political crisis in Ukraine and sanctions imposed against Russia {s&he" current crisis in
Ukraine and the reaction of the.8., 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 condljjoiny disruption orreversal 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 adict 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 Russia
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 regarauthorities and other domestic political conflicts could create an
uncertain operating environment that may hinder the Group's-teng planning ability and could
adversely affect the value of investments in Russia, including the value of the Notes.

Russia is a federation of various siduleral 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 toeagnents 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 Grgtgrml
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 haveccasion 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 eynergen
some or all of Russia or heightened security measures, which could disrupt normal economic activity in

Russia and materially adversely afféloé Group'susiness, 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:
i significant declines in its GDP;

i high levels of inflation;
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high levels of corruptiomnd 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;

= =4 =4 =4 -2

the lack of reform in the banking sector and a weak banking systewidipg limited liquidity
to Russian enterprises;

=

the continued operation and lessking enterprises due to the lack of effective bankruptcy
proceedings;

the use of fraudulent bankruptcy actions in order to take unlawful possession of property;
widespreadax evasion;

the growth of a blackand greymarket economy;

pervasive capital flight;

unstable credit conditions;

a weakly diversified economy which depends significantly on global prices of raw materials;
significant increases in unemployment amaieremployment;

ethnic and religious tensions;
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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 enaarging 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 stadilion after the most recent global financial crisis, the
Russian economy'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 theoBar as well as a slowdown of
China's economic growth. In addition, recent globalgelitical events in connection with political crisis

in Ukraine and sanctions imposed against Russia also had an effect on economical situation in Russia (see
"® 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 impactGtwip's financial conditiof). As a result,
Russian GDP growth slowed from 4.3% in 2011 to 3.4% in 2012, 1.3% in 20XB&Adn 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 shockents occurring in one geographic or financial
market sometimes result in an entire region or class of investments being disfavoured by international
investorsi so-called 'tontagion effects. Russia has been adversely affecteccbigtagion 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 redeeconomic 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 effadche 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, nadieadversely 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 iatatipns and inconsistent applications.

There are currently a limited number of creditworthy Russian banks, most of which are headquartered in
Moscow. Although th&Central Bank of Russi@CBR") has the mandate and authority to revoke banking
licences ofinsolvent banks, insolvent banksay still be operaing. 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 balsits 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 decreaseaditiigin 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 thoatighe 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 unabletservice 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 liquiditymiibg sector and pricing of funding
sources. Seed"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
conditiorf’. 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 complgkenh 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 markehewey 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
Presidentthe 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 meymtution of the Russian legal system saksiubt

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 aflevayg alearly 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 juridiction, 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; sufstgaps 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 rehtive 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 hiddkey 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 discasitbrmay 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 regators, 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 interferethétiperformance 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 seh 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, falazandition, results of operations or prospects

and the value of the Notes.

The Russian taxation system is not wdeleloped and is subject to frequent changes.

The Government is continually reforming the tax system by redrafting parts of the Tax Ctige o
Russian Federation (th&®Ussian Tax Cod&). 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 residentsiiRussia the current personal income tax rate is 13%. The general vateeofidded

tax ("WAT") is 18%. Since 1 January 2010, the Unified Social Tax was replaced by social security
charges of the Russian pension, social security and medical insuramntse Ture 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 legislatio 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
RussianFederation, 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 saxdits 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}iate.gdsnerally, 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 (dependp 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 GrougCompanies 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 burdetige ddroup 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,he 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 patée, 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 econoniafinten
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. A
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 forlaléng a tax benefit to be unjustified. Moreover, there are no
rules and little practice for distinguishing between lawful tax otition and tax avoidance or evasion.
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The tax authorities have actively sought to apply this concept when challengingstigngataken 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 coept 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, lagige 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 xposing the Group to fines, penalties and enforcement measures.

Furthermore, Russian tax legislation is consistently becoming more sophisticated. It is possible that new
revenue raising measuresch asintroduction of new property tax regime or introdoctiof residency
concept and controlled foreign corporations rules, as well as beneficial ownership comaepbe
introduced. Although it is unclear how any new measures would operate, the introduction of such
measures may affect the Group's overall ¢fficiency 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 endijiehamge in the future. In
particular, currently the Russidagislators intend to adoptdé&-offshorizatiori legislation including a
draft controlled foreign corporation (th&CFC") law, which is currently under Russian Parliament
consideration. The draft CFC lawtioducesjnter alia, (i) the CFC rules and (ii) the concepts of tax
residency for legal entities arileneficial ownershipof the Russian source income into the Russian Tax
Code.

In particular, the draf€FC lawprovides for the treatment of foreign companies as Russiaresédentn
one of the following cases:

i such company is recognised as a Russian tax resident under the provisions of a double tax treaty;
or
i thecompanybdés actual pl ace of management is |l ocatec

Under this draft law a company is recognised as having its actual place of management in Russia if
following conditions are met:

1 the board of directors meetings are held in Russia; or
1 administraive management of the company is conducted from Russia; or
1 the companyés chief executive officers carry out

Under the drafiCFC law, if a foreign company is treated as a Russianréaident then the company
would have @ 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 thmurrentwording of the draft CFC lavimposes taxes on income derived by
foreign orgarsations from sales of shares or interest in any (not only Russian) organigsa&ab0 per
cent.or moreassetsare directly or indirectlyconsistof immoveable propertjocatedin Russia which

may result in adverse tax consequences for the Issuemse of delivery of the shares in such
organisations to neresident Noteholders and for the Noteholders in case of further disposal of such
sharesAt the same time, neither existing tax legislation, nor the @B&{ law yet contain a mechanism

for payingtax on income derived by foreign companigth 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 umdéw by the Russian Parliament
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 nonresidentNoteholder 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 receivesdprfom 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 mg 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 nonresident Noteholder that is an individual, heés 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 grantedividaalin

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 N@&es. Taxationi Russian

Taxation'.

Risks Relating to the Republicof 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 Rogdther, thé' Troika™). As economic
conditions in Cyprus deteriorated, the Cypriot government ordered all banking institutions in Cyprus to
temporarily close from and includin® March2013 to 2”March2013, to avoid a run on depositddhin

the countris banks, and entered into intensive negotiations with the TiOk&8 March 2013 restrictive
measures (capital and exchange controls) have been imposed by the Cypriot government which are still in
place until today, although have beetaxed through a series of successive dec@e24March2013,

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 packgge bein
conditional on Cyprus implementing a comprehensive economic adjustment programme, or the Cyprus
Economic Adjustment Programmé&he Cyprus Economic Adjustment Programme included a scheme for
the reorganisation of the Cypriot banking system whichriaglted in the Cyprus Popular Bank Public

Co Ltd, or the Cyprus Popular Bank, Cyprsscond 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 ofCyprus plc suffering significant or total losse&s 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 imposéd addition, tle Cypriot government and the Troika

have reached an agreement omemorandum ofinderstanding, which is subject to ratification by the
national parliaments of the member states of the Eurogroup, pursuant to which the Cypriot government
has passed legisian for the increase of the income tax rafecompaniedrom 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 cdiite measureimplemented to date have not had, and are

not expected to have, a material impacttiom Issueras it doemot 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 affettte Issueg business, results of operations, financial condition and
prospects Moreover, there can be no assurance that fieshasisistance 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 théslabiliy
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 partiqulaelation 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 rstzafenid,

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 (eatbxdrange traded
instrument"), foregn exchange rate, underlying interest rate or the combination of any of the foregoing

or such other underlying or basis of reference (eactaderlying Reference').

The Notes may not be a suitable investment for all invgestor

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 connectionhvéitich 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 Notamd 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 invesnt(s) it is considering, an investment in the Notes
and the impact the Notes will have on its overall investment portfolio;

(© have sufficient financial resources and liquidity to bear all of the risks of an investment in the
Notes;

(d) understand thoroughly ¢hTerms 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 cdnthdir 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 ®nnected 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 Referentée 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 anyoteholders.

Notes are Unsecured Obligations

The Notes are unsubordinated and unsecured obligations of the Issuer and willaragassuwith
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 anthareas

can be no assurance that eventthanRussian Federah, the Republic of Cyprugurope 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 markiet 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 maintainedIf 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 aftéegditional

and competing products are introducechia inarkets, this may adversely affect the value of the Ndttes

is not possible to predict the price at which Notes will trade in the secondary nignkelssuer may, but

is not obliged to, list Notes on a stock exchangdso, to the extent Notes a&f 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 issué decrease in the liquidity of an issue of Notes may
cause, in turn, an incrsa in the volatility associated with the price of such issue of Notekck of

liquidity for the Notes may mean that investors are not able to sellNlo&#s or may not be able to sell

their Notes at a price equal to the price which they paid for,taathconsequently 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 lodsbdle the use of leverage allows for
potential multiples of a return (assuming a returncisieved) 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 Noteslf 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 beingual) 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 whdsstiee 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 208/48/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 e bendfit of an individual
resident in another Member State or certain limited types of entities established in another Member State.

On 24March2014, the Council of the European Union adopted a Council Directive amending and
broadening the scope of thequirements described abov&lember States are required to apply these

new requirements from 1 January 20Ithe changes will expand the range of payments covered by the
Directive, in particular to include additional types of income payable on securifieis Directive will

also expand the circumstances in which payments that indirectly benefit an individual resident in a
Member State must be reportetihis approach will apply to payments made to, or secured for, persons,
entities or legal arrangemen(iacluding 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 redu{unless during that period they elect
otherwise) to operate a withholding system in relation to such payméhéchanges 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 implementdd 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 tragitional period is dependent upon the conclusion of certain other agreements relating to
information exchange with certain other countried number of norEU countries and territories
including Switzerland have adopted similar measures (a withholditgnsys 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 FiscalAgent (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 withholdinth&ax

Issuer is required to maintainFéscal Agentin a Member State that is hobliged 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 theS. Internal Revenue Code of 1986 (BIATCA") impose a new
reporting regime and, potentially, a 30% withholding tax with respect to (i) certain payments from
sources within the United States, (lipreign passthru paymetitsnade to certain neb.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 participatifd. ®on
financid institution.

Whilst the Notes are in global form and held within Euroclear Bank S.A./N.V. and Clearstream Banking,
société anonyme (together, tHESDS'), in all but the most remote circumstances, it is not expected that
FATCA will affect the amount of any payment received by the ICSDs (3egation - 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 dyeimeraiable 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 tprovide 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 chooseugtedians 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 suudtodian 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 theniThe Issués obligations under thidotesare discharged ae

it has paid the common depositary or common safekeeper for the ICSDs (as holdéMatethand the

Issuer has therefore no responsibility for any amount thereafter transmitted through hands of the ICSDs
and custodians or intermediaries.

Hiring Incenives to Restore Employment Act withholding may affect payments on the Notes

The U.S. Hiring Incentives to Restore Employment Act (thBRE Act") imposes a 3(per cent.
withholding tax on amounts attributable to U.S. source dividendsateapaid or'deemed paid under
certain financial instruments if certain conditions are.nWhile significant aspects of the application of

the relevant provisions of the HIRE Act to the Notes are uncertain, if the Issuer or anyldiithfagent
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 withiRettkpective 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 irhHaglisr administrative practice

The Conditions of the Notes are based on English law in effect as at the date of this Base Prds$pectus
assurane can be given as to the impact of any possible judicial decision or change to an administrative
practice or change to English laafter the date of this Base Prospectus and as such charge could
materially adversely impact the value of any Notes affecyat b

Minimum Trading Amount

Investors should note that the Notes may have a minimum trading anithentninimum trading amount
(if any) will be specified in the applicable Final Terms Drawdown Prospectusin such cases, if,
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following the transfer ofany 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 tradiogrd.

Postissuance Information

Save as set out in the applicable Final TeomBrawdown Prospectushe Issuer will not provide post
issuance information in relation to the Underlying Referenkesuch an event, investors will not be
entitled to obtai 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 Autnatic Coupon Switch is specified in the applicable Final Tesms
Drawdown Prospectushe rate of interest payable may be switched from one rate or amount to another in
the Issués sole and absolute discretion (in the case of Coupon Switch Electiomllawifig the
occurrence of an Automatic Coupon Switch Event (in the case of an Automatic Coupon .Swfitch)
Payout Switch Election or Automatic Payout Switch is specified in the applicable Final Derms
Drawdown Prospectughe amount payable or delivbia on redemption or exercise may be switched
from one amount payable or deliverable to another in the Iss@de and absolute discretion (in the case

of Payout Switch Election) or following the occurrence of an Automatic Payout Switch Event (in¢he cas
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 chandgedthe 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 at 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, mininddon an
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 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 Knoclout Level used to ascertain whether a KnotEvent or Kmock-out Event,

as applicable, has occurred) may not be knowWwnthese circumstances the Final TeronsDrawdown
Prospectusvill specify in place of the relevant rate, level or percentage, as applicable, an indicative range
of rates, levels or percentagebhe 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, willedrmined 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 régeel 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 TesmBrawdown Prospectun 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 dtdtaterest, 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 specifiedtiie Final Termsr Drawdown Prospectus respect of Gearing,
Gearing Up, Knockn Level and/or Knoclout Level, prospective purchasers of Notes should be aware
that the actual rate, level or percentage, as applicable, selected from within the indicege/specified

for Gearing, Gearing Up, Knoek Level and/or Knoclout 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 percentags 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 Conditidhof 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 anore Events of Default (as defined at Conditidhof the Terms and Conditions

of the Notes occur, the Notes may become immediately due and repayable at theReariyption
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 N6fsytdmatic Early
Redemption Event is specified as being applicable in the applicable Final Tesm®rawdown
Prospectuson the occurrence of an Automatic Early Redemption Event the Notes will be automatically
redeemed at their Automatic Early Redemption Amoulmt 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 Reldyed
Redemption on the Occurrence of Additional Disruption Event' and/or "Optional Additional
Disruption Event" is not specified in the applicable Final TermsDrawdown Prospectushe Issuer

may redeem the Notes early.

Redemption at the option of the Issuer

If the Issuethas 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 Termsor Drawdown Prospectusfor a particular issue of Notes may provide for early
redemption at the option of the Issu&uch right of termination is often provided for notes in periods of

high interest rates If the market interest rates decrease, the risk to Notefsolttat the Issuer will

exercise its right of termination increase&s 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 thidoteholder As a consequence, the Noteholder may not receive the total amount

of the capital investedin addition, investors that choose to reinvest monies they receive through an early
redemption may be able to do so only in securities with a lovedd than the redeemed Notes.

A Notés 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 valueAny difference between a Nd&epurchase 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
distribuing the Note For further information prospective investors should refer to the party from whom
they are purchasing the NoteBrospective investors may also wish to seek an independent valuation of
Notes prior to their purchase.

A Noteholderts actual yeld 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 securhige incidental costs may
significantly reduce or even exclude the profit potential of the Ndtes instance, credit institutions as a

rule charge their clients for own commissions which are either fixed minimum commissionsratgoro
commissions dependjnon the order valueTo the extent that additionaldomestic 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 saypealcharged 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 followp costs (such as custody feeslProspective 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 Noteholdels effective yield on the Notes mhg 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 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 NoteJ he Issueadvises all investors to contact their own tax adgiso

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 subsequentlyahoreatee
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 Rateedlavhich are specified in the applicable Final Teoms
Drawdown Prospectuass 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 rafeeturn 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 anticipateldue to varying interest income, investors are not able to determine a
definite yieldof 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 pefiottee terms and
conditions of the Notes provide for frequent interest paymentsdatwestors are exposed to the
reinvestment risk if market interest rates declifidat is, investors may reinvest the interest income paid

to them only at the relevant lower interest rates then prevailim@ddition, the Issué&r ability to issue

both Fixed Rate Notes may affect the market value and secondary market (if any) of the Floating Rate
Notes (andsice versa

Zero Coupon Notes are subject to higher price fluctuations than raiscounted Notes

Notes which are issued at a substantial discouptemium 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 becausksttminted 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 inl@stomecurrency, they will be
exposed to movements in exchange rates adversely affecting the value of their. hisidadglition, 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 ratehis risk is in addition to any performance risk that relates to the
Issuer or the type of Note being issued.

Meetingsof Noteholders

The Terms and Conditions of the Notes contain provisions for calling meetings of Noteholders to
consider matters affecting their interests generadllgese provisions permit defined majorities to bind all
Noteholders and Couponholders inding Noteholders who did not attend and vote at the relevant
meeting and Noteholders who voted in a manner contrary to the majéatyponholders will be deemed

for all purposes to have notice of the contents of any notice given to the Noteholdarsrdaace with
Condition16 (Notice3.

Risks Relating to the Structure of a Particular Issue of Notes
Risks relating to Underlying Reference Linked Notes

Investmentsn Underlying Reference Linked Notes entail significant risks and may not be appropriate for
investors lacking financial expertiséProspective investors should consult their own financial, tax and
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legal advisors as to the risks entailed by an investinesiich 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 ingtiopoand/or in

which it operates, and is a suitable investment for it to make 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 professionalviestors 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 purcteaséthea 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 upthe 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 aclgvbd Issuer entering

into hedging arrangementsPotential 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 hedgimgangements 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 conventidixald or floating rate debt securityThese risks
include, among other things, the possibility that:

i the Underlying Reference may be subject to significant changes, whether due to the composition
of any such Underlying Reference itself, or becausBuecfuations in value of the Underlying
Reference;

i 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;

i the holder of an Underlying Reference Linked Note coude lall 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;

i any Note that is linked to more than one type of Ulyiteg 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;

1 it may not be possible fanvestors to hedge their exposure to these various risks relating to
Underlying Reference Linked Notes; and

1 a significant market disruption could mean that any Underlying Reference ceases to exist.

In addition, the value of Underlying Reference Linkedéé$abn 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 Ttle 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 Urlglimg Reference, the time remaining to the
maturity of such Notes, the amount outstanding of such Notes and market interesthatgalue of the
applicable Underlying Reference, depends on a number of interrelated factors, including economic,
financid 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 leveragetfeceffect of

any change in the Underlying Reference will be increasgtk 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 Issuerand 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 waltiedn, factors held constant, tends to decline

in value over time and which may become worthless when it expires or is rede€heedsk of the loss

of some or all of the purchase price of an Underlying Reference Linked Note upon redemption means
that, inorder 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 ReferenceAssuming all othefactors 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 relathg 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 indiceslfidex Linked Notes").

Potential investors in any such Notes shoulcatvare 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 portiosirof
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 levafl the index or indices may affect the actual yield to investors,
even if the average level is consistent with their expectatibmgyeneral, 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 Wwé 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 indicékhe level of the index or indices may be
affected by the economiéinancial 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, itbmag property index
referencing certain property price data which will be subject to market price fluctuations or reference a
number of different assets or indiceg\ property index may include valuations only and not actual
transactions and the propergta 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 bthe Issueior oneof its Affiliates. Index Linked Notes linked to a custom inde#l

only be offered agExempt NotesPursuant to the operational rules of the relevant custom index, the
custom index is scheduled to be calculated on a periodic basis (for example on eldayyven 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 issaheaiuled trading day in
respect of that index corapent 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 compooenthie 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 agetth@funderlying 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 ofthe custom indexIn 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 speet 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 interdsiepagadependent 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 Issts obligation on redemption is to deliver a specified number of shares,
GDRs and/or ADRs"Ghare Linked Note$). Accordingly an investment in Share Linked Notes may

bear similar market risks to a direct equity investment paténtial 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 o
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 investmenin addition, the movements in the price of the share, GDR
and/or ADR or basket of shares, GDRs an&DRs 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 isyvestor if the
average level is consistent with their expectatiolmsgeneral, 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 determmedrijunction 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 mag kolatile 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 wellrag efinancial 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 wheredhgunt 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 pricenofadity or

the basket of commodities, the Issseasbligation on redemption is to deliver a specified commodity
("Commodity Linked Notes'). Accordingly an investment in Commodity Linked Notes may bear
similar market risksto 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 inte(@spayment 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 investmeantaddition, the
movements in therice 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 életbemt 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 greatethe 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 indeon 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 commaodity and/or commodity. ifidexprice 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 commaodities or components of the coditpéndices 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 c@msed of futures contracts, moimadices, or other
commodity indices, which may be proprietail@ommodity Linked Notelinked to acustomcommaodity

index which may be sponsored and/or calculatethbyissuenr one of its Affiliateswill 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 webakdag)event that

one of the levels, values or prices of a compomritided 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 componeneds subj
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 followingehend 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 Ntes notwithstanding the calculation and publication of the level of the commodity. ifalex

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 thay 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 radertageon 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 I'ssabligation on redemption is to deliver a
specified amount of Fundh@res (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 Natbsuld be aware that depending on the terms of the Fund Linked
Notes (i) they may receive no or a limited amount of interest, (i) payment of principal or interest or
delivery of any specified Fund Shares may occur at a different time than expecteid #mey(may lose

all or a substantial portion of their investmeir 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 ratesurrencies 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 expectatiandn general, the earlier é¢hchange 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 éhscheduled 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 Termsr Drawdown Prospectusnd no additional amount shall be payaldaaesult 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 fud 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 fuRds priceof 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 additian, 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 thlevant pospectus, information memorandum and/or
offering circular (if any) issued by any relevant fund before purchasing any.Nbhi@se 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 fus@dministratie, custodian, investment manager or adviser.

No Fund Service Provider will have participated in the preparation of the relevant Final derms
Drawdown Prospectusr in establishing the terms tife Fund Linked Notes, and neitlibe Issuer othe

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 oFerms
Drawdown Prospectusr in the documents from which such informatieas 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 angelevant Final Termsr Drawdown Prospectyshat would affect the trading price of

the fund shares or units will have been publicly disclosgdbsequent disclosure of any such events or

the disclosure of or failure to disclose material future eventsecaing 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)
ard 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 ds righreceive
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/agsinfexyable are dependent upon
whether certain eventsredit 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,efents
have occurred, on redemption the Is&iebligation 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 receivano 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 sucNotes 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 masdigtions.

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 daw, regulation, court order or market conditions or the-remeipt 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 Issii@r amy affiliate has not received

under the terms of any transaction entered into by the Issuer and/or such affiliate to hedge the Issuer
obligations in respect of the Notedny such determination may delay settlement in respect of the Notes
and/or @use 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 sublotes and as a result, the amount of principal
payable on redemptionProspective Investors should review the terms and conditions of the Notes and
the applicable Final Ternte Drawdown Prospectus ascertain whether and how such provisions should
appl to the Notes.

The Issués obligations in respect of CLNs are irrespective of the existence or amount of thés Issuer
and/or any Affiliatescredit exposure to a Reference Entity and the Issuer and/or any affiliate need not
suffer any loss nor provide elence 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 oheir investment in such NotedJpon 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 investoigiatiobk of suctReference 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 dect investor in the obligations of a Reference Entity and/or could arise for reasons
unrelated to such Reference EntitMoteholders should also note that a Credit Event may occur even if
the obligations of a Reference Entity are unenforceable or tleeformance 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 dueede principal amount

or at zero, and, (if applicable) in a reduction of the amount on which interest is calculéfteste

physical settlement applies, the occurrence of a Credit Event may result in the redemption of the Notes
based on the valuation (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 bothipairand (if applicable) interest, to the
credit risk of the Reference Entitf'he 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 ocauprior 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 specifieas a date falling prior to such datdeither 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 prioetd thde Date or the Issue Date.

