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RB C ® Pursuant to the Programme for the Issuance of Securities

Under this Structured Securities Base Prospectus, pursuantto the Programme for the Issuance of Securities described under “General Description of the
Programme and Description of Progranme Limit” herein (the “Programme”), Royal Bank of Canada (the “Issuer ” or the “Bank”) may fromtime to time issue
unsubordinated (i) notes (“Notes”), (i) redeemable certificates (“Redeemable Certificates”) or exercisable cettificates (“Exercisable Certificates” and
together with the Redeemable Certificates, “Certificates’) or (iii) warrants ("Warrants") denominated or payable in any currency agreed between the Issuer
and the relevant Dealer(s) (as defined herein), save that the mnimum denomnation in the case of Notes, or the mnimumissue price in the case of
Redeemable Certificates, will be €7,000 (or, if such Securities are denominated or (as applicable) issued in a currency other than euro, the equivalentamount
in such currency) (such Certificates and Warrants together, the “W&C Securities” and the W&C Securities and the Notes together, the “Securities’).

The Notes may be issued in bearer, registered or dematerialized and uncertificated book-entry form  The maximum aggregate principal amount of all Notes,
subordinated notes, Redeemable Certificates and Exercisable Certificates evidencing deposit liabiliies under the Bank Act (Canada) outstanding under the
Programme (calculated as described under “General Description of the Programme and Description of Progranme Limit”) at any time will not exceed
U.S.$40,000,000,000 (or its equivalent in other currencies calculated as described under “General Description of the Programme and Description of
Programme Limit”) and the maximum aggregate inplied notional amount of Warrants and Exercisable Certificates not evidencing deposit liabilities under the
Bank Act (Canada) will not exceed U.S.$3,000,000,000 (or its equivalent in other currencies calculated as described in the Dealership Agreenent (as defined
herein)), subject in either case to increase as described herein. The price and amount of the Securities to be issuedunder the Programme will be determined
by the Issuer and the relevant Dealer(s) at the time of issue in accordance with prevailing market conditions. The Bank may issue Securities (i) in the case of
Notes, that bear interest at fixed rates or floating rates or that do not bear interest, (i) in the case of W&C Securities, that pay additiona anounts at fixed or
floating rates or that pay no additional amounts, (iii) with principal, premium, interest or otheranounts deliverable (which may include cash, securities and/or
other property) determined by reference toor linked to one or nore indices, equities, conmodities, funds, currencies, variable interest rates, preference
shares of the Preference Share Issuer (as defined herein), other underlying assets or bases of reference or the credit of one or nore specified entities or any
combination thereof (each a “Reference Item’), and (iv)the terms of which permit the Bank to discharge its obligations with respect to such Securities by the
payment of cash and/or delivery of shares, securities and/or other property or assets.

Ampunts payable under the Securities may be calculated by reference to one or more "benchmarks" for the purposes of Regulation (EU) No. 2016/1011 of the
European Parliament and of the Council of June 8, 2016 (the "Benchmarks Regulation”). In this case, a statement will be included in the relevant Final
Terms (as defined below) as to whether or notthe relevant administrator of the "benchmark" is included in ESMA's register of administrators under Article 36
of the Benchmarks Regulation. Certain "benchmarks" may not fall within the scope of the Benchmarks Regulation by virtue of Article 2 of thatregulation and
transitional provisions in Article 51 of the Benchmarks Regulation may apply to certain other "benchmarks”, such that atthe date of the relevantFinal Terms
the administrator of the "benchmark™ is not required to be included in the register of administrators.

Securities that are Bail-inable Securities (as defined below) are subject to conversioninwholeor in part —by means of atransactionor series of
transactions and inone or more steps —intocommon shares ofthe Bank or any of its affiliates under subsection 39.2(2.3) of the Canada Deposit
Insurance Corporation Act (Canada) (the “CDIC Act’) and to variation or extinguishment in consequence and subject to the application of the laws
of the Province of Ontario and the federal laws of Canada applicablethereininrespect of the operation of the CDIC Act with respect to the Bail-
inable Securities. See Note Condition 3.02 or W& C Security Condition 2.02, as applicable,and discussion under risk factorsi ncluded under “Risk
Factors — Risks related to the structureof a particular issue of Securities — Risks relating