Increased credit risk is associated withth-to-default' creditlinked Notes

Where the Notes are Nth-Default CLNs, the Notes will be subject to redemption in full as described
above upon the occumnce of a Credit Event in relation to the nth Reference Enfitye 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 thefefdEntities 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 Ntb-Default CLNs or Linear Basket CLNs, the credit risk to investorshen t

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 Referenceities.

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 Refenditg 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 Referendentity 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, circumstante, ev

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 Noteholderdn 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 ubhtigatando

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 determinatidrige Calculation Agent is not bound to follow, or act

in accordance with, angetermination 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 adeely affect the value of the Noteblolders 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 deégl 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 ofhe 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 lotféhe 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 Derivairegsrminations 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 FinabiTerms
Drawdown Prepectusall 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 dit®erivatives Determinations Committee has resolved

the matter in question or not to determine such mattéte 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 suspenslorinterest 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 mfiyence 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 willsdowithout

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 CLNsoteholders will have no right to submit bids
and/or offers in an Auction.

The AuctionFinal 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 oblig&tions
particular, the Auction process may be affected by technicalrfaor operational errors which would not
otherwise apply or may be the subject of actual or attempted manipul@tiations may be conducted

by ISDA or by a relevant third partyNeither 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 rulesThe Issuer will haveno 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 determinéy reference to an alternative Auction, the Auction Final Price so

67



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 Notetisld

If the Notes are cash settled, then, following the occurrence of a Credit Event, the Calculatiom#\gent
be required to seek quotations in respect of selected obligations of the affected Reference Entity.

Quotations obtained will b&id-side' - that is, they will be reduced to take account of adffdr spread
charged by the relevant deale&Such quotations may not be available, or the level of such quotations may
be substantially reduced as a result of illiquidity in the relewsarkets 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 Firal 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 rele@aedit 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 O per cent., the Final Price of theewgnt 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.

"Cheapesto-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 afbligations selected will be obligations of the Reference Entity with

the lowest market value that are permitted to be selected pursuant to the WNoiegould 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 thereaftelation to any Referendentity.

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 increaseddosses f
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;tbHbDefault CLNs or Linear Basket CLNs, credit
losses will be calculated for the purposes of the Niotespective of whether the Issuer or its Affiliates
has suffered an actual loss in relation to the Reference Entity or any obligations. théeddsuer is not
obliged to account for any recovery which it may subsequently make in relation to suadmBefeéntity
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 Noteholdenidl 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 thevalue 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 datmy relevant index ceases to be liquid,
or ceases to be published in its entirety, then theevalthe 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 respebetfuture 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 dorot provide any information with respect to the Reference Entitir@stors
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.

Referene 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 availabler such Reference Entities may be
different from, and in some cases less than, the information available for entities that are subgect to
reporting requirements under the United Kingdom securities. |[&Nese of the Issuer or the Calculation
Agent orany 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 hawblgation 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 respeai 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 givesr dateletermined

based on such other percentage amount specified in the Final Terms, which may Bactepmyments

may be less than the recovery which would utiefy 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 teeminations 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 occurrenceafCredit 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
Separatecriteria apply with respect to the selection of dealer anddeater 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 Deatives 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 replacedThe 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 recourseaiagt either the institutions serving on a Credit Derivatives

Determinations Committee or the external reviewelgsstitutions 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 misconduatthermore, the institutions on the
Credit Derivatives Determinations Committe 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 iDatiens
Committee have no duty to research or verify the veracity of information on which a specific
determination is basedin addition, a Credit Derivatives Determinations Committee is not obligated to
follow previous determinations and, therefore,ldawach 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 remgatok
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, meetingkeld 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 ofetbgéctive affiliates

shall be obliged to inform the Noteholders of such informatidhefothan as expressly provided in
respect of the Notes)railure 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 respasible 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 websit#tp://www.isda.org/credit/revisedcrules.htanhid reach their own

views pror to making any investment decisionsnvestors 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 bendgdar 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 settleafe¢he 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 anfal maturity date different from that of the Restructured Bond or Loan or any
specified Reference Obligatiowhich may affect the Auction Settlement Amount determined in respect

of the Notes.

Non-delivery of Deliverable Obligations and Hedge Disruption &t 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 he terms of a Hedge Transaction, such event will not constitute an Event of Default for the

purposes of the Notesln 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 Notetthe 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 modificateonbe 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 inhexge 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, tfe dbtigdion on
redemption is to deliver a specified number of interests in exchange traded instruiémtkijked

Notes'). Accordingly an investment in ETI Linked Notes may bear similar market risks to a direct
exchange tradeisistrument 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, (i) paymeptirafipal 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 investmentddition, the
movements in the price dfie¢ 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@hetrent 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 expectdtiogsneral, the

earlier tle 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 dierultipater
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 afféstehe 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
prospectf 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 exchanga(gjuotation 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 exchangeincprtavisions 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 edighing the terms of the ETI Linked Notes, arelther thelssuer 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 dfmal oF in the
documents from which such information was extract€dnsequently, 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 availainformation 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 diselafuor 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 ENdteisked

Notes do not provide Notelders 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 ithe 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 Linkedotes

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 denated (Foreign Exchange (FX) Rate Notéy.
Accordingly an investment in Foreign Exchange (FX) Ratéed Notes may bear similar market risks to

a direct foreign exchange investment and potential investors sladelédvice 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 atdéfferent time or in a different currency than expected and (iii) they
may lose a substantial portion of their investmeimt addition, movements in currency exchange rates
may be subject to significant fluctuations that may not correlate with changeeriast 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 expectatioims general, the earlier the change in currency
exchange rates, thygeater 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 (@uding the imposition of currency controls and restrictiorie)recent years,

rates of exchange between some currencies have been voldtike volatility may be expected in the

future Fluctuations that have occurred in any particular exchangdrrate past are not necessarily
indicative, however, of fluctuation that may occur in the rate during the term of any Natduations in
exchange rates will affect the value of Foreign Exchange (FX) Rate Notes.

If the amount of principal and/or intetgsayable 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 principakst pagable 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 thelatility of currency exchange ratesMovements 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 whehe amount of principal and/or interest payable are dependent upon
movements in underlying interest raté&iiderlying Interest Rate Linked Notes). Accordingly an
investment in Underlying Interest Ratenked 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 dtes (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 nmagy 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 geneal, 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 intervehticecent 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.NBbtectuations 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 moveniateeeist 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 suddotes 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 ratesMovements in interest rates may Hdependent 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 debsecurity 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 afalie 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
(asdescribed 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 theevahd 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 termsrmof Rotential Adjustment Event, the Calculation Agent will, in its sole

and absolute discretion, determine whether such Potential Adjustment Event Héstiregy or
concentrative effect on the theoretical value of the Shares and, if so, will make theauieg
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 gffestided that no adjustments

will be made to account solely fehanges in volatility, expected dividends, stock loan rate or liquidity
relative to the relevant Sharepuch adjustment may have an adverse effect on the value and liquidity of
the affected Share Linked Notes.

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

(@) 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 whelor, 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 gamns of the Notes which corresponds to any
adjustment to the settlement terms of options on the Shares traded on such exchange(s) or
guotation system(s) as the Issuer in its sole discretion shall seletOfitien 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 ane 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 valuatiooided in any such Notes may have an adverse effect

on the value and liquidity of such NoteFhe 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 aslower ca
redemption amount and/or interest amount or other payment under the relevant Notes than otherwise
would have been the cas@he occurrence of such a Market Disruption Event or failure to open of an
exchange in relation to any Underlying Reference casimy a basket may also have such an adverse
effect on Notes related to such baskbt 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 anthedlyying purposes Such

financial instruments and investment techniques may include, but are not limited to, the use of leverage,
short sales of securities, derivative transactions, suctwags, 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 eacdge for the relevant ETI Interest and/or the actual redemption
proceeds the Hedge Provider or a hypothetical investor in the relevant ETI(s) would.r&dehemount
payable on the ETI Linked Notes may be less and in certain circumstances may heasifjnigéss than

the return from a direct investment in the relevant ETI(s) and may be zero.

Unlike Funds, exchange traded instruments are not actively mandges value of an interest in an
exchange traded instrument will decline, more or less, inJiiile the decline of any securities or the
value of any index underlying or linked to the relevant exchange traded instruilBectiange traded
instruments involve risks similar to those of investing in equity securities traded on an exchange, such as
marke fluctuations caused by, amongst other things, economic and political developments, changes in
interest rates and perceived trends in prices of securlfieere the relevant exchange traded instrument

is linked to a particular index, the return on segbohange 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 trattaché@mt(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 Issulsr obligations under the ETI Linked Notes, the Hedge Provider is not restricted to
any particula 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 performahtiee relevant exchange traded instrument(s)

or holding any of the assets underlying the relevant exchange traded instruméhgdjedge Provider

may perform any number of different hedging practices with respect to ETI Linked Notes.

Investing directlyor 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 B&se Pospectus, 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 Agemntany of their respective Affiliates make any
representation as to the creditworthiness of any relevant exchange traded instrument or any such
exchange traded instrumé&nadministrative, custodian, investment manager or adviser.

Potential Adjustment Ewvets 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 thease 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 ETlésterand, 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 eff@atiéd 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 evertgxtraordinary ETI Events") including events

relating to Global Events, Litigation/Fraudulent Activity Events, Change in ReRaetibs/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 (actiggpod 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 occurrenoéan 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 ExtracatynETI Event, in its sole and absolute discreti®@ubject 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 NotesThe exercise of such rights in such manmay resultn 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 valughien:

0] 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 pricetlierrelevant Commodity or Commodity
Index, the Commodity Fallback Value; or

(i) 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 $ettioait
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 occurrencéa 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 tadCommodity Inde, if a relevant Commaodity 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 talitgoCagent, 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 eadase, 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'€ommodity Index Adjustment Event') may lead to:

€) the Calculation Agent determining the Relevant Price using, in lieu of a published level, the
Commodity Fallback Value (if the Calculation Agent determines such Commodity Index
Adjustment Event has a material effect on the Notas

(b) cancellation or early redemption of the Notes.

Any such adjustment may have an adverse effect on the value and liquidity of such Retésin
Considerations Associated with Fund Linked Notes
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Where the Issuer issues Fund Linked Notes linked taoomeore 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 teahiques for hedging and ndredging 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 optionSuch financial insuments 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 agments 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 stratégias 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 .N®Bt#sntial investors should be aware

that neither th 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 NoteBunds may often be illiquiend may only be traded on a monthly,
quarterly or even less frequent basi$e trading strategies of Funds are often opadiuends, as well as

the markets and instruments in which thayest, are often not subject to review by governmental
authorities selfregulatory 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 ValaanpeShare

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 relevamhd(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 V&luedpShare

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 mdstderfund structure Generally, a mastdeeder fund
structure involves the incorporation of "anaster' fund company into which separate and distinct
"feeder' funds invest Active management of any investment strategy is, generally, performed at the
masterfund level In instances where the Fund(s) underlying the relevant Fund Linked Notes are
"feeder" funds, the Extraordinary Fund Events (see below) extend to includentmster’ fund and its
service providers In conducting their own due diligence of theevant Fund(s), prospective investors
should pay particular attention to whether the relevant Fund(s) are established as part of-zedaster
fund structure.

In hedging the Issulsrobligations under the Fund Linked Notes, the Hedge Provider igstacted to

any particular hedging practiceAccordingly, 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 performee 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 indirdetlifunds is generally considered to be riskly
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 hked Notes if certain eventSHxtraordinary Fund Events") including events
relating to Global Events, Litigation/Fraudulent Activity Events, Fund Service Provider/Key Person
Events, Modification Events, Net Asset Value paind 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
commecially 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 Ewapthave 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, supticd 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 undaetFund Linked Notes, including in particular the action it takes
on the occurrence of an Extraordinary Fund Event, in its sole and absolute disci@tibject to all
regulatory obligations, neither the Issuer nor the Calculation Agent owes any degponsibility to any

of the holders of the Fund Linked NoteFhe 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 Associatl 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
thatare 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 countriedProspetive 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 catyyertibil
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 dmtation Notes traded in emerging or developing countries tend to

be less liquid and the prices of such securities more volatileaddition, settlement of trades in some

such markets may be slower and more subject to failure than in markets impeéevebaintries.

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 bankregt 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 probatikétyooturrence of a
disruption event and consequently loss of investment or profit by an investor may be higher for certain
developing or emerging marketProspective purchasers are expected to conduct their own enquiries and
be satisfied that there amditional 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 Not&d3ynamic Notes). DynamicNotes 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
issual by an issuer with a high credit ratingyhe 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 methodolo@iie value of Dynamic Notes is determined by reference

to the underlying portfolio or strategy his 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, Dyimaiotes are by their nature intrinsically complex, which makes
their evaluation difficult, in terms of risk at the time of the purchase as well as therekftestors
should therefore purchase Dynamic Notes only after having completely understoochluradedl 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 Libes1 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 Nates amount payable on
redemptionand/or the aggregate value of securities physically delivered and cash may be significantly
less than the value of the Noteholdanvestment in such Notedn particular, in the case of any such
Notes exposed to the performance of a basket of UndeRéfgrences, 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 ad 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 LinkeNoteslinked to a Custom lskex the occurrence of an Additional Disruption
Event or OptionalAdditional Redemption Event specified in the applicable Final TeomBrawdown
Prospectusnay lead to the selection of a successor Indéke Additional Disruption Events relate to
changesdn 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 Canditions)
Optional Additional Disruption Events relate to foroajeure, 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 stepss event in respect of an equity security (all as fully set oteitCbnditions).

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 redeerady 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 idemoeBeDisruption

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 llliquidity occurs the Issuer has the right in lieu of dglbfethe assets
affected by such event pay the Failure to Deliver Redemption Amdin& 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 ay 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 BrdgrammeSummary and

the remainder of thiBase Prospectumnd, in relation to the terms and cdiwhs of any particular Series

(as defined below iHTerms and Conditions of the Note the applicable Final Termm Drawdown
Prospectus. Subject as provided in the Terms and Conditions of the Notes, any dblibeing
(including, without limitation, the type of Notes which may be issued pursuant to the Programme) may be
varied or supplemented as agreed between the Issu@edierand theFiscal Agent(if applicable).

This general overview constitutes a geal 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 Regulatiohy).

Words and expressions defined'iForm 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 1

the Dealeron the basis of enquiries made by st
third parties to the Issuer, inciug the Dealer
appointed in relation to issues of Not
denominated in particular currencies in complial
with applicable regulations and guidelines frc
time to time Each issue of Notes denominated ii
currency in respect of which particular law
guidelines, regulations, restrictions or reporti
requirements apply will only be issued
circumstances which comply with such lav
guidelines, regulations, restrictions or reporti
requirements from time to time (sé8ubscription
and Salé below) inclding the following
restrictions applicable at the date of tHmase
Prospectus

Issue Method Notes may be issued on a syndicated or-r
syndicated basis The Notes will be issued il
Series having one or more issue dates and on t
otherwise identical wthin the same SeriesEach
Series may be issued in Tranches on the sarr
different issue dates The specific terms of eac
Tranche will be set out in the relevant Final Ter
or Drawdown Prospectus

Fiscal Agent Deutsche Bank AG, London Branch
Registrar Deutsche Bank Luxembourgls
Programme Amount EUR 10,000,000,00Qor its equivalent in othe

currencies calculated on the Agreement Dat
outstanding at angne time. As provided in th
Programme Agreement the nominal amount
Notes outstanding under tHerogramme may bt
further increased.

Description Euro Medium Term Note Programme.
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Currencies

Maturities

Issue Price

Fixed Rate Notes

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

Any maturity of not less than 364 days No
maximum maturity is contemplated and Notes n
be issued with no specified maturity dal
provided, however, that Notes will only be issuec
in compliane with all applicable legal and/c
regulatory requirements.

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

Fixed rate interest will be payable on such (da
as specified in the applicableFinal Terms or
Drawdown Prospectusnd onredemption.

Interest will be calculated on the basis of such [
Count Fraction as may be agreed between

Issuer and theDealer and specified in th
applicable Final Terms or Drawdown Prospectus

Notes may also have reset provisions pursuar
whichthe Notes will, in respect of an initial perio
bear interestat an initial fixed rate of interes
specified in the relevd Final Terms Thereatfter,
the fixed rate of interest will beeset on one o
more date(s) as specified in the relevant Fi
Terms by reference to a midarket swap rate fo
the relevant Specified Currency, and for a per
equal to the Reset Period, asljusted for any
applicable margin, in each case as may be spec
in the relevant Final Terms or Drawdowv
Prospectus.

Floating Rate Notes will bear interest calculated:

(@) on the same basis as the floating rate ur
a notional inteest rate swap transaction
the relevant Specified Currency govern
by an agreement in the form of ¢
agreement incorporating the 2006 ISLC
Definitions (as published by th
International Swaps and Derivative
Association Inc. and as amended ¢
updatedas at the Issue Date of the fir
Tranche of the Notes of the releva
Series); or
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(b) on the basis of a reference rate appea
on an agreed screen page of a commel
guotation service; or

(c) on such other basis as may be agreet
writing between the Issuer and the Dea
(as indicated in the applicable Final Ten
or Drawdown Prospectus). Floating Re
Notes may also have a maximum inter
rate, a minimum interest rate or bol
Interest on Floating Rate Notes will t
payable, and wilbe calculated as specifie
prior to issue in the applicable Final Terr
or Drawdown Prospectus. The margin
any) relating to such floating rate will b
agreed between the Issuer and the rele
Dealer for each issue of Floating Re
Notes. Interest i be calculated on the
basis of such Day Count Fraction as r
be agreed between the Issuer and
Dealer and as specified in the applical
Final Terms or Drawdown Prospectus.

Payments (whether in respect of principal
interest ad whether at maturity or otherwise) i
respect of Index Linked Notes will be calculated
reference to one or more Indices as are agi
between the Issuer and the Dealer set out in
applicable Final Terms or Drawdown Prospect
Index Linked Notes mabe linked tojnter alia, an
equity index or a property index or a custom inc
established, calculated and/or sponsored by
Issuer and/or its Affiliatesindex Linked Notes
linked to a custom indewhich may be sponsore
and/or calculated by the Issu®r one of its
Affiliates will only be offered as Exempt Note:
Index Linked Notes may be subject to ea
redemption or adjustment if an Index is modified
cancelled and there is no successor in
acceptable to the Calculation Agent, if the Inde
sponsor fails to calculate and announce the Inc
or certain events (such as illegality, disruptions
cost increases) occur with respect to the Issuer
any of its Affiliates' hedging arrangements.
certain disruption events occur with respect
valuation of an Index such valuation will
postponed and may be made by the Calcula
Agent. Payments may also be postponed.

Payments (whether in respect of principal

interest andwhether at maturity or otherwise) i
respect of Bare Linked Notes will be calculated t
reference to one or more shares, ADRs an
GDRs (together referred to herein &hares and

each a Share') as agreed between the Issuer ¢
the Dealer set out in the applicable Fifiarms or
Drawdown Prospectus. Share Linked Notes r
also provide for redemption by physical delivery
the Entitlement as more fully set out undéetms

and Conditions of the Notes. Share Linked
Notes may be subject to early redemption
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adjustmentincluding as to valuation and in certa
circumstances Share substitutions) if cert
corporate events (such as events affecting the v
of a Share (including Share, or in the case of GI
and ADRs, Underlying Share, divisions

consolidations, extradinary dividends and capite
calls); delisting of a Share or Underlying Shar
insolvency, merger or nationalisation of a Share
Underlying Share issuer; or a tender offer
redenomination of a Share or Underlying She
occur, if certain events (suctas illegality,
disruptions or cost increases) occur with respec
the Issuer's or any of its Affiliates' hedgir
arrangements, or if insolvency filings are ma
with respect to a Share or Underlying Share issL

Payments (whether inespect of principal and/a
interestand whether at maturity or otherwise)
respect of ETI Linked Notes will be calculated
reference to interests in one or more excha
traded instrument as agreed between the Issuel
the Dealer. ETI Linked Notes ay also provide
settlement by physical delivery of the Entitleme
as more fully set out under theTérms and
Conditions of the Notes.

Payments (whether in respect of principal anc
interest and whether at maturity or otherwige)
respect of Commodity Linked Notes will k
calculated by reference to one or mc
commodities and/or commodity indices as agr
between the Issuer and tiealer set out in the
applicable Final Termsr Drawdown Prospectus
Commodity Linked Notes may eb subject to
adjustment (including as to valuations) if cert:
events occur with respect to a Commodi
Commaodity Index or Index Componefduchasa
trading disruption the disappearance of,
disruption in publication of, a reference price; a
in cer@in circumstances a change in the form
for calculating a reference price; or a change in
content of a Commodity, an index compone
disruption event or an index disruption event
respect of a Commodity Index Commodity
Linked Notes linked to a stom commodity index
which maybe sponsored and/or calculated by t
Issuer or one of its Affiliates will only be offered :
Exempt Notes.Commodity Linked Notes may b
subject to cancellation or early redemption
adjustment if a Commodity Index is méidd or
cancelled and there is no successor in
acceptable to the Calculation Agent, if t
Commaodity Inde’s sponsor fails to calculate ar
announce the Commodity Index, or certain eve
(such as illegality or disruptions) occur wi
respect to the Isers or any of its Affiliates
hedging arrangements.
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Payments (whether in respect of principal

interestand/or whether at maturity or otherwise)
respect ofrundLinked Notes will be calculatetly

reference to units, interests ehares in a singl
fund or basket ofunds on such terms as may

agreed between théssuer and theDealer and
specified in the applicable Final Termsor

Drawdown Prospectus.Fund Linked Notes ma
alsoprovide for redemption by physical delivery
the Entittement Fund Linked Notes may b
subject to early redemption oradjustment
(includingasto valuationand fundsubstitutions)f

certain corporate events (such asinsolvency (or
analogous event) occurring with respeciatfund,;
litigation against, orregulatory events occurrin
with respect to a fund; suspensions of fu
subscriptionsor redemptions; certain changes
net asset value of fund; or modifications to the
investment objectives athanges in the nature «
administration of a fund) occuif, certain valuation
or settlement disruption events ocamith respect
to a fund, or if certain events (such idsgality,

disruptions or cost increases) occur with respec
the Issuels or any of its Affiliates’ hedging
arrangements.

Notes with respect to which payment of princif
and interest is linked to the credit of a specifi
entity or entities will be issued on such terms
may be agreedbetween the Issuer and tbealer
and specified in the applicable Final Ternw
Drawdown Prospectuslf Conditions to Settlemen
are satisfied during the NoticBelivery Period,
each Note will be redeemed by thayment of the
Credit Event Redemption Amount, if Cash

Settlement is specified in the applicable Fil
Termsor Drawdown Prgsectus or by Delivery of
the Deliverable Obligations comprising tt
Entitlement, if Physical Delivery is specified in tt
applicable Final Terms, as more fully set out un
"Terms and Conditions of the Note's

Payments (whether in respect of principal and
interestand whether at maturity or otherwise)
respect ofForeign Exchange (FX) Rate Linke
Notes will be calculated by reference to one
more foreign exchangates as agreed between t
Issuer and th®ealerset out in the applicable Fin:
Termsor Drawdown Prospectus

Payments (whether in respect of principal anc
interestand whether at maturity or otherwise)
respect ofUnderlying Interest Rate Linked Note
will be calculatedby reference to one or moi
underlying interest rates aagreed between th
Issuer and th®ealersetout in the applicable Fina
Termsor Drawdown Prospectus

Payments (whether in respect of principal anc
interestand whether at maturity or otherwise)
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respect of HybridNotes will be calculated b
reference to any combinatiorof Underlying
References as agreed between the Isandrthe
Dealeras set out in the applicabknal Termsor
Drawdown Prospectus

Zero Coupon Notes will not bear interest other tt
in thecase of late payment.

The applicable Final Termsor Drawdown
Prospectuswill indicate either that therelevant
Notes cannot be redeemed prior to their ste
maturity (other than in specified instalments,
applicable,or for taxation reasons or following &
Event of Default) orthat such Notes will be
redeemable at the option of thesuer and/or the
Noteholders upon giving notice to thNoteholders
or the Isuer, as the case may be, on a datdates
specified prior to such stated maturity and a
price or prices as may be agreed between the Is
andthe Dealerand specified in the applicable Fin
Terms or Drawdown Prospectus.Following an
Event of Defalt, no part of any Note:
denominated in any other Specified Currency n
be redeemed prior to such other minimum time
may be required by the relevant moneta
authority.

Notes will be issued in such denominations as r
be specfied in the applicable Final Termsr
Drawdown Prospectusave that theminimum
denomination of each Note will be such as rbay
allowed or required from time to time by tt
relevantcentralbank (or equivalentbody) or any
laws or regulations applicableot the relevant
Specified Currency.

Application will be made to theCentral Bank of
Irelandfor approval of this Base Prospectusd to
the Irish Stock Exchange for the Notes isst
under the Programme within 12omths of the date
of this Base Prospectus to be admitted to

official list (the "Official List") and trading on its
regulated market (theMain Securities Market").

The applicable Final Termsor Drawdown

Prospectuswill state whetheror not the relevan
Notes are to be listed and, if so, wahich stock
exchange(s).

The requirement to publish a prospectus under
Prospectus Directive only applies to Notes wh
are to beadmitted totrading on a regulated mark
in the European Economic Area and/or offered
the public in theEuropean Economic Area othi
than in circumstances where an exemption
available under Article 3.2 of the Prospect
Directive (as implemented in the relevaiember
State(s)) Under this Base Prospectus, the Iss
may issue Exempt Notes (being Notes for which
prospectus is required to be published under
Prospectus Directive) In the case of Exemp
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Notes, any terms and conditions not containec
this Base Prospectus which are applicable to s
Exempt Notes will be set out in a final terr
document (the"Final Terms"). The Agency
Agreement (as defined in the Conditions) and 1
Base Prospectus sets out the form of Final Te
for Exempt Notes.

All payments in respect of Notes will be made fi
and clear of withholding taxes of the Republic
Cyprus, unless the withholding is required by lav

Payments will be subject in all cases to (i) ¢
fiscal or other laws andegulations applicable
thereto in the place of payment, but withc
prejudice to the provisions dfondition 9 of the
Terms and Conditions of the Notes, (i) a
withholding or deduction required pursuant to
agreement described in Section 1471(b) of the |
Internal Revenue Code of 1986 (th€ode') or
otherwise imposed pursuant to Sections 1
through 1474 of the Code, any regulations
agreementshereunder, any official interpretatior
thereof, or (without prejudice to the provisions
Condition 9 of the Terms and Conditions of tt
Noteg any law implemating an intergovernmentz
approach thereto, and (iii) any withholding

deduction required pursuant to Section 871(m)
the Code.

There are restrictions on the offer and sale of N¢
and the distribution of offering material in n@us
jurisdictions.

The Issuer is a Category 2 Issuer for the purpc
of Regulation S.

This Base Prospectus, any supplement thereto
the Final Term®r Drawdown Prospectuslated to
the Notes liste@n the Official Listand admitted tc
trading onthe Main Securities Marketwill be

published on the website of th&ish Stock
ExchangeWww.ise.i§ and copies may be obtaine
at the Fiscal Agents office The Final Termsor

Drawdown Prospectusill indicate where the Bas:
Prospectus may be obtained.

The amount(s) (if any) payable or deliverable,
applicable, under the Notes will be comprised
the following components (each a "Product
Component’):

0] on final redemption, the Final Redemptic
Amount (see ConditioB of the Terms anc
Conditions of the Note and Payou
Conditions1.2 and 2.3);

(ii) if Automatic Early Redemption it

specified as applicable in the applical
Final Terms and an Automatic Ear
Redemption Event occurs, the Automa


http://www.ise.ie/
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Early Redemption Amount (see tt
Automatic Early Redemption provsis in
the relevant Annex and Payout Conditio
1.3 and2.4)

(i) if an Issuer Call Option or Noteholder P
Option is specified as applicable in tl
applicable Final Terms, the releva
Optional Redemption Amount (se
Condition 6 of the Terms and Condition
of the Notes and Payout Condition 1.3);

(iv) in the case of Physical Delivery Notes, t
Entitlement (seeCondition 6, 7 and 8] of
the Terms and Conditions of the Notes ¢
Payout Conditions 1.4); and/or

(v) in the case of interest paying Notes, 1
interest amount (se€ondition 5 of the
Terms and Conditions of the Notes a
Payout Conditiong.1 and 2.1).

The terms of a Series of Notes are comprised o
the Conditions, (i) the Annex relevant to tl
relevant Unddying References and (iii) if selecte
in the applicable Final Terms, the Interest R
and/or Payout(s) selected from Annex 1 to
Conditions (the'Payout AnneXx') specified in the
applicable Final Terms and the related variak
specified in the applicable Final Terms (includir
the relevant valuation provisions) for such Inter
and/or Payout(s) (as selected from the Pay
Annex).

Investors must review the Conditions, the Anr
relevant to the relevant Underlying Reference
the Payout Annex, together with the applica
Final Terms to ascertain the terms and conditi
applicable to the Notes.



INFORMATION INCORPORATED BY REFE RENCE
This Base Prospectighould be read and construed in conjunction witthtdew listeddocuments:

@ 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 20X8iahreports of the Issuer); and

(b) the unaudited unconsolidated interim (semnual) financial statements of the Issuer in respect
of the six months ended J0ine2014 (setout on pages ¥o 7 of the Issuer'sinaudited mterim
financial sgatementy

save tlat 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 purposBade®sospectus

the extent that such statement is inconsistent with a statexmetained in thiSase Prospectusr any
Supplement to thiBase 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 accessexd follows:

Audited and unconsolidated financial statements for the year ending 2012:

http://www.ise.ie/debt_documents/2012%20FinStats(14820519 1) f320085e194abc7e
41a54376ba53.PDF?v=1302015

Audited and unconsolidated financial statements for the year endirg 2

http://www.ise.ie/debt_documents/2013%20FinStats(14820523 1) dabalDedd897a7dc
2a65211f8378.PDF?v=1302015

Unaudited unensolidated interim (sen@nnual) financial statements in respect of the six months ending
30 June 2014:

http://www.ise.ie/debt_documents/Interim%20FS%206months%20signed(15284253 1) da88aig92
4702b58cd8cd7288e43a.PDF?v=1302015

Copies of the documents specified above as containing information incorporated by reference in this Base
Prospectus may be inspectedgefrof charge, at16 Gladstonos t&et, M. Kyprianou Tower, 3rdth

Floors, 3032, Limassol, CyprusAny information contained in any of the documents specified above
which is not incorporated by reference in this Base Prospectus is either not relevamgstors 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 theCentral Bankin accordance with Article 16 of the Prospectus DirectiBatements
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 Prospmcinsa document which is incorporated by
reference in this Base ProspectuAny 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 apgbieaFinal Termsr Drawdown Prospectushould be read in
conjunction with thidBase Prospectus

87


http://www.ise.ie/debt_documents/2012%20FinStats(14820519_1)_f320d36c-00d5-494a-bc7e-41a54376ba53.PDF?v=1302015
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FINAL TERMS AND DRAW DOWN PROSPECTUSES

In this section the expressionécessary informatiort means, in relation to any Tranche btes, 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 fyes 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 delgipeined 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 Wbtbe 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 readjunction 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 ad 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 Tadidbies 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 idenfied 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 conditiohshe Notesvhich, as completed by the relevant
Final Terms, will be endorsed on eablote in definitive form issued under the Programane 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 additrosahnd
conditions contained in Annex 3 in the case of Share Linked Notesthe additional terms and conditions
contained in AnnexX in the case of Commodity Linked Notes, the additional terms and conditions
contained in Anne% in the case of Fund Linked Mg, the additional terms and conditions contained in
Annex6 in the case of Credit Linked Notes, the additional terms and conditions contained in7Ainnex

the case ETI Linked Notes, the additional terms and conditions in Admexhe case of Foreign
Exchange (FX) Linked Notes and the additional terms and conditions contained in®inrt&ve case of
Underlying Interest Rate Linked Noteb the case of any Tranche of Notes which are being (a) offered

to the public in a Member State (other than purgua 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 Prosjé@dtu-Exempt
Notes). To the extent permitted by applicable law and/or regulation, the Final Terms in respect of any
Tranche of Notewhich are not NorExempt Notes (such Notes beigk&mpt Note¥) 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
"Summay of Provisions Relating to the Notes while in Global Fbahove.

1. Introduction

€) Programme Gawling Company Limited (thdssuer') has established a Euro Medium
Term Note Programme (thePfogramme") for the issuance of upto EUR
10,000,000,000 in aggregate principal amount of notes b&e¥').

(b) Final Terms Notes issued under the Programme are issued in series (egehes)
and each Series may comprise one or more tranches (edcinatie") of Notes. Each
Tranche is the subject of a final terms (tlk@nal Terms") which specifies these terms
and conditions (the Conditions"). The terms and conditions applicable to any
particular Trache 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 AgreementThe Notes are the subject of Bsue and paying agency agreement
dated on orabout 26 March 2015 (the "Agency Agreement) between the Issuer,
Deutsche Bank AG, London Branch as fiscal agent (thescal Agent, which
expression includes grsuccessor fiscal agent appointed from time to time in connection
with the Notes), DeutschBank Luxembourg S.Aas registrar (theRegistrar", which
expression includes any successor registrar appointed from time to time in connection
with the Notes) who will keep a register (tHeegister') on which shall be enterehter
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 agerhed therein (together with
the Fiscal Agent, thePaying Agent$, which expression includes any successor or
additional paying agents appointed from time to time in connection with the Notes) and
the transfer agents named ther@mgether with the Registrar, th@ransfer 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 forBe@rer Notes$), or in
registered form Registered Notes). Registered Notes are constituted by a deed of
covenant dated on or abo26 March2015 (the 'Deed of Covenant) entered into by
the Issuer.
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(f)

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 atl16 Gladstonos Street, M. Kyprianou Towerg-3th Floors,
3032,Limassol, Cyprus.

Summaries Certain provisions of these Conditions are summaries of the Agency
Agreement and the Deed of Covenant and are subject to their detailed provisions.
Noteholders and the holders of the related interest coupons, if any, (the
"Couponholders' and the Coupons', respectively) are bound by, and are deemed to
have notice of, all the provisions of the Agency Agreement and the Deed of Covenant
applicable to them. Copies of the Agency AgreementtardDeed 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

(@)

Definitions In these Conditions thelfowing 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 ia th
relevant Final Terms;

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

"Business Day means:

0] in relation to any sum payable in euroafARGET Settlement Day and a day on
which commercial banks and foreign exchange markets settle payments
generally in each (if any) Additional Business Centre; and

(i) in relation to any sum payable in a currency other than euro, a day on which
commercialbanks 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 Conventiohhas the meaningiven 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 bedfied 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 Perid, 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 calcidex 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 sospecified, means:

0] 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 a(®) the number of Regular Periods in
any year; and
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(ii)

(iii)

(iv)

v)

(vi)

(vii)

(viii)

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 pheduct 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
numker of days in such Regular Period and (2) the number of
Regular Periods in any year;

if " Actual/Actual (ISDA)" is so specified, means the actual number of
days in the Calculation Period divided by 365 (or, if any portibthe
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 i nonrleap year divided by 365);

if "Actual/365 (Fixed)' is so specified, means the actual humber of
days in the Calculation Period divided by 365;

if " Actual/360" is so specified, means the actonaimber of days in the
Calculation Period divided by 360;

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 Caltation Period ending in a leap year, 366;

if *30/360 is so specified, the number of days in the Calculation Period
divided by 360, calculated on a formula basis as follows:

1360x(Y, - Y1)] +[30X(M, - M,)]+(D, - D,)
360

Day Count Fraction

where:

"Y," is the year, expressed as a number, in which the first day of the
Calculation Period falls;

"Y," is the year, expressed as a number, in which the day immediately
following the last day included in the Calculation Period falls;

"M," is the calendar month, expsesl as a number, in which the first
day of the Calculation Period falls;

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

"D," is the first calendar dagxpressed as a humber, of the Calculation
Period, unless such number would be 31, in which case D1 will be 30;
and

"D," 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";

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
asfollows:
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(ix)

Day Count Fraction 2360X(Y2 - Y1) *[30x(M; - My)]+ (D, - D,)
360

where:

"Y," is the year, expressed as a number, in which the first day of the
Calculation Period falls;

"Y," is the year, expressed as a number, in which the day immediately
following the last day inclded in the Calculation Period falls;

"M," is the calendar month, expressed as a number, in which the first
day of the Calculation Period falls;

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

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

"D," is the calendar day, expressed as a nhumber, immediately following
the st day included in the Calculation Period, unless such number
would be 31, in which case D2 will be 30; and

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

Day Count Fraction :[360X(Y2 B Yl)] +[30X(M 2" M:L)] + (Dz - Dl)
360

where:

"Y 1" is the year, expressed as a number, in which the first day of the
Calculation Period falls;

"Y," is the year, expressed as a number, in which the day immediately
following thelast day included in the Calculation Period falls;

"M1" is the calendar month, expressed as a number, in which the first
day of the Calculation Period falls;

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

"D," 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

"D," is the @lendar 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 caseof 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 imst, 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 Costsgs specified in the applicéd 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:

0] the Reference Price specified in the applicable Final Terms; and

(i) the product of the Accrual Yield specified in the applicable Final Terms
(compounded annually) being applied to the Reference Price(foth
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 o the basis of a 36@ay 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 spekifiehe 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
calculatedand 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 interdnk 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);

"Extraordinary 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 Daté means the date specified as such in the applicabléTénas;

"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 th&waid Rate for
the First Reset Period and the First Margin;

"Guarantee' means, in relation to any Indebtedne$sany 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 purchasessets or services in order to provide funds for the payment of
such Indebtedness;

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

(d) any other agreement to be responsible for such Indebtedness;

"Holder", in the case of Bearer Notes, has the meaning given in Con8fbpiiForm,
Denomination, Title and TransférTitle to Bearer Notdsand, in the case of Registered

Notes, has e meaning given in Conditiod(d) (Form, Denomination, Title and
Transfer- Title to Registered Notgs

"Indebtednes$ means any indebtedness of any Person for money borrowed or raised
including (without limitation) any indebtedness for or in respect of:

€) 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 puechase 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 oWhich 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 Conditis(i);

"Interest Commencement Daté means the Issue Date of the Notes or such other date
as may be specified as the Insgr€ommencement Date in the relevant Final Terms;

"Interest Determination Datée' has the meaning given in the relevant Final Terms;

"Interest Payment Daté means the date or dates specifiscsach 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 tlevanat Series (as specified in

the relevant Final Terms) as published by the International Swaps and Derivatives
Association, Inc.);

"Issue Daté 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 therequirements 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 provied, 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 relev&ittal 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 payabl¢henNotes 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 ffredloating interest rate

swap transaction in the Specified Cugnvhich 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 dealef good credit in the swap market and (iii) has a floating

leg based on the Mi@wap Floating Leg Benchmark Rate for the Midap Maturity

(as specified in the applicable Final Terms) (calculated on the day count basis customary
for floating rate paymentsiithe 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 Midlarket Swap Rate;

"Mid-Swap Floating Leg Benchmark Raté’ means EURIBOR if the Specified
Currency is euro or LIBOR for the Specified Currency if the Specified Currency is not
euro;

"Mid -Swap Rat€ means, in relation to a Reset Period, either:

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

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

(i) commencing on the relevant Reset Datkich 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 @&ng fwunded
upwards)) of the bid and offered swap rate quotations for swaps in the Specified

Currency:
0] 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 caseapproximately
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 RelevaeeBdPage 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 itd\Midket Swap Rate
Quotation as at approximately the Relevant Tonethe Reset Determination Date in
guestion.

If on any Reset Determination Date, at least three of the Reset Reference Banks provide
the Calculation Agent with MidMarket Swap Rate Quotations, the First Reset Rate of
Interest or the Subsequent Reset Rdtinterest, 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 quotatiqor, 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 Determinationalie 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 proved 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 i&sintas 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 RBsd#trence Banks provides the
Calculation Agent with a MidMarket 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 precedespRDate or, if nan 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 Finairifs;
"MosPrime" means, in relation to any Interest Period:

€) 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 abpsaragraph (a) is not
available) the rate per annum (rounded upwards to two decimal places)
determined by EBRD through the use of straigie interpolation by reference
to the MosPrime Screen Rates for two periods, the first of which shall be the
periodwhich 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 Pa&xd) the rate per annum that is the arithmetic mean
(rounded upwards to two decimal places) of the rates per annum quoted by at
| east t wo Reference Banks to EBRD, at
which those Reference Banks are willing to extenBaable 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 Reriod 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 quatat (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 Pagemeans 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 relevantates cease to be available on such service, the page that
displays the relevant rates on arestiervice as specified by EBRD;

"MosPrime Screen Raté means the rate per annum for the relevant period, as
calculated by the Naihal Foreign Exchange Association on any Interest Determination
Date or other date for the determination of such rate in accordancéhwitferms and
Conditions of the Notesat which active participants in the Moscow money market offer
to extend Roubleoans 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 theaning given in ConditioB(b)
(Form, Denomination, Title and TransferTitle to Bearer Notdsand, in the case of
Registered Notes, has the meaning given in Cond{dh(Form, Denomination, Title
and Transfer Title to Registered Notgs

"Optional Redemption Date' has the meaning given the relevant Final Terms;
"Payment Business Daymeans:
€) if the currency of payment is euro, any day which is:

0] aday 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

(i) in the case of payment by transfer to an account, a TARGET Settlement
Day and a daym 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:

0] a day on which banks in the relevant place of presentation are open for
presentatiorand 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 ofyment and in each (if any)
Additional Financial Centre;

"Persori’ means any individual, company, corporation, firm, partnership, joint venture,
association, organisation, state or agency of a state or other entity, whether or not having
sepaate legal personality;

"Principal Financial Centre" means, in relation to any currency, the principal financial
centre for that currengyrovided, however, that:

(a) in relation to euro, it means the principal finandahtre 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 Aucklail as
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 exerciseight 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 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
calculded 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, th@ptional 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 Pricé has the meaning given in the relevant Final Terms;

"Reference Raté means EURIBOR, LIBOR oMOSPRIME as specified in the
relevant Final Terms in respect of the currency and period speciftad nelevant Final
Terms;

"Regular Period' means:

€) in the case of Notes where interest is scheduled to be paid only by means of
regular payments, each period from and including the Interest Commencement
Date to but excluding thiérst 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 onby 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 Ddgdls; 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, wheRegular Daté' 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;

"RelevantDate" 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 thenoyrof 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 Indebtedss 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 (includingheut limitation, any ovethe-counter
market);

"Relevant Screen Pade 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 infanation service or such other information service, in each case, as
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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 Mattel' means any proposal to change any date fixed for payment of
principal or interest in respect of the Notes, to reduce the amount of principarestnt
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 regpiisaelating

to meetings or the majority required to pass an Extraordinary Resolution;

"Reset Daté means each of the First Reset Date, the Second Reset Date and any
Subsequent Reset Date, as applicable;

"Reset Determination Daté 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 Referace 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 Datemeans 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 thelevant Final Terms;
"Specified Officé' has the meaning given in the Agency Agreement;

"Specified Period has the meaning given in the relevant Final Terms;

"Subsequent Margi' means the percentage specified as such in the applicable Final
Terms;

"Subsequent Reset Datemeans each date specified as such in the applicable Final
Terms;

"Subsequent Reset Periddmeans tk 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;

"Subsequeh 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 -Biihp Rateand the relevant
Subsequent Margin;

"Subsidiary" means, in relation to any Person (tfiest Person") at any particular time,
any other Person (thaécond Persol):

(a) whose affairs angolicies 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 ademce 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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(b)

Form,

(@)

(b)

(©)

(d)

"TARGET2" means the TranBuropean Automated Re@lme Gross Se#iment
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 Noté means a Note specified as such in the relevant Final Terms.
Interpretation In these Conditions:

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

(i) if Talons are spefied 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;

(i) if Talons are not specified in the relevant Final Terms as being attached to the

Notes at the timef 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
Condition9 (Taxatior), 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 adbgiomaints in
respect of interest which may be payable under Condtifiraxatior) and any
other amount in the nature of interest payable pursuant to these Gasiditi

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

(vii) if an expression is stated {@ondition 2(a) (Definitiong to have the meaning
given in the relevant Final Terms, but théev@ant 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 anded and/or supplemented up to and including the
Issue Date of the Notes.

Denomination, Title and Transfer

Bearer Notes Bearer Notes are in the Specified Denomination(s) with Coupons and, if
specified in the relevant Final Terms, Talons attacheldeatime of issue. In the case of

a Series of Bearer Notes with more than one Specified Denomination, Bearer Notes of
one Specified Denomination will not be exchangeable for Bearer Notes of another
Specified Denomination.

Title to Bearer Notes Title to Bearer Notes and the Coupons will pass by delivery. In
the case of Bearer NotesHdlder" means the holder of such Bearer Note and
"Noteholder' and "Couponholder' shall be construed accordingly.

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

Title to Registeretlotes The Registrar will maintain the register in accordance with the
provisions of the Agency Agreement. A certificate (eacH\até 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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(€)

(f)

(9)

(h)

(i)

0

(k)

in the Register. In the case of Registered Notds]der" 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) anbloteholder’ shall be construed
accordingly.

Ownership TheHolder 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 orjn 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 haightany

to enforce any term or condition of any Note under the Contracts (Rights of Third Parties)
Act 1999.

Transfers of Registered NotesSubject to paragraph§) (Closed periods and (j)
(Regulations concerning transfers and registra}itrelow, aRegstered 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 ther@sbe) 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 transferovided, however, that a
Registered Note may not be transferred unless the principalrambRegistered 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 Napeesented 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.

Registration and delivery of Note CertificatesWithin five businessdays of the
surrender of a Note Certificate in accordance with paradifqffiransfers of Registered
Note$ above, the Registrar will register the transfer in questimhdeliver a new Note
Certificate of a like principal amount to the Registered Nutassferred 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 addressifipdcfor the purpose by such relevant
Holder. In this paragraphblsiness 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 thease may be) the relevant Transfer Agent has its Specified Office.

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 Registar 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.

Closed periods Noteholders may not require transfers to be registeredgdilme period
of 15 days ending on the due date for any payment of principal or interest in respect of
the Registered Notes.

Regulations concerning transfers and registratiohll transfers of Registered Notes and
entries on the Register are subjecthe tletailed 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 (freefaharge) by the Registrar to any Noteholder who
requests in writing a copy of such regulations.

Types of NotesA Note may beto 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) ordia (bases) (each dbnderlying Reference(s)) specified in the
applicable Final Terms'[(inked Interest Note$) such as an Index Linked Interest Note,
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a Share Linked Interest Note, a Commodiityked 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 applicadaws and regulations, any other type of Note
depending on the Interest Basis specified in the applicable Final T&miste may be

an Index Linked Redemption Note, a Share Linked Redemption Note, , a Commodity
Linked Redemption Note, a Fund Linked Region 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 (dHybrid 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 Hylid 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 levant 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.

Statusof the Notes

The Notes constitute direct, general and unconditional obligations of the Issuer which will at all
times rankpari passuamong themselves and at lepati passuwith 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.

Interest and AER Rate

(@)

Interest on Fixed Rate Notes

Each Fixed Rate Note bears interest from (and including) the Interest Commencement
Date at the rate(s) per annum equal to the Rate(s) of Inteimtstrest will accrue in
respect of each Interest Period (which expressions ishdiese 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 nextfifst) Interest Period End Date
(each such latter date tHinterest 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 resettableoa&ipd
below:

The Rate of Interest in respect of an Interest Period will be as follows:

0] 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;

(i) 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 SubsequenteReReriod thereafter, the
Subsequent Reset Rate of Interest in respect of the relevant Subsequent Reset
Period.

Interest will be payable iarrearon the Interest Payment Date(s) in each year up to (and
including) the Maturity Date If an Interest Paymerdate 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 latéradate
Business Day Convention is speediin 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 caseynh&, 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)

(ii)

(i)

the Following Business Day Conventiosych 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

the Modified Following Business Day Convention, such Interest Period End
Date or Interest Payment Date, as thise 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 tleeliatety
preceding Business Day; or

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

If no Business Day Conventios 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 letrest 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 applitde Final Terms, amount to the Broken
Amount so specified.

Interest shall be calculated by applying the Rate of Intereg®oin the case of

Fixed Rate Notes which are represented by a Global Note, the aggregate
outstanding nominal amount of the Fixé&hte 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, randding the
resultant figure to the neareStib-unit of the relevant Specified Currency, half

of any suchSub-unit being rounded upwards or otherwise in accordance with
applicable market convention.

Where the Specified Denomination of a Fixed Rate Notéefinitive 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 Speddd 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 eunseans one cent.
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(b)

Interest on Floating Rate Notes

()

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 wi@ondition5(j)) or pays interest in respect of each
Interest Period (which expression shall in these Term<Camdlitions 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 thimterest Period End Final Datée' for the
relevant Interest Period))For the purposes of this Conditidgb) "Interest
Period End Daté' shall mean either:

D 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)dsg 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
Periad 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 Datdf an Interest Payment Date falls after

an Interest Period End Final Date in regpafcthe 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 Hed 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 otehest 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
Condition5(b)(i)(2) above, the Floating Rate Convention, such Interest
Period End Date or Interest Payrhé&rate, 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 applytatis
mutandisor (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 bmyshall ke 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 djgable 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 Bingss Day; or

©) The Modified Following Business Day Convention, such Interest
Period End Date or Interest Payment Date, as the case may be, shall be
postponed to the next day which is a Business Day unless it would
thereby fall into the next calendar monih,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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(ii)

(iii)

(iv)

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

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 Finahg.e

Determination of Rate of Interest and Calculation of Interest Amount

TheFiscal Agentwill, on thelnterest Determination Datdetermine the Rate of
Interest (subject to any Minimum Interest Rate or Maximum Interest Rate
specified in the applicableal Terms) for the relevant Interest Period.

The Fiscal Agentwill calculate the amount of interest (thimterest Amount")
payable on the Notes for the relevant Interest Period by applying the Rate of
Interest to:

(A) in the case of IBating 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 inidigfve 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 n8abest

unit (defined above) of the relevant Spedfi@urrency, oa half of such a &>

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 payale in respect of such Note shall be the aggregate of the amounts
(determined in the manner provided above) for each Calculation Amount
comprising the Specified Denomination without any further rounding.

Linear Interpolation

Where Linear Interpolation is epified 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 BederRate (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 determmiéd

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 rats are available next longer than the length of the relevant Interest
Periodprovided however thatif 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 aruy 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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(©)

Interest on InterestLinked Notes

()

Interest Peod 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 Conditl(j)) or pays interest in respect

of each Interest Period (which expression shall in these TermSamditionsof

the Notegmean 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 datéltiierest Period End Final

Date" for the relevant Interest Period)lor the purposes of this Conditiéfc)
"Interest Period End Date' shall mean either:

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

(2) if no Interest Period i 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 thelriesest
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 Datelf an Interest Payment Date falls after an
Interest Period End Final d&e 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 annterest Period End Date or an Interest Payment Date and () 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 PeriodnE 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
Condition5(c)(i)(2) above, the Floating Rate Convention, such Interest
Period End Date or Iatest 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 applytatis
mutandisor (ii) in the case of (y) above, shall be postponed to the next
day which is a Business Day unless it wotlidreby fall into the next
calendar month, in which event (aa) such Interest Period End Date or
Interest Payment Date, as the case may be, shddtdught 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 djgable 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 Bingss Day; or

©) The Modified Following Business Day Convention, such Interest
Period End Date or Interest Payment Date, as the case may be, shall be
postponed to the next day which is a Business Day unless it would
thereby fall into the next calendar monih,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

106



(ii)

(iii)

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

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.

Determination of Rate of Interest and Calculation of Interest Amount

The Calculation Agent will, on or as soon asgticable after each date on
which the Rate of Interest is to be determined (timterest Determination
Date"), determine the Rate of Interest (subject to any Minimum Interest Rate or
Maximum Interest Rate specified ine applicable Final Terms) for the relevant
Interest Period The Calculation Agent will notify th&iscal Agentof the Rate

of Interest for the relevant Interest Period as soon as practicable after calculating
the same.

The Calculation Agent will calculea the amount of interest (th&nterest
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 aggregateutstanding 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, multiplyingausum by the Day Count Fraction specified in
the applicable Final Terms and rounding tesultant figure to the nearesits

unit (defined above) of the relevant Spedfi@urrency, one half of such als

unit being rounded upwards or otherwise in accaocdawith 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 am(ettsmined in the
manrer 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 with 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”(pDA

Rate" for an Interest Period means a rate equal to the Floating Rate that would
be determined by thgiscal Agent or Calculation Agent as applicableyder an
interest rate swap transagtidgf the Fiscal Agentwere 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 Matity is a period specified in the applicable Final
Terms; and
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(e)

(f)

© the relevant Reset Date is either (x) if the applicable Floating Rate
Option is based on the London interbank offered rdtlBOR ") or on
the Eurezone intetbank 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 syaragraph(d)(i), "Floating Rate', "Calculation

Agent', "Floating Rate Option", "Designated Maturity" and "Reset Daté
have the meanings given to those terms in the ISDA Definitions.

(i) 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, b 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 oappear, as the case may be, on the Relevant Screen Page (or such
replacement page on that service which displays the information) as at the
RelevantTime indicated in the applicable Final Terms (which will be 11.00
a.m., London time, in the case of LIBOBf 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 theFiscal Agentor Calculation Agent as applicabl# 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 théescal Agentfor 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 eant 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 orthre applicable Final Terms.

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 wit the provisions of Conditiong§)(ii), 6(b)(iv), 6(c)(ii) or &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 Trens 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 wit the provisions of Conditions 6(b)(ii), 6(b)(iv)(d(ii) or 6(d) above, (as
appropiate) is greater than such Maximum Interest Rate, the Rate of Interest for such
Interest Period shall be such Maximum Interest Rate.

Notification of Rate of Interest and Interest Amount

The Calculation Agent will cause each Rate of Interest and Interagtidt 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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(h)

Paying Agents and each competent authority, stock exchadémr guiotation 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 tewenlater 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) withoatice in the event of an extension or
shortening of the relevant Interest Periodl 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 publistty the Calculation Amount and the
Interest Amount in respect of a Note having the minimum Specified Denomination.

Notificationsto be Final

All notifications, opinions, determinations, certificates, calculations, quotations and
decisions givenexpressed, made or obtained for the purposes of this Condition by the
Calculation Agent will (in the absence of manifest Brime binding on the Issuethe

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 nofexercise by it of its powers, duties and discretions for such purposes.

Zero Coupon Notes

Where a Zero Coupon Note becomes due and repayable prior to the Matugitynidas

not paid when due, the amount due and repayable shall be the amount determined in
accordance witlCondition 5(g) at its Amortised Face AmountAs 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 Tern®ud 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 basisa &60day 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.

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

0] 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 amemti¢a "Coupon SwitcH') from the Pre
Switch Coupon specified in the applicable Final Terms to the-Reith
Coupon specified in the applicable Final Terms on and after the Coupon Switch
Date; or

(i) if Automatic Coupon Switch is specifieas applicable in the applicable Final
Terms and an Automatic Coupon Switch Event occurs, the Rate of Interest for
the Notes will be amended {(€oupon SwitcH') from the PreSwitch Coupon
specified in the applicable Final Terms to fhestSwitch 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 Terni=or the purposes @onditions 1.1 and 4
Additional Switch Coupon Amount shiabe deemed to be interest~or the
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(k)

avoidance of doubt, the Additional Switch Coupon Amount will only be paid on
the single Additional Switch Coupon Payment Datdotice of any Coupon
Switch will be given to Noteholders in accordance with Conditién

"Additional Switch Coupon Payment Daté means the date specified as such
in the applicable Final Terms, which suchedahust be an Interest Payment
Date;

"Automatic Coupon Switch Event meansthat the SPS ACS Value is (a)
"greater thah (b) "equal to or greater than(c) "less thah or (d) "less than or
equal td, as specified irnthe 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 Daté means each date specified as such or determined
pursuant to the provisions in the applicable Final Terms;

"SPSACS Value' means the value from Payout Conditib/, 1.7, 1.8 or 1.9
specified as such in the applicable Final Terms;

"SPS ACS Valuation Daté means each Averaging Date, Pricing Date and/or
Settlement Ace 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.

Interest on Partly Paid Notes

In the case of Partly Paid Notes (@tlthan Partly Paid Notes which are Zero Coupon
Notes) interest will accrue as aforesaid on the -pgichominal amount of such Notes
and otherwise as specified in the applicable Final Terms.

Interest Payments

Interest will be paid subject to and in accarda with the provisions of Conditie® 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 earlif such Note is redeemed early (i) if the applicable Final
Terms specify that Accrual to Redemptisrapplicable, interest will cease to accrue on

the due date for redemption or (ii) if the applicable Final Terms specify that Accrual to
Redemption is notpplicable, no interest shall accrue or be payable in respect of which
the relevant Interest Payment Date has not occurred on or prior to the duerdate fo
redemption of such Notdf the payment of principal or the payment, and/or delivery of
the Entitlemat (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 Fimal Te
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 Higcal Agenr any agent appoiet by

the Issuer to deliver such assets to Noteholders has notified the holder thereof (either in
accordance wittCondition 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 Gulitions for Credit
Linked Notes

110



o

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:

0] the offered quotation; or

(i) the arithmdt 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 AERRage 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 minusrfdicated in the applicable Final
Terms) the AER Margin (if any), all as determined by the Calculation Adéfitve or

more of such offered quotations are available on the AER Screen Page, the highest (or, if
there is more than one such highest quotatmre 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 aboveuch offered quotations.

If the AER Screen Page is not available or if, in the case of subparagraph (i), no offered
guotation appears or, in the case of subparagraph (ii), fewer than three offered quotations
appear, in each case as at the AER Specifiate,Tthe 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 RefeeeRate 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 aiuls) 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 wiim 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 upwardfjhe 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 DeterminatiorteDaleposits 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 irteank market applicable to the AER Reference Rate
(which will be the London intebank market, if the AERReference Rate is LIBOR, or

the Eurezone interbank 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, theredf 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 pegp@l 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 Catouh Agent suitable for the
purpose) informs the Calculation Agent it is quoting to leading bankse interbank
market applicable to the AER Reference Rate (which will be the Londorbiatdsr
market, if the AER Reference Rate is LIBOR, or the Ezmoe interbank 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 accordéticéhe 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 determinegiccordance 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

(@)

(b)

Scheduled redemptionUnless 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 providedCiondition7 (Payments Bearer
Notes) or, if Physical Settlement is specified as applicable in the applicable Final Terms
(each such Note'@hysical Delivery Noté) by delivery of the Entitlement (as provided

in Condition8(g) below). The"Entitlement” shall be a quantity of the Relevant Asset(s)
equal to the Entitlement Amount specified in the applicable Final Terms.

Redemption for tax reasans'he Notes may be redeemed at the option of the Issuer in
whole, but not in part:

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

(i) on any Interest Payment Date (if the Floating Rate Note Provisions are specified
in the relevant Final Terms as 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 obligéal pay additional amounts as
provided or referred to it€ondition 9 (Taxatior) as a result of any
change in, or amendment to, the laws or regulations of the Remdbl
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 alge 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 sha# iven
earlier than:

Q) 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 paymemegapect
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 &ast 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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(©)

(d)

(e)

Prior to the publication of any notice of redemption pursuant to
this paragraph, the Issuer shall deliver to the Fiscal Agent
certificate signed by two directors of the Iss(a@rif 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 expigf any such notice as is
referred to in thisCondition the Issuer shall be bound to
redeem the Notes #mccordance with this Conditidg{b).

Redemption at the option of the Issudf 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 mer 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 noticallsbe 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 purpses of this Conditiof(c) the "Optional Redemption Amount' in respect
of each nominal amount of Notes equal to the Calculation Amount shall be an amount
equal to:

0] Calculation Amount x the percentage or
(i) 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.

Partial redemption If the Notes are to be redeemed in part only on any date in
accordance with Conditio6(c) (Redemption at the option of the Issyén the case of
Bearer Notes, the Notes to be redeemed shall be selected 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 Bypyyhich the Notes have then

been admitted to listing, trading and/or quotation and the notice to Noteholders referred
to in Condition6(c) (Redemptiorat the option of the Issueshall 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 iretiproportion 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 dHteany Maximum
Redemption Amount or Minimum Red@tion 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.

Redemption at the option of Noteholded$ the Put Option is specdd 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 togethign imterest (if any)
accrued to such date. In order to exercise the option contained in this Coé)jdhe

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 withdrawnprovided, however, that if, prior to the relevant
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(f)

(9)

(h)

0

(k)

Optional Redemption Date, any such Note becomes immediately due and payable or,
upon due presentation of any such Note on the relevatibr@al 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 releva@@ion 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 Coowli6(e) the depositor of such

Note am not such Paying Agent shall be deemed to be the Holder of such Note for all
purposes

For the purposes of this Conditié(e) The"Optional Redemption Amount' in respect
of each nominal amount of Notes equal to the Calculation Amount shall be an amount
equal to:

0] Calculation Amount x the percentage or
(i) the Put Payout, as specified in the applicable Final Terms

No other redemptim The Issuer shall not bentitled to redeem the Notes otherwise
than as provided in paragraphs (a) to (e) above.

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

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.

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 surrenden difiel case

of a definitive Bearer Note, the relevadupon(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 outstgrall as more fully
described in Conditian8 and 9

Late payment on Zero Coupon Notes

If the amount payable in respect of any Zero Coupon Note upon redemption of such
Zero Coupon Note 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 beswveckby
the Agent and notice to that effect has been given to the Noteholders in
accordance witiCondition16.

Partly Paid Notes

Partly Paid Notes will be redeemeshether at maturity, early redemption or otherwise
in accordance with the provisions of this Conditiéras amended or varied by the
information specified in thapplicable Final Terms.
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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 elg¢lsat 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 ameriday Gaut
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 Terniotice of any Payout Switch will be given

to Noteholders in@ordance wittfCondition16.

"Automatic Payout Switch Event means that the SPS APS Value is"@pater thah

(b) "equal b or greater than (c) "less thah or (d)"less than or equal‘tpas 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
applicalbe Final Terms;

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

"SPS APS Valué means the value from PayoDbndition1.6, 1.7, 1.8 or 1.9pecified
as such in the applicable Final Terms;

"SPS APS Valuation Daté means each Averaging Date, Pricing Date and/or
Settlement Price Date specified as such in the applicable Final Terms; and

"SPSAPS Valuation Period' means each period specific as such in the applicable Final
Terms.

Payments- Bearer Notes

This Condition7 is only applicable to Bearer Notes.

(@)

(b)

(©)

(d)

Principal: Payments of principal shall be made only against presentatiompivided

that payment is made in full) surrender of Bearer Notes at the Specified Office of any
Paying Agent outside the United States by cigedrawn 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 ia Brincipal Financial Centre of that currency.

Interest Payments of interest shall, subject to paragraph (h) below, be made only
against presentation angr¢vided that payment is made in full) surrender of the
appropriate Coupons at the Specified Offafeany Paying Agent outside the United
States in the manner described in paragraph (a) above.

Payments in New York City Payments of principal or interest may be made at the
Specified Office of a Paying Agent in New York City if (i) the Issuer has apgin
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.

Payments subject to fiscal law#\ll 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 Conditith (Taxatior) and (i) any
withholding or deduction required pursuant to an agreement described in Section 1471(b)
of the U.S. Internal Revenue Code of 1986 (iGede") 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
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(f)

(9)

(h)

(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.

Deductiongor unmatured Couponslf 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:

0] if the aggregate amount of the missing Coupons is less thaguat ® 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 aount 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;

(i) if the aggregate amount dfi¢g 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 (th&ké&levant Coupns’) being equal to the
amount of principal due for paymemdrovided, however, that where
this subparagraph would otherwise require a fraction of a missing
Coupon to become void, such missing Coupon shall become void in its
entrety; 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 paymeptpvided, however, that, if
the gross amount available for paymestléss 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 panent 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 pravided that payment is made
in full) surrender of the relevant missing Coupons

Unmatured Coupons vaidlf the relevant Final Terms specifies that the Floating Rate
Note Provisions are applicable; 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 Noteon the due date for final redetign of any Note or early redemption in
whole of such Note pursuant to Conditiéfb) (Redemption for tax reasongondition

6(e) (Redemptionat the option of NoteholdexsCondition 6(c) (Redemption at the
option of the Issudror Condition10 (Events of Defaulf all unmatured Coupons relating
thereto (whether or not still attached) shall become void and no paymehewilade in
respect thereof.

Payments on business day$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 platéhe 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.

Payments other than in respect of matured Coupd®esyments of interest othétran 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).

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.

Exchange of TalonsOn or after the maturity datd 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 (includifigappropriate, a further Talon but
excluding any Coupons in respect of which claims have alreagytzegoid pursuant to
Condition11 (Prescriptior). Upon the de 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 Condition8 is only applicable to Registered Notes.

(@)

(b)

(©)

(d)

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, icaeeof part
payment only, endorsement) of the relevant Note Certificates at the Specified Office of
any Paying Agent.

Interest Payments of interest shall be made by cheque drawn in the currency in which
the payment is due drawn on, or, upon applicatipra 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 accotmiwhich 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 intergmyable on redemption) upon surrender (or, in the
case of part payment only, endorsement) of the relevant Note Certificates at the
Specified Office of any Paying Agent.

Payments subject to fiscal lawsAll 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 Condi®o(iTaxatior) (ii) any
withholding or deduction required pursuant to an agreement described in Section 1471(b)
of the U.S. Internal Revenue Code of 1986 (tBede") or otherwise imposed pursuant

to Sections 1471 through 1474 of the Code, anylagigns or agreements thereunder,

any official interpretations thereof, or (without prejudice to the provisions of Condition
(Taxation) any law implementing anniergovernmental approach thereto. No
commissions or expenses shall be charged to the Noteholders in respect of such
payments.

Payments on business day$here payment is to be made by transfer to an account,
payment instructions (for value the due daie,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 oedemption) 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 interegtayable 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 Busirss Day or (B) a cheque mailed in accordance with this Condition
arriving after the due date for payment or being lost in the mail.

Partial payments If a Paying Agent makes a partial payment in respect of any
Registered Note, the Issuer shall procure that 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 iodiing the amount and the date of such payment is
endorsed on the relevant Note Certificate.

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 pldee o
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 showre asldress of the Holder in

the Register at the opening of business on the relevant Record Date.

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 Cu®ff 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 ofPtngng
Agent.

For the purposes heredfCut-off Date" meansthe 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 firstBusiness 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:

0] specify the name, address and contalephone 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;

(i) specify the series number of the Notes and the number of Notes
which are the sub@ 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 pafl 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 deliver 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 Entitlementabe
delivered or Delivered and specify the name and number of the
Noteholdeis account to be credited with any cash payable by
the Issuer, including pursuant @edit Linked Condition7, in
respect of any cash amount constituting the Entitlementyr a
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 applicablegr 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 State®m 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 thereofind

(vii)  authorise the produoin of such certification in any applicable
administrative or legal proceedingall as provided in the
Agency Agreement.

If Condition8(g)(B) applies, the form of Asset Transfer Notice required
to be delivered will be different from that set out abo@®pies of such
Asset Transfer Notice may be obtained from any Pasxigent.

Information of the Issuer and the Delivery Agent

Upon receipt of an Asset Transfer Notiemd the relevant Notes into
its Euroclear Accounthe Fiscal Agentwill inform the Issuer and any
Delivery Agent thereof.

Determinations and Delivery

Any determination as to whether an Asset Transfer Notice is duly
completed and in proper form shall be made byRiseal Agent, and

shall be conclusive and binding on the Issuer, Risgal Agent any
Delivery Agent and the relevant Noteholde3ubjectas 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 Asgt Transfer Notice is subsequently corrected to the
satisfaction of thd-iscal 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 afeceipt thereof by the
Fiscal Agentas provided above.
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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 Gongithe
"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 Dateprovided that the Asset Transfer Notice is duly
delivered as prodied above on or prior to the COff Date.

If a Noteholder fails to have an Asset Transfer Notice given on its
behalf as provided herein with a copy to Hiscal Agentwith copy to

the Delivery Agent, on or prior to the COff Date, then the
Entitlementwill 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 SWoteholder in the
manner provided belaw 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 redemgii 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 deliveryhaf 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 byNbteholder 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 '(Expense$) 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 theittemhent 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.

General

If Aggregation is specified agpplicable 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
Notehdder 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 determiii&erefore,
fractions of the Relevant Asset or of each of the Relevasgt8sas 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 ETltémest 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 i@ondition8(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 (th&ntervening 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, circulangr

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 attachittg 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 registed during such Intervening Period as legal owner
of such securities, obligations or Deliverable Obligations.

Settlement Disruption

The provisions of thiCondition 8(g)(A)(5) apply to Notes other than
Credit Linked Notes.

If, in the opinion of the Calculation Agerdelivery 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 belv) 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 Evenprovided that, the Issuer may elect to
satidy 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 @gfivof the Entitlement

in such other commercially reasonable manniéor 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 Assetsot affected by the Settlement Disruption Event
will be the originally designated Delivery Dat&or so long as delivery

of the Entitlement is not practicable by reason of a Settlement
Disruption Event, then in lieu of physical settlement and
notwithstandingany 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 tbéite

of such election is given to the Noteholdars accordance with
Condition 15. Payment of the Disruption Cash Redemption Amount
will be made in such manner akall be notified to the Noteholdeirs
accordance with Conditioh5. The Calculation Agent shall give notice

as soon as practicable to the Noteholders in aeooelwith Condition

15 that a Settlement Disruption Event has occurré¢b 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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(6)

(@)

Relevant Assets comprising the Entitlement and such non affected
Relewant 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 Ddyhas 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 esuli r

of which the Issuer cannot make delivery of the Relevant Asset(s) using
the method specified in the applicable Final Terms.

Failure to Deliver due to llliquidity

The provisions of thiCondition 8(g)(A)(6) apply to the Notes other
than Credit Linked Notes.

If "Failure to Deliver due to llliquidityis specified as@plying 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 (théAffected Relevant Assety comprising the
Entitlement, where such failure to deliver is due to illiquidity in the
market for the Relevant Assets (dailure to Deliver due to
llliquidity "), then:

0] 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 tl@®ndition8(g); and

(i) in respect of any Affected Relevant Assets, in lieu of physical
settlement and notwithstandjirany 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 datkat notice of such
election is given to the Noteholders in accordance with
Condition16. Payment of the Failure to Deliver Redemption
Amount will be made in sucmanner as shall be notified to the
Noteholders in accordance with Conditib& The Calculation
Agent shall give notice as soon as practicable to the
Noteholders n accordance with Conditionl6 that the
provisions of this ConditioB8(g)(A)(6) apply.

For the purposes heredfailure 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, aa
determined by the Issuer.

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 Nbtehall

apply.
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(D)

Variation of Settlement

0] 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 procurgelivery 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 eanay be Notification of such election
will be given to Noteholders in accordance with Conditién

(i) If specified in the applicable Final Terms, the Isssleall, 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.

Issuets Option to Substitutdssets 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 caselbm, 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 share$ldnterests

which the Calculation Agent determines are freely tradable "(Bubstitute

Asset' or the"Substitute Assets, as the case may be) or (ii) not to deliver or
procure the delivery of the Entitteent 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 Waduation Date as
determined by the Calculation Agent by reference to such sources as it considers
appropriate (théAlternate Cash Redemption Amount). Notification of any

such election will be given to Noteholdein accordance with Conditidié and

in the event that the Issuer elects to pay the Alternate Cash Redemption Amount
such notice shall give details of the manimawhich such amount shall be paid.

For purposes hereof,"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 purchasedftbe 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 ETlIdhtasethe 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 oertiansf
such jurisdiction.

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 tiNptes.

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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10.

(E) Commodity Linked Notes

Commodity Linked Notes shall not be redeemed by ighysielivery and the
provisions of thisCondition8(g) shall not applyto Commodity Linked Notes.

Taxation

(@)

(b)

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 g 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 hayiogrer to tax, unless the
withholding or deduction of such taxes, duties, assessments, or governmental charges is
required byanylaw and/or regulation In that event, the Issuer shall pay such additional
amounts as will result in receipt by the Notehaddand 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:

0] hdd 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 chargegeHaeen imposed, levied, collected, withheld or
assessed other than the mere holding of the Note or Coupon; or

(i) where such withholding or deduction is imposed on a payment to an individual
and is required to be made pursuant to European Council Dire€0a&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

(i) held by or on behalf of a Holder who would have been able to avoid such
withholding or deduction by presentingethelevant Note or Coupon to another
Paying Agent in a Member State of the European UniBr/(); 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 exbept t
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.

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.

Events ofDefault

If any of the following events occurs and is continuing:

(@)

(b)

(©)

Non-paymennt 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 withn three days of the due date for payment thereof; or

Breach of other obligationsthe 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 afterritten 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

Insolvency etc (i) the Issuer becomes insolvent or is unable to pay its debts as they fall
due, (i) an administrator or liquidator is appointed (or application for any such

124



11.

12.

13.

appointment is made) in respect of the Issuer or the whole or a substantial part of the
undertiking, 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
moraorium 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 fdesion is passed for the winding up,
liquidation or dissolution of the Issuer; or

(e) Analogous eventany event occurs which under the laws of the Republic of Cyprus or
has an analogous effect to any of thenéseeferred to in paragraphg ¢o (d) above;or

() 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 Issueir 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.

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 sitesrelevant 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 fmyment within ten years of the appropriate Relevant Date.

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, inctise 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 Payimggent 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 competeny,authori
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 requirdateéduor defaced

Notes, Note Certificates or Coupons must be surrendered before replacements will be issued.

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 aadndt 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 threlevant 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 ageowsied, however,

that:

€) 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/ECand
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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 excha&ngnd/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 competanthority, 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

€) Meetings of Noteholders The Agency Ageement 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 ResolutioBuch 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 ongenth of the aggregate principal amount of the outstanding Notes. The
quorum at any meeting convened to vote onrEatraordinary 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 thecgral amount of the Notes held or
representedprovided, 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 ttegers 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 ptesamot.

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 itingrimay 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 Noteholderstioe 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 offarmal, 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 oNb&eholders 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

€) 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 Time$ 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 bd-thancial Time$ or
published on the website of the Irish Stock Exchamgsw.ise.i¢ or in either case, if
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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 requiremdbe 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 eaf@r NotesNotices from one or

more Noteholders to other Noteholders shall be valid if published in a leading English
language daily newspapkaving general circulatioim London (which is expected to be

the Financial Time} and, if theBearerNotes areadmitted 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 bd-thancial Time$ or
published on the website of the Irish Stdekchange Www.ise.i¢ or in either case, if

such publication is not practicable, in a leading English language daily newspaper
having general circulation in Europe.

(b) Registered NotesNotices 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 laegalations,
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 lbéntnecial
Timeg or published on the website of the Irish Stock Exchangen.ise.i¢ 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 thie ad 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 Time} and, if the Registered Neg 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 Exchangewjw.ise.i¢ or in either case, if such publication is
not practicable, in a leading English language daily newspaper having general circulation
in Europe.

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 tocbaverted from the currency (th&rst currency”) in

which the same is payable under these Conditions or such order or judgment into another
currency (the $econd currency) for the purpose of (a) making dfifig 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 @afch 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
guesion 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 satisfadgtiavhole 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.

Rounding

For the purposes of any calclitats 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 hurttimdandth of a percentage mofwith
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 amoustdun or resulting from such calculations

will be rounded downwards to the next lower whole Russian Rouble amount, and (d) all amounts
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denominated in any other currency used in or resulting from such calculations will be rounded to
the nearest two decimplaces in such currency, with 0.005 being rounded upwards.

Governing Law and Jurisdiction

(@)

(b)

(©)

(d)

Governing law The Notes and any naontractual obligations arising out of or in
connection with the Notes are governed by English law.

English courts The courtof England have exclusive jurisdiction to settle any dispute (a
"Dispute”) arising out of or in connection with the Notes (including any-ocontractual
obligation arising out of or in connection with the Notes).

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.

Service of processThe Issuer agrees that the documents which start any proceedings
ard 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 @ BCS Prime Brokerage Limited af #evel 36a, Tower 42,

25 Old Street, London, EC2N 1H@nited 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 (tti®ayout Conditions'), subject to completion in the applicable

Final Termsor Drawdown Prospectuselate to the payouts in respect of the Not@sparticular, certain
sections of the Payout Conditions will be set out and completed in the applicable Final Tierthe

event of any inconsistency between the Terms and Conditions of the Noté€dthitions") and the
Payout Conditions, the Payout Qlitions 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 toethded terms of the
relevant payout, coupon rate or entitement amount, as applicable.

1. SPS COUPON RATES, PAYOUTS AND ENTITLEMENT AMOUNTS
11 SPS Coupon Rates
The following Coupon Raggwill apply to the Notes if specified in the applicable Final Terms:
€) SPSFixed Coupon

0] If SPS Fixed Coupon is specified as applicable in the applicable Final Terms
RatQi).

Ratg;) means the rate (as specified in the relevant Final Teapysljcablefor
the relevant period.

Description of Coupon Rate

A SPS Fixed Coupon prowg 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:

® If the Digital Coupon Condition is satisfied in respect of SPS Coupon Valuation
Datg; or SPS Coupon Valuation Perjgdas applicable:

Rate; or

(i) if the Digital Coupon Condition is not satisfied in respect of SPS Coupon
Valuation Datg or SPS Coupon Valuation Perigdas applicable:

Zero.

Ratgy means the rate (as specifiedtire relevant Final Termsypplicablefor
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 méft the conditon 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:

0] if the Snowball Digital Coupon Condition is satisfied in respect of SPS Coupon
Valuation Datg or SPS Coupon Valuation Perigdas applicable:

Ratgy + SumRatg
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Where"Sum Ratg; " means the sum of Rajdor each SPS Coupon Valuation
Date or SPS Coupon Valuation Period, as applicable, in the period(lnam
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

(i) if the Snowball Digital Coupon Condition is not satisfied in respect of SPS
Coupon Véuation Date(i) or SPS Coupon Valuation Period(i), as applicable:

Zero.

Ratg; means the rate (as specified in the relevant Final Teapygljcable for
the SPS Coupon Valuation Period.

Description of Coupon Rate

A Snowball Digital Coupon provides thdtet Notes bear or pay interest on the basis of a
Digital CouponConditionbut with a memory effectAny 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 ispecified as applicable in the applicable Final Terms:
Ratgy x (n/N)
Where:

"n" is the number of AC Digital Days in the relevant SPS Coupon Valuation Resiod
which the AC Digital Coupon Condition is satisfied; and

"N" is the number of AC Digital Dayin the relevant SPS Coupon Valuation Pggiod

Ratgy 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 oripteyest 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:

k

-A@E#H O{D'I'E"Ihvii Max | oor Pé|Mi &mtpa Peric€atpge(ikyal Siteri ke Be)centage

k=1
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 calculateddfgrence to a basket of Underlying References
with the value of each Underlying Reference being subject to a cap and.aTft@orate

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:

(@)

(b)

SPS Fixed Percentage Notes

If the Notes are specified ithe 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.

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 Knockin 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 PercentageEDS x
Loss Percentage, 0%));

"nEDS' means the number of Underlying Reference(s) inbteket in respect
of which the Final Redemption Value is (i) less than or equal to or (i) less than,
as specified in the applicable Final Terms, EDS Barrier Percentage;

"Forward" means Fial Redemption ValueStrike Percentage;
"Put" means Max (Strike PercentagEinal Redemption Value; 0); and

"Put Spread' means Min (Max (Strike Percentagé&inal Redemption Value;
0); Cap Percentage),

Provided That (aa) f the provisions of sujparagraph (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) apphd @&hysical 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:

i if no Knockin Event has occurred, a fixgqokercentage equal to the
Constant Percentage 1,
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i if a Knockin 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

i if a Knockin Event has occurred and Option is Forwandleixation to
the value of the Underlying Reference(s); or

i If a Knockin 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 Percentaglhen Gearing is
positive the higher the number of Underlying References with a value
above this barrier the higher thercentage.

1 Physical Delivery may also apply.

(© SPS Vanilla Products

(ii)

(iii)

1
Vanilla Call Spread Notes

If the Notes are specified in the applicable Final Teamndeing Vanilla Call
Spread Notes:

#1171 OOADBAD OAGAOERTCA®ET2ANAA | B0V [ CRAO OEABA AMed AdAD A A THOMBAOAAT OAGA
Description of Payout

The Payout comprises:

i if Gearing is positive, a fixed percentage equal to ConstanteRtage 1
or, if Gearing is negative, no fixed percentage; and

i indexation to the value of the Underlying Reference(s) above the Strike
Percentage up to a maximum lev@lhe maximum level is equal to the
Cap Percentage.

1
Vanilla Put Spread Notes

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

ConstanPercentagé+ Gearing* Min (Max (StrikePercentage FinalRedemptiorValue;0); CapPercentage
Description of Payout
The Payout comprises:

i if Gearing is positive a fixed percentage equal to Constant Percentage 1
or, if Gearing is negative, nixeéd percentage; and

i indexation to the value of the Underlying Reference(s) below the Strike
Percentage up to a maximum levélhe maximum level is equal to the
Cap Percentage.

Vanilla Digital Notes

If the Notes are specified in the applicable Final Teasdeing 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:
i a fixed percentage; and
i if a Knockin 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
Vanilla Call Notes:

(A) if a Knockin Event has occurred:
Constant Percentage 1 + Gearing*Max (Final RediempYaluei Strike Percentage, Floor Percentage); or
(B) if no Knock-in Event has occurred:
Constant Percentage 2.
Description of Payout
The Payout comprises:
i a fixed percentage; and

i if a Knockin Event has occurred, indexation to the value of the
UnderlyingReference(s) above the Strike Percentage.

(v) Knock-out Vanilla Call Notes

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

(A) if no Knock-out Event has occurred:
ConstanPercentagé+ Gearing* Max (FinalRedemptioralue- StrikePercentagg-loorPercentagg or
(B) if a Knock-out Event has occred:
Constant Percentage 2.
Description of Payout
The Payout comprises:
i a fixed percentage; and

bl if no Knockout Event has occurred, indexation to the value of the
Underlying Reference(s) above the Strike Percentage.

(d) Asianing Products
0] Asian Spread Notes

If the Notes are specified in the applicable Final Terms as being Asian Spread
Notes:
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(ii)

If Asian Local Cap is specified as applicable then:
471 COADAAD OAGA
: P p Cn i eaignog o i
AAO-EEI-C;AWA(? -EFT AGENRZAAIAAT B6OETAA
3O00EKGAATIOR GAITONAD FOM CRA | AAIDA OAAT O T AJTADA A THOMEAOA AT OACA
If Asian Local Cap is specified as not applicable:
471 COADBAD OAGA
' AAOEE‘HQA%A - A@EIRIAAT B6GE TAA
23 OOCKBAATIOR RATTOADAAT GAICIHIADAATHADAOAAT OACA
Description of Payout
The Payout comprises:
i a fixed percentage equal to Constant Percentage 1; and

i indexation to the average value of the Underlying Reference(s) up to a
maximum level if the average value is above the Strike Peraentag
The maximum level is equal to the Cap Percentage.

Himalaya Notes

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

#1171 OOADBAD OACA

, . . p o o e e
AAO-EA%A? i Ag" AQODBRAIT OA
300EABAATIOAGAITTOIADAAT A
Where:

"BestLockValug," means the highest Underlying Reference Value on SPS
Valuation Date /f the Underlying Reference(s) in Relevant Bagkand

"Relevant Baskef)" means, in respect of SPS Valuation [pate Basket
comprising each Underlying Reference in Relevant Baskbut excluding the
Underlying Reference in relation to BestLockValue

Relevant Baskgtwill be set out in the applicable Final Terms.
Description of Payout

The Payout comprises:

i a fixed percentage equal to Constant Percentage 1;

i average indexation to the Underlying References above the Strike
Percentage in accordance with the selection criteria on each Valuation
Date where the Value of tHeest 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

Auto-Callable Products
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Autocall Notes

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

(A)

(B)

©

if the Final Redemption Condition is satisfied:
Constant Percentage 1 + FR Exit Rate; or

if the Final Redemption Condition is nettisfied and no Knoekn
Event has occurred:

Constant Percentage 2 + Coupon Airbag Percentage; or

if the Final Redemption Condition is not satisfied and a Krindkvent
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 Valu&trike 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 Barier Percentage;

"Put" means Max(Strike PercentagBinal Redemption Value; 0); and

"Put Spread' means Min (Max (Strike Percentagé&inal Redemption
Value; 0); Cap Percentage),

Provided That (aa) if the provisions of suparagraph (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 sufparagraph (B) of this Payout Condition 1.2(exf@ply

and Physical Delivery Option 2 is specified as applicable in the
applicable Final Terms or (cc) if the provisions of qavagraph (C) of
this Payout Condition 1.2(e)(i) apply and Physical Delivery Option 3 is
specified as applicable in the appli@bFinal Terms, no Final
Redemption Amount will be payable and Physical Delivery will apply.

Description of Payout
The Payout comprises:

i if the Final Redemption Condition is satisfied, a fixed
percentage plus a final exit rate (equal to the FR Exit Rate);

i 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);

i if the Final Redemption Condition is not satisfied, a Kntrck
Event has occurred and Option is PutPut Spread no fixed
percentage and indexation to the value of the Underlying
Reference(s) below the Strike Percentage; or
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(ii)

i if the Final Redemption Condition is not satisfied, a Knotk
Event has occurred and Option is Forward, no fixed percentage
and irdexation to the value of the Underlying Reference(s); or

1 if the Final Redemption Condition is not satisfied, a Kniotk
Event has occurred and Option is EDS, a percentage that
depends on how many Underlying Reference(s) in the basket
have a value greatenan the EDS Barrier Percentagé/hen
Gearing is positive the higher the number of Underlying
Reference(s) with a value above this barrier the higher the
percentage.

i Physical Delivery may also apply.

Autocall One Touch Notes

If the Notes are specified ife applicable Final Terms as being Autocall One
Touch Notes:

(A)

(B)

©

(D)

if the Final Redemption Condition is satisfied:
Constant Percentage 1 + FR Exit Rate;

if the Final Redemption Condition is not satisfied a no KrogkEvent
has occurred:

Constant Percentage 2ZCoupon Airbag Percentage 1; or

if the Final Redemption Condition is not satisfied,Kmock-out Event
has occurred and no Knoak Event has occurred:

Constant Percentage 3 + Coupon Airbag Percentage 2; or

if the Final Redemption Condition is not satigfiand if no Knoclout
Event has occurred but a KnetkEvent has occurred:

Max (Constant Percentage 4 + Gearing x Option; 0%)
where:
"Forward" means Final Redemption Valu&trike Percentage;

"Option" means Put, Put Spreaot Forward as specified in the
applicable Final Terms;

"Put" means Max (Strike PercentagEinal Redemption Value; 0); and

"Put Spread' means Min (Max (Strike Percentagé&inal Redemption
Value; 0); Cap Percentage).

Descrigion of Payout
The Payout comprises:

i if the Final Redemption Condition is satisfied, a fixed
percentage plus a final exit rate (equal to the FR Exit Rate);

i if the Final Redemption Condition is not satisfied and a Knock
Out Event has occurred, a fixed perage (that may differ
from the above fixed percentage);

i if the Final Redemption Condition is not satisfied and no
Knock-Out Event and no Knoelkh Event has occurred, a fixed
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percentage (that may differ from the above fixed percentages);
or

1 if the Final Relemption Condition is not satisfied and no
Knock-Out Event has occurred, if Option is Put or Put Spread
but a Knockin Event has occurred, no fixed percentage and
indexation to the value of the Underlying Reference(s) below
the Strike Percentage; or if Qm 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 Fieal Redemption
Condition Level:

100% + FR Exit Rate; or

(B) If FR Barrier Value is less than the Final Redemption Condition Level
and no Knockin Event has occurred:
100% + Coupon Airbag Percentage; or

© If FR Barrier Value is less than the Final Redemptiamdition Level
and a Knockin Event has occurred:
Min (100%, Final Redemption Value).

Description of the Payout

The Payout comprises:

i 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);

T if the FR Barrier Value on the SPS FR Barrier Valuation Date is less
than tlke Final Redemption Condition Level and no KnéckEvent has
occurred, 100 per cent. plus a fixed percentage; or

i if the FR Barrier Value on the SPS FR Barrier Valuation Date is less
than the Final Redemption Condition Level and a Kniockvent has
occurral, the minimum of 100 per cent. and indexation to the value of
the Underlying Reference(s).

® Indexation Products
0] 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 specifiecs not applicable in the applicable Final Terms:
Q) if a Knock-out Event has occurred:
#1171 O0OADBAD O-ALG A KD x4& ET2AIAAT BGE THA

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

Constant Percentage 2 + Max [Max (Gear up 1* (Strike Percentage
Final Redemption Value),Gear up 2 * (Final Redemption ValG¢rike
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 Downaf Fin
Redemption Value)]; or

(2) if no Knockout Event has occurred:

Constant Percentage 2 + Max [Max (Gear up 1 * (Strike Percentage
Final Redemption Value),Min (Cap Percentagé&trike Percentage,
Gear Up 2 * (Final Redemption Value Strike Percentage))),Fdo
Percentage].

Description of Payout
If Cap is specified as not applicable the Payout comprises:

i if no Knockout Event has occurred, a minimum percentage, indexation
to the value of the Underlying Reference(s) above the Strike Percentage
and indexation tdahe value of the Underlying Reference(s) below the
Strike Percentage in absolute terms; or

bl if a Knockout Event has occurred, indexation to the value of the
Underlying Reference(s).

If Cap is specified as applicable the Payout comprises:

i if no Knockout Bvent 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 StrikeeRtage
in absolute terms; or

1 if a Knockout 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 Teamsbeing Certi plus
Generic Notes:

#1 1 O0OADAAD CACAGE /ICPOEDI" AAGHT=E/ DOBT K1

"Down Call' means Max (Down Final Redemption ValueDown Strike
Percentage; Down Floor Percentage);

"Down Call Spread' means Min (Max (Down Final Redemption Vahkizown
Strike Percentage; Down Floor Percentage); Down Cap Percentage);

"Down Forward" means Down Final Redemption Value Down Strike
Percentage;

"Down Put' means Max (Down Strike Percentag®own Final Redemption
Value; Down Floor Percentage);
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(i)

"Down Put Spread means Min (Max (Down Strike PercentagBown 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 specifiein the applicable Final Terms;

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

"Up Call Spread' means Min (Max (Up Final Redemption Valu&Jp Strike
Percentage; Up Flodtercentage); Up Cap Percentage);

"Up Forward" means Up Final Redemption Valublp Strike Percentage;

"Up Put" means Max (Up Strike Percentaggp Final Redemption Value; Up
Floor Percentage); and

"Up Put Spread means Min (Max (Up Strike PercentageUp Final
Redemption Value; Up Floor Percentage); Up Cap Percentage).

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

i indexation to the value of the Und#igng Reference(s) through the
Option Up which may be subject to a maximum level; and

i 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 (whighay differ from the maximum level
above).

Certi plus Generic Knockin Notes

If the Notes are specified in the applicable Final Terms as being Certi plus
Generic Knockin Notes:

(A) if no Knockin Event has occurred:

Constant Percentage 1 + Gearing Up *i@pUp
(B) if a Knockin Eventhas occurred:

Constant Percentage 2 + Gearing Down * Option Down
where:

"Down Call' means Max (Down Final Redemption ValueDown Strike
Percentage; Down Floor Percentage);

"Down Call Spread' means Min (Max (Down Final Redemption Vaki2zown
Strike Percentage; Down Floor Percentage); Down Cap Percentage);

"Down Forward" means Down Final Redemption Value Down Strike
Percentage;

"Down Put' meansMax (Down Strike PercentageDown Final Redemption
Value; Down Floor Percentage);
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(9)

"Down Put Spread means Min (Max (Down Strike PercentagBown 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 the applicable Final Terms;

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

"Up Call Spread' means Min (Max (Up Final Redemption Valu&Jp Strike
Percentage; Up Floor Pemtage); Up Cap Percentage);

"Up Forward" means Up Final Redemption Valublp Strike Percentage;

"Up Put" means Max (Up Strike Percentaggp Final Redemption Value; Up
Floor Percentage); and

"Up Put Spread means Min (Max (Up Strike PercentageUp Final
Redemption Value; Up Floor Percentage); Up Cap Percentage).

Description of the Payout
The Payout comprises:

i if no Knockin Event occurs, a fixed percentage and indexation to the
value of the Undering Reference(s) through the Option Up which may
be subject to a maximum level; or

i if a Knockin 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 Dowvhich may be subject to a
maximum level (which may differ from the maximum level above).

Certi plus Generic Knockout Notes

If the Notes are specified in the applicable Final Terms as being Certi @aseric
Knock-out Notes:

(A)

(B)

where:

"Down

if no Knockout Event has occurred:
Constant Percentage 1 + Gearing Up x Option Up; or
if a Knock-out Event has occurred:

Constant Percentage 2 + Gearing Down x Option Down,

Call' means Max (Down Final Redemption Valu®own Strike Percentage;

Down Floor Percentage);

"Down

Call Spread' means Min (Max (Down Final Redemption Valu®own Strike

Percentage; Down Floor Percentage); Down Cap Percentage);

"Down Forward" means Down Final Redemption ValuBown Strike Percentage;

"Down

Put' means Max (Down Strike Percentag®own Final Redemption Value;

Down Floor Percentage);
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"Down Put Spread means Mh (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 Findkerms;

"Up Call" means Max (Up Final Redemption Valu&Jp Strike Percentage; Up Floor
Percentage);

"Up Call Spread' means Min (Max (Up Final Redemption ValueUp Strike
Percentage; Up Floor Percentage); Up Cap Pé&age);

"Up Forward" means Up Final Redemption Valu&lp Strike Percentage;

"Up Put" means Max (Up Strike Percentagé&p Final Redemption Value; Up Floor
Percentage); and

"Up Put Spread means Min ax (Up Strike Percentage Up Final Redemption
Value; Up Floor Percentage); Up Cap Percentage).

Description of the Payout
The Payout comprises:

i if no Knock-out Event occurs, a fixed percentage and indexation to the value of
the Underlying Reference(s) tugh the Option Up which may be subject to a
maximum level; or

i if a Knockout 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 sedijto 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:

-A@ 1T ARTOIADAAT OAGH T AATTOIADAAR GAREAMA OA Ali @ fogdhh b O BBIATI B A
300EEBAAT OACA
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 subjectataninimum 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
€) If Automatic Early Redemption is specified as applicable in the applicable Final Terms
and anAutomatic 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 tke 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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(b)

Redemption Payout and/or a floor of the Minimum SPS Automatic Early Redemption
Payout, in each case specified in the applicalvial Ferms.

Definitions for SPS Automatic Early Redemption Payouts
"AER Athena up Raté' means:

0] if Cap is specified as applicable in the applicable Final Terms:

0 QD HGoRe2’0a EERI OQE FAVANHT QHDVYoHa 6 COYY T RONOQE NEOAYA | QHhQ
0Y6 GY QL OQE 6 OQW® ¢ & i olGRI0OQE 0 O'QQ

(i) if Cap is specified as not applicable in the applicable Hirains:

0 OEOYOu ¢RI OQE DIFEMHT WA GG 6 D2Y0 | BROGQE 6 &'QQ
O'Y'YR T QERQOY ¢ ¢ i oliiod'QE o &'QQ

"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 gercentage 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 Conditi8m2,
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, aapplicable;

"AER Redemption Percentagé means the percentage specified as such in the
applicable Final Terms;

"AER Reference Raté& means the floating rate specified as such in the applicablé Fina
Terms;

"ER Cap Percentagé 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 Percentagé means, i respect of a SPS ER Valuation Date or SPS ER
Valuation Period, the percentage specified as such in the applicable Final Terms;

"ER Floor Percentagé means, in respect of a SPS ER Valuation Date or SPS ER
Valuation Period, theercentage 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 Percentagé means, in respect of a SPS ER Valuation Date or SPS ER
ValuationPeriod, 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 Conditiords6, 1.7, 1.8 or 1.8pecified as such in thepplicable
Final Terms;
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(d)

"SPS ER Valuation Daté 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.

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 theapplicable 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.

Definitions for SPS Call Payouts
"Call Athena up Rate' means:
® if Cap is specified as applicable in the applicable Final Terms:

-ET A8 AT TOIADAAKMAARA O&EA AB AT OA
# A3 OOEEABAAT OACA
#A3IDOAADAATHOMGMDA OAAT OACA
# AT OOADAAT OACA

(i) if Capis specified as not applicable in the applicable Final Terms:

-A@ AT TOIADAAMBARAOEA AB AT OA
#A3 ODOEEBAAT WA OAARDAAT OACA
#A#11 O0OADBAT OACA
"Call Calculation Period" mears 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 calculagsdthe 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 theate specified as such or determined in the manner set out in, the
applicable Final TermslIf 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
Condition5(I) in the Terms and Conditions of the Notss/e that references therein to
"AER" shall be deemed to be reference$Qall";

"Call Redemption Percentagé means the percentage specified as such in the
applicable Final Terms;

"Call Reference Rat& means the floating rate specified as such in the applicable Final
Terms;

"Call Cap Percentagé means the percentage specified as such in the applicable Final
Terms;

"Call Constant Percentagé means the percentage specified as such in the applicable
Final Terms;

"Call Floor Percentagé means the percentage specified as such in the applicable Final
Terms;
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1.4

"Call Gearing" meanghe percentage specified as such in the applicable Final Terms;

"Call Spread Percentagé means the percentage specified as such in the applicable
Final Terms;

"Call Strike Percentagé 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 Conditioh$, 1.7, 1.8 or 1.%pecified as such ithe
applicable Final Terms;

"SPS Call Valuation Daté 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.

SPS Entitlement Amounts

The following Entitlement Amounts (each &ntitlement Amount™) will apply to the Notes if
specified in the applicable Finderms, subject as provided in Payout Condition 1.4(c) below:

(@)

(b)

(©)

Delivery of WorstPerforming Underlying

If Delivery of WorstPerforming Underlying is specified as applicable in the applicable
Final Terms:

. 2AAAT DOEITAGD OODO A 61 BEROR A ER GATI ARDIEBMA OA 8
Where

"Worst Performing Underlying Reference Closing Price Valug" is theUnderlying
Reference Closing Price Valyeon the relevant SPS Valuation Date in respect of the
Underlying Reference with the Worst Value on such date; and

"FXq" is the relevant Underlying Reference FX Leyeln the relevant SPS Valuation
Date or if that is not a Business Day the immediateteseding Business Day.

Delivery of BesPerforming Underlying

If Delivery of WorstPerforming Underlying is specified as applicable in the applicable
Final Terms:

. 2AAAT DGEITAGA OAO AN 61 BROR A ER GATIADOIEHMA OA 8
Where

"BestPerforming Underlying Reference Closing Price Valué is the Underlying
Reference Closing Price Valyeon the relevant SPS Valuation Date in respect of the
Underlying Reference with the Best Value on such date; and

"FXq" is the relevantUnderlying Reference FX Level on the relevant SPS Valuation
Date or if that is not a Business Day the immediately succeeding Business Day.

Rounding and Residual Amount

The Entitlement Amount will be rounded down to the nearest unit of each Relevant
Asset @pable of being delivered and in lieu thereof the Issuer will pay an amount equal
to:

1 2AAAT poOEITIOO O AKBz&8,251 AAOR B ER GATIABDIEBMA O A
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number (ki)' is equal to the

"Number (k,i)" is equal to the Entitlement Amouribr the relevant Underlying
Referencg) and SPS Valuation Dage

"Underlying Reference Closing Price Value(k,l) is the Underlying Reference Closing
Price Valug, on the relevant SPS Valuation Date in respect of the relevant Underlying
Referencgy; ard

"FXy" 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.

15 Definitions for SPS Coupon Rates and FR Exit Rate

(@)

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:

0] if "Barrier Up' is specified as applicable in the applicable Final Terms, that the
DC BarrierValue 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

(i) if "Barrier Up' is specified as not appéble 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 Bayeduled 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 fherms,
Barrier Level,;

"Barrier Level" means, amount or number specified as such in the applicable Final
Terms;

"Constant Percentagé 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 Valué' means, in respect of an SPS Coupon Valuation Date or SPS Coupon
Valuation Period, the value from Payout Conditidn®, 1.7, 1.8 or 1.8pecified as such
in the applicable Final Terms;

"DC Barrier Value" means, in respect of a SE8upon Valuation Date or SPS Coupon
Valuation Period, the value from Payout Conditidn®, 1.7, 1.8 or 1.8pecified as such
in the applicable Final Terms;
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"Digital Coupon Condition" means that the DC Barrier Value forethelevant 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 thaguwal 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 Condgib.6, 1.7, 1.8 or 1.8pecified
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:

® the fixed rate specified in or the floating rate calculated as provided in the
applicable Final Terms; or

(i) the Vanilla Call Rate or Vanilla Call Spread Rate specifiedhe applicable
Final Terms.

"Snowball Barrier Value" means, in respect of a SPS Coupon Valuation Date or SPS
Coupon Valuation Period, the value from Payout Conditlofs1.7, 1.8 or 1.8pecified
as such in the applicabiénal Terms;

"Snowball Daté' 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;

"Snowbdl 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 ore@s) 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 percerga specified as such in the applicable Final Terms;

"SPS Coupon Valuation Daté means each Averaging Date, Pricing Date and/or
Settlement Price Date specified as such in the applicable Final Terms;

"SPS Coupon Valuation Peod" means the period specified as such in the applicable
Final Terms;

"Vanilla Call Rate" means:
#1 1 O0OADAAT OAEAOQET C
z- A1 OBGiIAIl OB OOEEBAAT OACA
3IDOAWA TOIAAAT OACA

"Vanilla Call Spread Raté' means:
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(b)

#11 O0OADDAAT OAEAOQET C
z- ET#1 OB6lAll OB OOEEBAAT OACA
3DOARA TOIADAAT AR OAAT OACA
Definitions for FR Exit Rate

"FR Athena up Raté' means:

() if Cap is specified as applicable in the applicable Final Terms:
-EFTA@Ri T0IADAARGAICAAOZEE B AT ORAB OOEAGBAAT OACA
&EBPDOAABADAOAAT ORAZ AT OOADBAT OACGA

(i) if Cap is specified as not applicable in the applicable Final Terms:
-A@ 261 TOADAAKQAICAROESE B AT OAQ OOEABAAT OACA
&BDPOAAA& 22T T OOADBAT OACA
"FR Calculation Period" means the period from (and inding) 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 Raté' 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 Rat€' means the rate specified as such or determined in the manner set out in, the
applicable Final TermsIf the applicable Final Termspecify that the FR Rate is to be
determined by reference to a Screen Rate, the FR Rate shall be calculatiedhtptors
Condition5(l), save that references thereir AER" shall be deemed to be references to
"FR";

"FR Redemption Percentagémeans the percentage specified as such in thiecable
Final Terms;

"FR Reference Raté means the floating rate specified as such in the applicable Final
Terms;

"FR Cap Percentagé means the percentage specified as such in the applicable Final
Terms;

"FR Constant Percentagé means the percentage specified as such in the applicable
Final Terms;

"FR Floor Percentagé 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 Percentagé meanshe 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 Conditioh$, 1.7, 1.8 or 1.%pecified as such in the
applicableFinal Terms;
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"SPS FR Barrier Valuation Daté' 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 Daté means each Averaging Date, Pricing Date and/or Settlement
Price Date specified as such in the applicable Final T,eants

"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

€) Basic Value Definitions

"FX Value" means, in respect of an Underlying Reference and aJddgrlying
Reference FX Level for such day divided by Underlying Reference FX Strike Level,

"Underlying Reference Closing Price Valué means, in respect of a SPS Valuation

Date:

® if the relevant Underlying Reference is an Index or Custom Index, the Closing
Level;

(i) if the relevant Underlying Reference is a Share, the Closing Price or the Italian
Securities Reference Price,seecified 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/N\p&r 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) aedrileedfrom 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 Underlyi

Reference:

0] the rate specified as such in the applicable Final Terms; or

(i) 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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(b)

(iv)

v)

if FX Minimum Level is specified as applicable in the applicabileal Terms,
the lowest Underlying Reference FX Level for such Underlying Reference for
all the Strike Days in the Strike Period; or

if FX Average Level is specified as applicable in the applicable Final Terms, the
arithmetic average of the Underlying Resfece FX Levels for such Underlying
Reference for all the Strike Days in the Strike Period; and

"Underlying Reference Strike Pricé means, in respect of an Underlying Reference:

(i)
(ii)

(i)

(iv)

(v)

(Vi)

(vii)

(viii)

(ix)

the amount specified as suichthe applicable Final Terms; or

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

if Strike Price Maximum Value is spiied 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

if Strike Price Minimum Value is specified as applicable in the apgkckinal
Terms, the lowest Underlying Reference Closing Pri¢alue for such
Underlying Reference for all the Strike Days in the Strike Period; or

if Strike Price Average Value is specified as applicable in the applicable Final
Terms, the arithmetiaverage of the Underlying Reference Closing Price Values
for such Underlying Reference for all the Strike Days in the Strike Period; or

if Barrier Strike Price Closing Value is specified as applicable in the applicable
Final Terms, an amount equal to theduct of (x) the Underlying Reference
Closing Price Value for such Underlying Reference on the Strike Date and (y)
the Barrier Percentage Strike Price; or

if Barrier Strike Price Maximum Value is specified as applicable in the
applicable Final Terms, anmount 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

if Barrier Strike Price Minimum Value is spéed 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

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 suttderlying Reference for

all the Strike Days in the Strike Period and (y) the Barrier Percentage Strike

Price.

Mono Underlying Reference Value Definitions

"Performance’ means, in respect of an Underlying Reference and a SPS Valuation
Date, (a) the Underlying Referenv@lue 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 Priceu&/afor 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 Clsing Price Valu¢ 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"@RS EndDay Valation

Date") falling nEnd days after such SPS Valuation Date;

"Underlying Reference Restrike Valué means, in respect of an Underlying Reference
and a SPS Valuation Date (a) tbaderlying 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 Valué means, in respect of an
Underlying Reference and a SPS Valuation Date, the Underlying Reference Closing
Price Value for such Underlying Reference on the @&ie"SPS StartDay Valuation
Date") falling nStart days prior to such SPS Valuation Date}

"Underlying Reference Valué means, in respect of an Underlying Reference and a
SPS Valuabn Date, (a) (i) the Underlying Reference Closing Price Value for such
Underlying Reference in respect of such SPS Valuation Date (i) divided by the relevant
Underlying Reference Strike Price and (b) if FX Conversion is specified as applicable in
the apfticable Final Terms, multiplied by FX Value.

Multi Underlying Reference Value Definitions

"Basket Valu¢' means, in respect of a SPS Valuation Date, the sum of the values
calculated for each Underlying Reference in lthsket as (a) thenderlyingReference
Value for such Underlying Reference in respect of such SPS Valuation Date multiplied
by (b) the relevant Underlying Reference Weighting;

"Best Valu¢' 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 Valu€' means, in respect of a SPS Valuation Date, the sum of the values
calculated for each Underlying Reference in the Baa&é€h) the Ranked Value for such
Underlying Reference in respect of such SPS Valuation Date multiplied by (b) the
relevant Underlying Reference Weighting;

"Ranked Valué' means, in respect of a SPS Valuation Date, the Underlying Reéere
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

(@)

Mono Underlying Reference Value Definitions

"Greatest Underlying Reference Valué 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 Valué 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 Valué 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 Valué means, in respect of a SPS Valuation Period, thledsit for
all SPS Valuation Dates in such SPS Valuation Period of the relevant Rainbow Values;
and

"Greatest Worst Valué' means, in respect of a SPS Valuation Period, the highest Worst
Value for all the SPS Valuation Dates irch SPS Valuation Period.

1.8 Lowest Period Values for SPS Coupon Rates, Payouts and Entitlement Amounts

(@)

(b)

Mono Underlying Reference Value Definitions

"Lowest Underlying Reference Valué means, in respect of an UnderlgiReference
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.

Multi Underlying Reference Value Definitions

"Lowest Basket Valué 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 Valué 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 Valué¢' 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 lowesstWo
Value for all the SPS Valuation Dates in such SPS Valuation Period.

1.9 Average Values for SPS Coupon Rates, Payouts and Entitlement Amounts

(@)

(b)

Mono Underlying Reference Value Definitions

"Average Underlying Reference Valué 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;

Multi Underlying Referere Value Definitions

"Average Basket Valué 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 Valué 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 Valué means, in respect of a SPS Valuati@ri®d, 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 Valué' means, in respect of a SPS Valuation Period, the arithmetic
average of the Worst Maes 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 Entittement Amount or related provision may hecsub 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 t

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 percerga specified as such in the applicable Final Terms;

"Barrier Percentage Strike Pricé' means the percentage specified as such in the applicable
Final Terms;

"Bonus Coupori means the percentage sified as such in the applicable Final Terms;

"Bonus Percentagémeans the percentage specified as such in the applicable Final Terms;
"Cap Percentagé means the percentage specified as such in the appli€ableTerms;

"Constant Percentage 'L means the percentage specified as such in the applicable Final Terms;
"Constant Percentage 2means the percentage specified as such in the applicable Emad;T
"Constant Percentage 3means the percentage specified as such in the applicable Final Terms;
"Constant Percentage 4means the percentage specified as such in the applicable Final Terms;

"Coupon Airbag Percentagé 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 Percentagémeans the percentage specified as such in the applicable Final Terms;
"Down Floor Percentag® means the percentage specified as such in the applicable Final Terms;

"Down Final Redemption Valug¢ means the value from Payout Conditidné, 1.7, 1.8 or 1.9
specified as such in the applicable Final Terms;

"Down Strike Percentagé 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 FerapRexl
Condition Level;

"Final Redemption Valué' means the value from Payout Conditioh$, 1.7, 1.8 or 1.9
specified as such in the applicable Final Terms;

"FR Barrier Value" means, in respect of 8PS Valuation Date or SPS Coupon Valuation
Period, the value from Payout Conditich$, 1.7, 1.8 or 1.8pecified as such in the applicable
Final Terms;

"Floor Percentagé means the percentage specified as such in the applicableTerms;
"Gear Down' means the percentage specified as such in the applicable Final Terms;
"Gear Up I' means the percentage specified as such in the applicable Final Terms;
"Gear Up 2' means the peentage 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; Term
"Gearing Up" means the percentage specified as such in the applicable Final Terms;

"Global Floor Percentagé means the percentage specified as such in the applicable Final
Terms;

"f* means the relevant SPS Valuation Date or SPS Valuation Period,;

"I' means the relevant Strike Date;

"k" means the relevant Underlying Reference;

"K" means the total number of Underlying References in the Basket;

"Local Cap Percentag€ means the percentage specified as such in the applicable Final Terms;
"Local Floor Percentagé means the percentage specified as such in the applicable Final Terms;
"Loss Percentagémeans 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 Daté means the date specified agls in the applicable Final Terms;
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"Payout FX Closing Price Valué means the rate of exchange between the currencies (including
any rates of exchange pursuant to which the relevant rate of exchange is derived)ramndetkte

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 Valué means (i) the rate oikehange 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 Strikate 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 Daté means the date specified as such in the appédabhkl Terms;
"g" 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 Daté means each Averaging Date, Pricing Date and/or Settlement
Price Date specified as such in the applicable Final Terms;

"SPS Redemption Valuation Periotl means each period specified as such in the applicable
Final Terms;

"SPS Valuation Daté means each SPS Coupon Valuation Date, SPS Redemption Valuation
Date, SPS ER Valuation Date, SPS FR Valuation Date, SPS FR Barrier falDat®, Knock

in Determination Day, Knockut 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 Wdh&ation 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 PeriB& Bedemption Valuation Period,
SPS Call Valuation Period, SPS Put Valuation Period, Automatic Early Redemption Valuation
Period, Automatic Early Expiration Valuation Period, KnéckDetermination Period, Knoek

out Determination Period, SPS ACS Valuati®eriod, SPS APS Valuation Period specified in
the applicable Final Terms;

"Strike Percentag€ means the percentage specified as such in the applicable Final Terms;

"T" means the relevant Observation Date or SPS ValuBibe;

"Total M" means the number specified as such in the applicable Final Terms;

"Underlying Referenceé means, for the purposes of the SPS Payouts, Coupon Rates and
Entitlement Amounts, each Index, Share, ETI, Commodity, Commodity Index, Badeérlying

Interest Rate or Future or other basis of reference to which the relevant Notes relate;

"Underlying Reference Weightind' 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 Percentagé means the percentage specified as such in the applicable Final Terms;

"Up Final Redemption Valué¢' means the value from Payout Conditich$§, 1.7, 1.8 or 1.9
specified as such in the applicable Final Terms; and

"Up Floor Percentagé means the percentage specified as such in the applicable Final Terms;

"Up Strike Percentagé means the percentage specified as such in the applicable Final Terms.
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2.

21

FIXED INCOME COUP ON RATES AND PAYOUTS

Fixed Income Coupon Rates

The following Coupon Rate(s) will apply to the Notes if specified in the applicable Final Terms:

(@)

(b)

(©)

(d)

FX Vanilla Coupon

If FX Vanilla Coupon is specified as applicable in the applicable Final Terkfis
(GlobalCap 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:

® if the FI Digital Coupon Condition is satisfied in respect of the relevant FlI
Interest Valuatia Date:

-ETTTTAAB A 17T &ARTNHO ' AAQET @ AGA #1171 OOAT®

(i) if the FI Digital Coupon Condition isot satisfied in respect of the relevant FI
Interest Valuation Date:

CET 1T AAD Ag 1T AAT'RO * AAOET @QRAOA #i11 OBAT O

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

® if the FI Digital Coupon Condition is satisfied in respect of the relevant FI
Interest Valuation Date:

Min (Global Cap A, Max (Global Floor AGearing A x FX Coupon
Performance))

(i) 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 AccrubCoupon is specified as applicable in the applicable Final Terms:
b "QFOa ¢ @ iy ¢ cOa £ ERNERE RED & CXTNEm O wd ¢ CONERDN ¢ O i QQE

"0QGT QETWI GO Q oF it

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 applicabthe applicable Final Terms, the FI
DC Barrier Value for each Range Accrual Day in the period from (and including) the
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()

(f)

(9)

(h)

Range Cubff Date to (and including) the Range Period End Date will be deemed to be
the FI DC Barrier Value on the Range &iit 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
RangeAccrual 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,aplicable, for each Range Accrual
Day in the period from (and including) the Range-GffitDate 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 RangedifuDate.

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

0] if the FI Digital Coupon Condition is satisfied in respect of the relevant Fl
Interest Valuation Date:

FI Rate A- Paid FX Memory Coupons; or

(i) if the FI Digital Caipon Condition is not satisfied in respect of the relevant Fl
Interest Valuation Date:

Fl Rate B
Where:

"Current FX Memory Coupon Interest Period" means, in respect of a FlI
Interest Valuation Date, the Int=t Period ending on or immediately prior to
such Fl Interest Valuation Date.

"Paid FX Memory Coupons' means, in respect of a Fl 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 Curréd Memory Coupon Interest Period.

Combination Floater Coupon

If Combination Floater is specified as applicable in the applicable Final Terms:

-ET" 1 TAADAG 11T &AARTION AAOCET AAOET&QR AOA

Power Reverse Dual CurrencyqRDC") Coupm
If PRDC Coupon is specified as applicable in the applicable Final Terms:
0] if Knock-in Event is specified as applicable in the applicable Final Terms:

(A) if no Knockin Event has occurred, 0 (zero); or

156



(i

(ii)

(i)

(B) if a Knockin Event has occurred:

Min (Cap, Max (Floor, Coupon Percentage 1 x PRDC Performance)
Coupon Percentage 2));

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));

if Knock-in Event and Knok-out Event are specified as applicable in the
applicable Final Terms:

(A) if a Knockin Event has occurred but a Kneolt Event has not
occurred:

Min (Cap, Max (Floor, (Coupon Percentage 1 x PRDC Performance)
Coupon Percentage 2));

(B) if (a) a Knockin Eventand a Knockout Event have occurred or (b) a
Knock-out Event has occurred, 0 (zero);

Where:

"PRDC Performancé' 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 Fl Digital Floor Coupon

Notes:

(i)

(ii)

(iii)

if Knock-in Event is specified as applicable in the applicable Final Terms:
(A) if no Knockin Event has occurred, 0 (zero);

(B) if a Knockin Eventhas occurred and the FI Digital Floor Condition is
satisfied in respect of the relevant FI Interest Valuation Date:

Digital Floor Percentage 1; or

© if a Knockin Event has occurred and the FI Digital Floor Condition is
not satisfied in respect of the retet Fl Interest Valuation Date:

Digital Floor Percentage 2.
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 Fl
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

if Knock-in Event and Knoclout 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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0

(k)

(B)

©

if a Knockin Event has occurred but a Kneokt Event has not
occurred and the FI Digital Floor Condition is satisfied in respect of the
relevant Fl Interest Valuation Date:

Digital Floor Percentage 1;
in all other cases:

Digital Floor Percentage 2.

FI Digital Cap Coupon

If the Notes are specified in the applicable Final Terms as being Fl Digital Cap Coupon

Notes:

0] if Knock-in Event is specified as applicable in the applicable Final Terms:

(A)
(B)

©

if no Knockin Event hasccurred, 0 (zero);

if a Knockin 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

if a Knockin Event has occurred and the FI Digital Cap Condition is
notsatisfied in respect of the relevant Fl Interest Valuation Date:

Digital Cap Percentage 2; or

(i) if Knock-in Event is not specified as applicable in the applicable Final Terms:

QV

(B)

if the FI Digital Cap Condition is satisfied in respect of the relevant FI
Intere¢ Valuation Date:

Digital Cap Percentage 1; or

if the FI Digital Cap Condition is not satisfied in respect of the relevant
Fl Interest Valuation Date:

Digital Cap Percentage 2; or

(iii) if Knock-in Event and Knoclout Event are specified as applicable in the
apdicable Final Terms:

(A)
(B)

©

if no Knockin Event has occurred, 0 (zero); or

if a Knockin Event has occurred but a Kneokt Event has not
occurred and the FI Digital Cap Condition is satisfied in respect of the
relevant Fl Interest Valuation Date:

Digital Cap Pecentage 1;

in all other casesDigital 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.
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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 "L means the percerga specified as such in the applicable Final Terms;
"Coupon Percentage 2means the percentage specified as such in the applicable Final Terms;

"FI Basket 1' means the basket of Subject Currencies specifiesuah 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 Fl Interest Valuation Date and an Underlying
Reference, the Underlying Reference Closing Value for such Underlying Reference;

"FI Digital Coupon Condition" means:

€) (A) if Fl Basket 1 is specified as not applicable in the applicable Final Terms, that the FI
DC Batrrier Value for Underlying Reference 1 for the relevant Fl Interest Valuation Date
is or (B) if FI Basket 1 is specified as applicable in the applicable Finahs[eéhe FX
Coupon Performance for Fl 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 BarrieeLamd (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 Fl Interesta¥aluDate
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 oeggl)than or equal to, as
specified in the applicable Final Terms, the FI Upper Barrier Level 2 and (ii) if a Fl
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 ¢hagqual 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, RricDate, 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 apf#i¢anal 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 FineTerms;

"Floor" means the percentage specified as such in the applicable Final Terms;
"FX Coupon Performanceé means, in respect of an FI Interest Valuation Date:

(a) in the case of Securities relating to a sin@abject 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 thelevant 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 Currenthyei Relevat 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 ReBasket
in respect of sutFI Interest Valuation Date;

(e) if Multi Basket is specified as applicable in the applicable Final Terms:
"0z @ 270G &€ 0 NERI "QE | GBI M@

Where:

"G" means, in respect of a basket of Subject Currencies, the percepésifeed 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 suchcBubje
Currency; or

® if Ranked Basket is specified as applicable in the applicable Final Terensuih the
values calculated for each Subject/Base Currency in the Relevant Bagkiée d5X
Coupon Ranked Value for the relevant Subject Currency for such Fldnt&ieiation
Date multiplied by (b) the relevant FX Weighting;

"FX Coupon Performance Valug 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=X Initial Interest Settlement Price;
(b) if FX Performance Coupon 2 is specified in the applicable Final Terms,
FX Initial Interest Settlement Pri¢eFX Final Interest Settlement Price;
(c) if FX Performance Coupon 3 is specified in the applicable Final Terms,
&BETNAIOADRO®D A0 &AL 1 EXOIEAADRG®D AOBRA D
& B ETAIOADRDD AOBRAD d

(d) if FX Performance Coupon 4 is specified in the applicable Final Terms,

&9 1 EOEGAADRD®D & O &l ET) A0 ADRDD WD@I’%\@

& & ETAIOALR®D AORAD
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(e) if FX Performance Coupon 5 is specified in the applicable Final Terms,

() if FX Performance Coupon 6 is specified in the applicable Final Terms,

(9) if FX Performance Coupon 7 is specified in the applicable Final Terms,

g ®ET)AIOADRGD hO&ESD I EOEBARDD AORBA D
28 1T EDEGARIDD GOBKD M

(h) if FX Performance Coupon 8 is specifiectie applicable Final Terms,

(FX Initial Interest Settlement PriceFX Final Interest Settlement Price) FX Initial Interest
Settlement Price

® if FX Performance Coupon 9 is specified in the applicable Final Terms,

&R ETAIOADRG®D AORAD
&9 1 EOIEGADR®D AORAD

)] if FX Performance Coupon 10 is specified in the applicable Final Terms,
&9 1 EOIEAADR®D AOBRA D
&R ETNAIOADRMD AOBRAD

"FX Coupon Ranked Value means, in respect of an Fitémest 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 Fl 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 FlI
Interest Valuation Bte;

"FX Final Interest Settlement Pricé’ 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 FlI Interest Valuation Date, (ii) if Averaging is specified as applicable in the
applicable Rial Terms, the arithmetic average of the Settlement Prices for all Averaging Dates in
respect of the relevant Fl Interest Valuation Date, (iii) if Highest Look Back is specified as
applicable in the applicable Final Terms, the highest Settlement Pricgudbr Subject/Base
Currency for all Averaging Dates in respect of the relevant Fl 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 AVeraging Dates in respect of the relevant Fl
Interest Valuation Date;

"Gearing A" means the percentage specified as such in the applicable Final Terms;
"Gearing B" means the percentage specified as suthe applichle Final Terms;

"FX Initial Interest Settlement Price” means, in respect of a Subject Currency:

€) the amount specified as such in the applicable Final Terms; or

(b) if Initial Closing Value is specified as applicahle 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 Curf@nall 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 LookBack 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 suthe applicate Final Terms;

"Global Cap A" means the percentage specified as suthe 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 appliaahleTErms;
"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 TermsaaMultiple Underlying Component Rate, the
number specified as such in the applicable Final Terms;

"Multiple Underlying Reference Raté' means, in respect of an Underlying Interest Rate(i)
specified in the applicéd 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 Dowri means the number, levar 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 Conditior' means:

€) (A) if FI Basket 1 is specified as not applicable in the applicable Final Terms, thdt the
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 Fl Basket 1 for the relevant FI Interest Valuation Daigi)is (
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 spdcifi 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 Cdition 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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2.3

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 greateoth(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
DeterminatiorDay or calendar day, as specified in the applicable Final Terms;

"Range Cutoff Date" means the date specified as such in the applicable Final Terms;
"Range Period means the period specified as such inapglicable Final Terms;
"Range Period End Dat& means the date specified as such in the applicable Final Terms;

"Rate" means, in respect of a Fl Interest Valuation Date, the fixed rate specified in or the floating
rate calculated as provided in, the applicable Final Terms;

"Relevant Basket means Fl Basket 1 or FI Basket 2, as applicable;

"Target Coupon Percentagé 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 Indey/Inflation Index(,)] - 1.

Fixed Income Final Payouts

The following final payouts which when multiplied by thpplicable NA (each &inal Payout")
will apply to the Notes if specified in the applicable Final Terms.

€)) FI FX Vanilla Notes

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

0] if Knock-in Event is pecified as applicable in the applicable Final Terms:
(A) if no Knockin Event has occurred, FI Constant Percentage 1; or
(B) if a Knockin Event has occurred:

FI Constant Percentage 1 + (Gearing x Option);

(i) if Knock-in Event is not specified as applicable in tipplacable Final Terms
FI Constant Percentage 1 + (Gearing x Option);

(iii) if Knock-in Event and Knoclout Event are specified as applicable in the
applicable Final Terms:

(A) if a Knockin Event has occurred but a Kneolt Event has not
occurred:

FI Constant Peentage 1 + (Gearing x Option);

(B) if (a) a Knockin Event and a Knockut 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 Fl Digital Floor Notes:

(i)

(ii)

(i)

if Knock-in Event is specified as applicable in the applicable Final Terms:

(A
(B)

©

if no Knockin Event has occurred, FI Constant Percentage 1;

if a Knockin Event has occurred anlde FI Digital Floor Condition is
satisfied in respect of the relevant FI Redemption Valuation Date:

FI Constant Percentage 1 + Digital Floor Percentage 1; or

if a Knockin Event has occurred and the FI Digital Floor Condition is
not satisfied in respecf the relevant FI Redemption Valuation Date:

FI Constant Percentage 1 + Digital Floor Percentage 2; or

if Knock-in Event is not specified as applicable in the applicable Final Terms:

(A)

(B)

if the FI Digital Floor Condition is satisfied in respect of the relé¥dn
Redemption Valuation Date:

FI Constant Percentage 1 + Digital Floor Percentage 1; or

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

if Knock-in Event and Knoclout Event are specified as applicable in the
applicable Final Terms:

(A)
(B)

©

if no Knockin Event has occurred, FI Constant Percentage 1; or

if a Knockin Event has occurred but a Kneolt Event has not
occurred and the FI Digital Flo&€Condition is satisfied in respect of the
relevant FI Redemption Valuation Date:

FI Constant Percentage 1 + Digital Floor Percentage 1; or
in all other cases:

FI Constant Percentage 1 + Digital Floor Percentage 2.

(c) FI Digital Cap Notes

If the Notes are spéfied 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)
(B)

©

if no Knockin Event has occurred, FI Constant Percentage 1;

if a Knockin Event has occurred and the FlI Digi@hp Condition is
satisfied in respect of the relevant FI Redemption Valuation Date:

FI Constant Percentage 1 + Digital Cap Percentage 1; or

if a Knockin Event has occurred and the FI Digital Cap Condition is
not satisfied in respect of the relevantRedemption Valuation Date:
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(ii)

(i)

FI Constant Percentage 1 + Digital Cap Percentage 2; or
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
RedemptiorValuation 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

if Knock-in Event andKnock-out Event are specified as applicable in the
applicable Final Terms:

(A) if no Knockin Event has occurred, FI Constant Percentage 1; or:

(B) if a Knockin Event has occurred but a Kneolt Event has not
occurred and the FI Digital Cap Condition is satifie respect of the
relevant FI Redemption Valuation Date:

FI Constant Percentage 1 + Digital Cap Percentage 1; or
© in all other cases:

FI Constant Percentage 1 + Digital Cap Percentage 2.

(d) FI Digital Plus Notes

If the Notes are specified in the applicabiedF Terms as being FI Digital Plus Notes:

(i)

(ii)

if Knock-in Event is specified as applicable in the applicable Final Terms:

(A) if, irrespective of whether a Knodgk Event has or has not occurred, the
FI Digital Plus Condition is satisfied in respect of the reheval
Redemption Valuation Date:

FI Constant Percentage 1 + Max (Digital plus Percentage 1, (Gearing A
x FI Digital Value)); or

(B) if no Knockin Event has occurred and the FI Digital Plus Condition is
not satisfied in respect of the relevant FI Redemptiolmateaon Date:

FI Constant Percentagedr

© if a Knockin 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 +iM(Digital Plus Percentage, Max
((GearingB x FI Digital Value) FI Digital Floor Percentage));

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 Fl
Redemption Valuation Date:

FI Constant Percéage 1 +HMax (Digital Plus Percentagg, (GearingA
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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2.4

2.5

FI Constant Percentage 1 +iM(Digital Plus Percentage, Max
((GearingB x FI Digital Value) FI Digital Floor Percentage));

(iii) if Knock-in Event and Knoclout Event are specified as applicable in the
applicable Final Terms:

(A) irrespective of whether a Knodkh Event and/or Knoclout Event has
occurred, if the FI Digital Plus Cadition is satisfied in respect of the
relevant FI Redemption Valuation Date:

FI Constant Percentage 1Max (Digital Percentage (Geariri@lusFI
Digital Value)); or

(B) if a Knockin Event has occurred but a Kneolkt Event has not
occurred and the FI Digit&tlus Condition is not satisfied in respect of
the relevant FI Redemption Valuation Date:

FI Constant Percentage 1 +aM (Digital Plus Percentage, Max
((GearingB x FI Digital Value) FI Digital Floor Percentage)); or

©) in all other cases:
FI Constant Percentade
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 Inflationindex(i)/Inflation Index(base);
"Final Interest Rate" means:

€) if Capped and Guaranteed Applicable is specified in the applicable Final Terms, the
Automatic Early Redemption Percentage or Target Coupon PercentagppleEsible
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 appliddaié Coupon);

(d) If Guaranteed Only is specified in the applicable Final Terms:

Max (Final Coupon Rate x Final Day Count Fraction, Autben&arly Redemption
Percentage or Target Coupon Percentag@pplicable Paid Coupon);

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 perctage 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 Fl Digital Value for the relevant FI Valuation Date is
greater than or equal to the FI Digital Qagvel,

"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, apecified in the applicable Final Terms;

"FI Digital Plus Condition" means the FI Digital Value for the relevant Fl 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 Fl 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 Valuatidate or an Fl 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 applicakdé Fénms;

"Final Coupon Raté' means the Rate of Interest calculated in respect of the Current Interest
Period or Target Final Interest Period, as applicable"gmal Interest Period");

"Final Day Count Fraction" means the Day Count Fraction applicable to the Final Interest
Period,;

"Final Settlement Pricé’ means, in respect of a Subject/Base Currency, (i) if Averaging is
specified as naapplicable in the applicable Final Terms, the Settlement Price on the relevant Fl
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, tiiyfifest 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 lawBsttlement Price for such Subject/Base
Currency for all Averaging Dates;

"Floor" means the percentage specified as suthe applicable Final Terms;

"Gearing" means the percentage specified as suthe applicable Final Terms;
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"Gearing A" means the percentage specified as suthe applicable Final Terms;
"Gearing B" means the percentage specified as suthe applicable Final Terms;
"Initial Settlement Price" means, in respect of a Subject Currency:

€) 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 Jabt 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 Laok 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 FinaisTehe
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 Underlyirgeference in respect of the relevant Fl 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 precedivgl&étion 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 WX Security, the Notional Amount or, in respect of a Note, the
Calculation Amount;

"Paid Couporl' means, in respect of an Automatic Early Redemption Valuation Date or Target
Determination Date, the sum of the values calculated for edetest 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 Eihinterest Period (in the case of a Target Determination Date);

"FX Performance Value' means, in respect of an Fl Valuation Date:
€) if Performance Value 1 is specifigdthe applicable Final Terms,
Final Settlement Prick Initial Settlement Price;
(b) if Performance Value 2 is specified in the bggble Final Terms,
Initial Settlement Pricé Final Settlement Price;
(c) if Performance Value 3 is specified in the applicable Final Terms,
&GEIBARIOOT AORAY EDEGDI BOEAIAD
&EIBRIOOTI AOBRAD

(d) if Performance Value 4 is specified in the applicable Final Terms,
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()

(f)

(9)

(h)

()

) T EDAEGDI AOBRAHEIBAIOOT AOBRAD
&EIBAIOOT AOBRAD

if Performance Value 5 is specified in the applicable Final Terms,

p p
) 1 EDEGODI AGRAT GEIZAIOOI AORAD

if Performance Value 6 is specified in the applicable Final Terms,

P P
&EIBRIOOTI AOBRAD T EDEADI AOBRAD
if Performance Value 7 is specified in the applicable Final Terms,
&EIBARIOOT AORAY EDEBDI BOEAIAD
&EIBRIOOTI AOBRAD
if Performance Value & specified in the applicable Final Terms,
) 1 EDEADI AOBRAHEISAIOO] AORAD
&EIBRIOOTI AOBRAD

if Performance Value 9 is specified in the applicable Final Terms,

gETBRIOOT AOBRD
)T EDEGOT ROBA D

Final SettlemenPrice Initial Settlement Price

if Performance Value 10 is specified in the applicable Final Terms,
) T EDKQDI AORAD
&EIBAIOOI AORAD

"FX Ranking" means, in respect of an Fl Valuati@rate, 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 Valué' means, in respect ah Fl Interest Valuation Date:

(@)
(b)

(©)

(d)

()

in the case of Securities relating to a single Subject Currency, the FX Performance Value;

if Weighted Basket is specified as applicable in the applicable Final Terms, the sum of
the values calculated for each Subjéatrency 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;

if Best Of Weighted Basket is specified as applicable in the applicable Final Terms, the
highes FX Performance Value of any Subject Currency in the Relevant Basket in
respect of such FI Valuation Date;

if Worst Of Weighted Basket is specified as applicable in the applicable Final Terms, the
lowest FX Performance Value of any Subject Currency irRislevant Basket in respect

of such FI Valuation Date;

if Multi Basket is specified as applicable in the applicable Final Terms:

0z ¢ 270w Qi Q€ T iR @

Where:
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"G" means, in respect of a basket of Subject Currencieqditentage 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

) if Ranked Basket is specified as applicable in the applicabl Ferms, 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 Valué¢' 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 relatelf two or more Underlying Interest Rates are specified in thédicgiye

Final Terms as Multiple Underlying Component Rates, each Underlying Interes) Rageffied

as such (together theMultiple Underlying Interest Rate") will be calculated separately and
independently butfior 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 specifiadsuch in the applicable
Final Terms;

"Underlying Reference 2 means the Underlying Reference specified as such in the applicable
Final Terms;

"Underlying Reference Closing Valué means, in respect of a FI Valuation Date:

€) 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 foula:
Bpr- Ol OEPI A 57T AA0I UET ¢ ) ¢ Of O @01 axB0 9bE@E 7 ¢
; or

(b) if the relevant Underlying Reference is a Subject Currency, the Settlement Price or FX
Coupon Performance Value, as sfiediin the applicable Final Terms,

in each case in respect of such day.

FORMULAE CONSTITUENTS AND COMPLETION

The constituent parts (eachH'leormula Constituent") of any formula (each &ormula") 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 hasvalue 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 thaiegble Final Terms for the purposes of these
Payout Conditions may be a positive or negative, as specified in the applicable Final Terms.

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 exerbiséte 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 Issuerdthe NoteholdersWhenever the Calculation Agent is required

to make any determination it maynter alia, decide issues of construction and legal
interpretation In performing its duties pursuant to these Payout Conditions, the Calculation
Agent shallact in good faith and in a commercially reasonable manAeay 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 bindingrenabfi 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 deleferral 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 (théConditions") and the additional Terms and Conditions set out below'(tfikex Linked
Conditions"), in each case subject to completion in the applicable Final Teimshe event of any
inconsistency between the Conditions and thexndnked Conditions, the Index Linked Conditions set

out below shall prevail.

1. Market Disruption
"Market Disruption Event" means:

€) in respect of a Composite Index either:

(i)

(A) the occurrence or existence, in respect of@osnponent Securityf:

D 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 s@imponent
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 ¥ehange 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 Closureum or
exists comprises 20 per cent. or more of the level of such Index; or

(i) the occurrence or existence, in respect of futures or options contracts redating
such Index, of: (a) a Trading Disruption; (b) an Exchange Disruption, vitich
either case th€alculation Agent determines is material, at any time dutieg
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 afetermining 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 Secusitto 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 théndex Sponsor as part of the markepening datd'; 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 KnéekeEvent or a Knoclout Event begins or ends at
the time when the level of such Index triggers respectively the Kimotkvel or the
Knockout Level or (b) in all other circumstances ends at the relevant Valuation Time, or
(iif) 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 Eveunsdo
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 shalbdmed on a comparison of
(x) the portion of the level of such Index attributable to that secand (y) the overall
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2.2

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
Notehotlers in accordance witbondition16 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 Valuationt®ar a Valuation Date, as the case
may be.

Adjustments to an Index
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 spongitre "Successor Index Spons®j 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 methadcafation as

used in the calculation of that Index, then in each case that inde)S(itbeessor IndeX) will be

deemed to be the Index.

Modification and Cessation of Calculation of an Index

If (i) on or prior to the Strike Dateh¢ last Averaging Date, last Observation Date, last Valuation
Date, the last Knocin Determination Day or the last Knockt 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 rogusmts) (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 Determination Day or Knockut 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 ditindex Adjustment Event"), then,

€) the Calculation Agent shall determine if such Index Adjustment Event has a material
effect on the Notes and, if sshall 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, nock
Determination Dayr Knockout 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
securitiesthat 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
accordace with ConditioriL6, 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 markeif\alue
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 discre®aymentswill
be made in such manner as shall be notified to the Noteholders irdamce with
Condition16 of theTerms and Conditions for the Notes; or

(c) if Delayed Redenmon on the Occurrence of Index Adjustment Event is specified as
being applicable in the applicable Final Terms, the Calculation Agent shall caltdate
fair market value of each Note taking into account the Index Adjustment Event less the
cost to the Isuer and/or its Affiliates of unwinding any underlying related hedging
arrangements (th&Calculated Index Adjustment Amount') as soon as practicable
following the occurrence of the Index Adjustment Event (ti@alculated 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 Adjustnent 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 pecified as being applicable in the applicable Final Terms and if greater, at
its nominal amount.

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 aadtibe proposed to be taken in
relation thereto and such Agent shall make available for inspection by Noteholders copies of any
such determinations.

Correction of Index

With the exception of any corrections published after the day which is three ExchasigesB

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 Nistsubsequently 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 origal 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 corrébbecections
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 anmbet paid.

Additional Disruption Events and Optional Additional Disruption Events

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 describedlin ¢a)(if applicable)
(c) below:

€) 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 applie 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 Disruptient Eind/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
Notehdders in accordance witGondition16. 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 ebsolut
discretion Payments will be made in such manner as shall be notified to the
Notehoders in accordance withondition16; 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 Caldation 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 underipng related hedging arrangements (tl@alculated Additional
Disruption Amount") as soon as practicable following the occurrence of the Additional
Disruption Event and/or Optional Additional Disruption Eveat,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
equato (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.

Upon the occurrence of an Additional Disruption Event and/or an Optional Additional Disruption
Event, if the Chulation 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 accordanc@onikion 16 stating the
occurrence of the Additional Disruption Event and/or Optional Additional Disruption Event,
giving details thereof and the action proposed ttaken in relation thereto.

Knock-in Event and Knock-out Event

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 dokjel€hockin Event
shall be conditional upon the occurrence of such Krandkvent.

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 sohBeknt
shall be conditional upon thn-occurrence of such Knoekut Event.

If the Knockin Valuation Time or the Knockut Valuation Time specified in the applicable
Final Terms is the Valuation Time and if on any KnackDetermination Day or Knoekut
Determination Day at any time during the one hour period that begins or ends at thioWalua
Time the level of the Index triggers the KneiokLevel or the Knoclout Level, a Trading
Disruption, Exchange Disruption or Early Closure occurs or exists, then the fnéasient or
the Knockout Event shall be deemed not to have occupeakided that if, by operation of this
provision, no Knockn Determination Day or Knoeckut Determination Day would occur in the
Knock-in Determination Period or Knoebut Determination Period, the Knoak Period Ending
Date or Knockout Period Ending Date shdike treated as a Valuation Date and the Calculation
Agent shall determine the level of the Index as at the Kimodkaluation Time or Knoclout
Valuation Time in accordance with the provisions contained in the definitidWalfiation
Date".

If the Knockin Valuation Time or the Knockut 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 Knodk Determination Day or Knockut Determination Day and at

any time during the onéour period that begins or ends at the time on which the level of the
Index triggers the Knoclkh Level or the Knoclout Level, a Trading Disruption, Exchange
Disruption or Early Closure occurs or exists, then the Krandkvent or he Knockout Event

shall be deemed not to have occurrpthvided that if, by operation of this provision, no
Knock-in Determination Day or Knockut Determination Day would occur in the Kneick
Determination Period or Knoebut Determination Period, thénock-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 Krnckaluation Time or Knoclout Valuation

Time in accordance with the provis®moontained in the definition oValuation Date".

Definitions

"Knock-in Determination Day" means the date(s) specified as such in the applicable Final
Terms, or each Scheduled Trading Day during the Kiiodketermination 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 Kindekriod Ending Date.
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"Knock-in Event" means:

(a) if SPS Knockin Valuation is specified as applicable in the applicable Final Terms, the
Knock-in Value is; or

(b) if SPS Knockin Valuation is specified as not applicable in the applicable Final Terms,

() in respect of a single Index, that thevel of the Index determined by the
Calculation Agent as of the Knoék Valuation Time on any Knoek
Determination Day is; and

(i) in respect of a Basket of Indices, that the amount determined by the Calculation
Agent equal to the sum of the values of ebdex as the product in respect of
each Index of (x) the level of such Index as of the KrAockaluation Time on
any Knockin Determination Day and (y) the relevant Weighting is,

in each case (A)(a) "greater than", (b) "greater than or equal to", &s) than" or (d)
"less than or equal to" the Knoak Level; or (B) "within" the Knockin Range Level, in
each case as specified in the applicable Final Terms (x) on a #mddétermination
Day or (y) in respect of anKnockin Determination Period, as spfed 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 fortln Index Linked Condition 1 and Index Linked Condition 2.

"Knock-in Period Beginning Daté means the date specified as such in the applicable Final
Terms or, if the Knockn 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 TradinBay.

"Knock-in Period Ending Daté' means the date specified as such in the applicable Final Terms
or, if the Knockin Period Ending Date Convention is specified as applicable in the applicable
Final Terms and such datenot a Scheduled Trading Day, the next following Scheduled Trading
Day.

"Knock-in Range Leve! means the range of levels specified as such or otherwise determined in
the applicable Final Terms, subject to adjustment from tionéime in accordance with the
provisions set forth in Index Linked Condition Mdrket Disruption) and Index Linked
Condition 2 Adjustments to an Indgx

"Knock-in Valuation Time" means the time or period of time on angd€kin Determination

Day specified as such in the applicable Final Terms or in the event that the applicable Final
Terms do not specify a Knodk Valuation Time, the Knockn Valuation Time shall be the
Valuation Time.

"Knock-in Value" means the value from Payout Conditib®, 1.7, 1.8 or 1.8pecified 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 Knoak Determination Period.

"Knock-out Determination Period' means the period which commences on, and includes, the
Knock-out Period Beginning Date and ends on, and ireduthe Knoclout Period Ending Date.

"Knock-out Event' means:

€) if SPS Knockout Valuation is specified as applicable in the applicable Final Terms, the
Knock-out Value is; or
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(b) if SPS Knockout Valuation is specified as not applicali¢he applicable Final Terms,

() in respect of a single Index, that the level of the Index determined by the
Calculation Agent as of the Knodut Valuation Time on any Knoetut
Determination Day is; and

(i) in respect of a Basket of Indices, that the amoeterdhined 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 KrmekValuation Time on
any Knockout 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 Knoetut Level as specified in the applicable Final Terms (x) on a
Knock-out Determination Day or (y) in respect of a Knamk Determinatn 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 Daté means the date specified as such in the applicable Final
Terms or, if the Knoclout Period Beginning Date @weention 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 sushthie applicable Final
Terms or, if the Knoclout 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 Knaek Determination

Day specified as such in the applicable Final Terms or in the event that the applicable Final
Terms do not specify a Knoakut Valuation Time, the Knoekut Valuaton Time shall be the
Valuation Time.

"Knock-out Value" means the value from Payout Conditibé, 1.7, 1.8 or 1.8pecified as such
in the applicable Final Terms.

"SPS Knockin Valuation" means if specified as applicable in the applicable Final Terms, that
the occurrence of a Knodk Event should be linked to the Knetk Value, as described in the
definition of KnockIn Event.

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 Autontasidy 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 equahirelevant 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 EgrRedemption 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 Ansbmatic 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 sutin 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 Daté' means each date spfmil 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:
€) if SPS AER Valuation is specified as applicable in the applicable Final Terms:

0] 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) "tkag" or (dd) "less than
or equal to" the Automatic Early Redemption Level 1 as specified in the
applicable Final Terms (theAutomatic Early Redemption Event 1'); and/or
(as specified in the applicable Final Te)m

(i) 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 thaar equal to" the Automatic Early Redemption Level 2 as
specified in the applicable Final Terms (theutomatic Early Redemption
Event 2'); or

(b) if SPS AER Valuation is specified as not applicable in the applicab# Ferms:

0] 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 Bdemption 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 quot 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 sgcified in the
applicable Final Terms)

(i) 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 E2ésnderlying
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 detamined by the Calculation Agent equal to the sum of the values of
each AER Event 2 Underlying comprisitige 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 RedemptioraMation 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 specifiech@applicable Final
Terms (thé'Automatic Early Redemption Event 2').

"Automatic Early Redemption Level' means the level, amount, number or percentage specified
as such in the applicable Final Terms, subjectAdjistment to the Index" set forth in Index
Linked Condition 2 above.

"Automatic Early Redemption Level 1I' means the level, amount, number or percentage
specified as such in the applicable Final Terms, subjecdd@ustment 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, subjeddfustment to the Index" set forth
in Index LinkedCondition 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 ValuatioiDate (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|f any such day is a Disrupted Day, then the corresponding prosisidhe
definition of "Valuation Date" shall applymutatis mutandias 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 tle 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 Conditibs, 1.7, 1.8 or 1.8pecified as
such in the applicable Final Terms;

"SPS AER Value 2 means the value from Payout Conditib, 1.7, 1.8 or 1.%pecified as
such in the applicable Final Terms.

Definitions
"Additional Disruption E vent" means each of Change in Law and Hedging Disruption.

"Affiliate " means in relation to any entity (thEirst Entity "), any entity controlled, directly or
indirectly, by theFirst Entity, any entity that controls, directly or indirectly, the First Entity or
any entity directly or indirectly under common control with the First Entitgr these purposes
"control" means ownership of a majority of the voting powean entity.

"Averaging Daté' 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 opiniafi the Calculation Agent any such day is a Disrupted. Day

any such day is a Disrupted Day, then:

€) If "Omission' is specified as applying in the applicable Final Terms, then such date will
be deemed not to be an Averaging Date for thg@ses of determining the relevant
value, level or priceprovided that, if through the operation of this provision no
Averaging Date would occur, then the provisions of the definitiorvValdation Date"
will apply for purposes of etermining 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 Terthen 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 Disdiptay 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 ifé¢ applicable Final Terms then:

0] where the Notes are Index Linked Notes relating to a single Index, the
Averaging Date shall be the first succeeding Valid Date (as defined belbw)
the first succeeding Valid Date has not occurred for a number of congecut
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 suchonsecutive 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 thateraging Date in accordance
with subparagraph (a)(ii) of the definition o¥/aluation Date" below;

(i) where the Notes are Index Linked Notes relating to a Basket of Indices, the
Averaging Date for each Index not affected by the oetwe of a Disrupted
Day shall be the originally designated Averaging Date (tBeheduled
Averaging Daté') and the Averaging Date for each Index affected by the
occurrence of a Disrupted Day shall be the first succeedirgl \Zate 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 datethat, 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 Tradiay 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 subparagraph (b)(ii) of the definition of/aluation Date" below; and

(i) for the purposes of these Terms and ConditidWalid 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 Fina
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, t@buor 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 it®le 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 (includinghaut
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 Systertimeans the principal domestic clearance system customarily used for settling
trades in the relevant securities.

"Clearance System Daysmeans, in respect of a Clearance System, any day on which such
Clearance System is (or, bot 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 rgzect 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 2Adjustments to an Indgx

"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 whithe (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 CompositeXnday 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:

€) in the @se 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 Exchargy(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 orderso 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 éhange(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 leaste 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 Exange system for execution at the Valuation Time on such
Exchange Business Day.

"Exchangé means:

(a) in the case of a Composite Index, in respect of each Component Security, the principal
stock exchange on which such Component Security i€ipally 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 successtw such exchange or quotation system or any substitute exchange
or quotation system to which trading in the securities comprising such Index has
temporarily relocatedpfovided that the Calculation Agent has determined that there is
comparable liquidity rative to the securities comprising such Indexsoch temporary
substitute exchange or quotation system as on the original Exchange).

"Exchange Business Ddymeans either (i) in the case of a single Index, Exchange Busiagss D
(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 Termsrovided that if no such specificatio is made in the applicable Final
Terms, Exchange Business Day (All Indices Basis) shall apply.

"Exchange Business Day (All Indices Baslsjneans any Scheduled Trading Day on which (i)

in respect of any Irdes 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 $chedule
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 Composieb)diotwithstanding any such
Related Exchange closing prior to its Scheduled Closing Time.

"Exchange Business Day (Per Index Basisineans:

€) in the case of any Composite Index, any Scheduled Trading Desich (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 otler 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 totheir Scheduled Closing Time.

"Exchange Business Day (Single Index Basisheans any Scheduled Trading Day on which (i)

in respect of an Index other than a Composite Index, the relevant Exchange arndviduet re
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 Indekdaglevant 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 clogirigr to its Scheduled Closing Time.

"Exchange Disruption’ means:

€) 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 etgu&rticipants 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 mzakets 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 deyaat Related Exchange.

"Hedging Disruption" means that the Issuer, and/or any of its Affiliates is unable, after using
commercially reasonable efforts, to (A) acquire, establiskestablish, substitute, maintain,
unwind or dspose 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 itgatidns 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
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"Increased Cost of Hedginy 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 fdether 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 amountt tisaincurred 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 accorck 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 hpgble Final Terms, or (ii) if
none is so specified, one Settlement Cycle.

"Index Sponsof means, in relation to an Index, the corporation or other entity that (a) is
responsible for setting and reviewing the rules and procedurdbentethods 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 spésif 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 FimaisTe

"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 ZA¢justments to an Indégx

"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 amount equal to the Hedging Shares at a rate equal to or less than the
Maximum Stock Loan Rate.

"Maximum Stock Loan Raté' means, in respect of a security comprised in an Index, the
Maximum Stock Loan Rate specified in the applicable Final Terms.

"Observation Daté' means each date specified as an Observation Date in the applicable Final
Terms, or if @y such date is not a Scheduled Trading Day, the immediately following Scheduled
Trading Day unlessn the opinion of the Calculation Agent, any such day is a Disrupted Day

any such day is a Disrupted Day, then the provisions relatin@rassion’, "Postponement or
"Modified Postponement, as the case may be, contained in the definitiorAeEtaging Date'

shall applymutatis mutandigs if references in sugbrovisions to Averaging Date' were to
"Observation Daté'.

"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 Exchangé 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
guotation system specified as such for such Index in the applicalleTierms, 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 relquataded

that the Calculation Agent has determad that there is comparable liquidity relative to the
futures or options contracts relating to such Index on such temporary substitute exchange or
guotation system as on the original Related Exchapgeyjded that where "All Exchanges' is

specified as the Related Exchange in the applicable Final TéRetated Exchangé shall

mean each exchange or quotation system where trading has a material effect (as determined by
the Calculation Agent) on the overall rkat for futures or options contracts relating to such
Index.

"Scheduled Closing Timé& means, in respect of an Exchange or Related Exchange and a
Scheduled Trading Day, the scheduled weekday closing time of such Exchangdated R
Exchange on such Scheduled Trading Day, without regard to after hours or any other trading
outside of the regular trading session hours subject as providedlunation Time" below.

"Scheduled Strike Daté 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 sipettified
applicable Final Termgrovided 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 (i) irespect 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 @omposi
Index.

"Scheduled Trading Day (Per Index Basi§)means:

€) 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 Emghads 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 Basi$)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(sgsaia

(i) 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 sessiorespect of such Composite Index.

"Scheduled Valuation Daté means any original date that, but for the occurrence of an event
causing a Disrupted Day, would have been a Valuation Date.

"Screen Pagémears the page specified in the applicable Final Terms, or any successor page or
service thereto.

"Settlement Cyclé 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 Pricé means, unless otherwise specified in the applicable Final Terms, and subject
as referred to itiStrike Date", "Averaging Date', "Observation Daté' 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 tekevant 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)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 ams$pect 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 tesnided 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 apgible 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 Daté meansthe Strike Date, an Observation Date or the Valuation Date as
the case may be.

"Specified Maximum Days of Disruptior’ means eight (8) Scheduled Trading Days or such
other number of Scheduled Trading Days spedifin 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. D&guch day is @isrupted Day,

then:

€) 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 t&pkeified Maximum Days
of Disruption immediately following the Scheduled Strike Date is a Disrupted Day
that case, (i) the last such consecutive Scheduled Trading Day shall be deemed to be the
Strike Date, notwithstanding the fact that such day Bisupted 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 otuldting 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 aer@wiving 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 consecutiveesitied 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, affectethean"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 Daggual 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 Datetlfie Affected Itemnotwithstanding 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 tlex 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 quotedga 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 Schedulettading 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 daspecified 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 dfAveraging Date" shall applymutatis mutanis as if references in

such provisions tbAveraging Datée' 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 thevesie 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 Indexhich 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 Exchangr 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,dpitii@n of the
Calculation Agent, such day is a Disrupted D#ysuch 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 Déstupay, 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 Tradinghall be deemed
to be the Valuation Date, notwithstanding the fact that such day is a Disrupted Day, and
(i) the Calculation Agent shall determine the relevant level, price, value or amount by
determining the level of the Index as of the Valuationdiom 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 Bméhe 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 fafitimate 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 oaeurce of a Disrupted Day shall be the Scheduled
Valuation Date, and the Valuation Date for each Index, affected (eatAffatted
Iltem™) by the occurrence of a Disrupted Day shall be the first succeeding Scheduled
Trading Day that isiot 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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8.

9.1

9.2

of Disruption immediately following the Scheduled Valuation Date is a Disrupted Day
relating to the Affeted 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 relamt 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 formufar 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 irthat 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 theast such consecutive Scheduled Trading Day) and otherwise in
accordance with the above provisions.

"Valuation Time" means:

€) the Interest Valuation Time or the Valuation Time, as the case may be, specified in the
applicable Finalferms; 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 Securitye ttbcheduled 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 iah wihe
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.ddfethe 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 behall be such actual closing time.

Custom Index

Index Linked Conditions 9 to 14 apply iCustom IndeX' is specified as applicable in the
applicable Final Termfor Exempt Noteonly. 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 the purposes ofthe Exempt
Notes

Adjustments to a Custom Index and Custom Index Disruption
Successor Indexsponsor 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 sponsol Stleeessor Custom Index Sponsby
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 Custoex/ritien in each case that
custom index (théSuccessor Custom Indey will be deemed to be the Custom Index.

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 rete€aistom 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 comdities and other routine events) (&Custom Index
Modification"), or permanently cancels a relevant Custom Index and no Successor Custom
Index exists (& Custom Index CancellationY), or (i) 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'(@ustom Index Disruption Event' and, together with a Custom
Index Modification and a Custom Index Cancellation, eachCastom Index Adjustment
Event"), then:

€) in the case of Custorindex 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:

® if the Custom Index Adjustment Event is a Custom Index DisruptioenEv
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 avhich 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 tbeheduled
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 begtwithstanding 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 senutive 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;

(i) 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 lasading
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 Observatiate Das 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 Disruptiorvént 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 Observddate, as the case
may be, in which case the Calation 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 Dateof whether that last consecutive Scheduled Custom
Index Business Day is already an Averaging Date or Observation Date,
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(B)

(©)

(D)

(E)

(F)

as the case may be) and may determine the relevant level, value or price
by using commercially reasonable efforts to determine a lefvéhe
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 DisraptiEvent and using its
good faith estimate of the value for the components of the Custom
Index; or

the Calculation Agent may use commercially reasonable efforts to
select a successor index with a substantially similar strategy as the
original Custom Indexand, 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 cDédtion

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

the Calculation Agent may determine in its sole and absolute discretion
suchother 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

unless Delayed Redemption on the Occurrence of Custom Index
Adjustment Eent 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 Goowl 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, gakito 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 discretianPayments will banade in such manner as shall be
notified to the Noteholderin accordance witGondition16; or

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 unwimdy any underlying related
hedging arrangements (thi€alculated Custom Index Adjustment
Event Amount") as soon as practicable following the occurrence of the
Custom Index Adjustment Event (tH&Calculated Custom Index
Adjustment Event Amount Determination Dateé') and on the
Maturity Date shall redeem each Note at an amount calculated by the
Calculation Agent equal to th@alculded 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

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 Custdndex 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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(b)

calculating the Custom Index last éffect prior to the Custom Index
Modification but using only those components that comprised the
Custom Index prior to the Custom Index Modification.

in the case of Custom Index Linked Notes relating to a Basket of Custom Indices where
Scheduled Custom tdiex Business Days (All Custom Indices Basis) is specified as
applicable in the applicable Final Terms, then:

(i)

(ii)

if the Custom Index Adjustment Event is a Custom Index Disruption Event
which occurs or is occurring in respect of any Custom Index (eatAftected
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 CustoasIndi
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 resggxt 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, AveragingteDor
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 Baskedf 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 stum 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 Everind using its good faith estimate of the value

for the components of the Custom Index;

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 tk 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 Adjustmefvent 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 tse 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 StrikBate, 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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(B)

©

(D)

(E)

Observation Date,sathe 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 {fYrespect 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 éndBusiness 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

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 Mholders 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 Ndes as the Calculation Agent in its sole and absolute discretion
determines appropriate; or

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 accourfor the Custom Index Adjustment Event and
determine the effective date of those adjustments; or

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 tssile

give notice to Notehdlers in accordance witbonditioriL6. If the Notes

are so redeemed the Issuer will pay an amount to each Noteholder in
respect of eachedeemed Note being redeemed at an amount equal to
the fair market value of each Note, taking into account the Custom

Index Adjustment Event, leske 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
NotehoHers in accordance witbondition16; or

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 AdjustmErent less the cost to
the Issuer and/or its Affiliates of unwinding any underlying related
hedging arrangements (th€alculated Custom Index Adjustment
Event Amount") as soon as practicable followg the occurrence of the
Custom Index Adjustment Event (tH&Calculated Custom Index
Adjustment Event Amount Determination Date') and on the
Maturity Date shall redeem each Noteaat 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 Dateta rate equal to the Issuer's funding cost
at such time; or
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(3] 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 Obseorabate 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 Customdeex 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 pdr to the Custom Index Modification.

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)

(ii)

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, forte@ustom 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 Datethascase may be, for
each Custom Index in the Basket of Custom Indices affected by the Custom
Index Disruption Event (each amffected Custom IndeX') shall be the first
succeeding Scheduled Custom Index Business Day on whichstom 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 Diauption 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 @asen 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
reasonablefforts to determine the level of the relevant Affected Custom Index
as ofthe 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 Evérand using its good faith estimate of the value
for the components of the Affected Custom Index;

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
occuring 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 IndeXdjustment 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 deter 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, AvémgdDate 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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©
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(E)

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 DisruptiBvent 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 followg 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 Dat 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 Cusimex
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 compotsenf the Custom Index; or

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 promptlyotify 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 nafrthe tems of

the Notes as the Calculation Agent in its sole and absolute discretion
determines appropriate; or

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 Note to account for the Custom Index Adjustment Event and
determine the effective date of those adjustments; or

unless Delayed Redemption on the Occurrence of Custom Index
Adjustment Event is specified as being applicable in the applicable
Final Terms, the Qaulation 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 Notehders in accordance witlCondition 16 of the
Terms and Conditions for thgotes. 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 int@ccount 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 discretiBayments will be
made insuch manner as shall be notified to the Notééi in
accordance withCondition 16 of the Terms and Conditions for the
Notes; or

if Delayed Redemption on the Ocoence 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 Isser and/or its Affiliates of unwinding any underlying related
hedging arrangements (ti€alculated Custom Index Adjustment
Event Amount") as soon as practicable following the occurrence of the
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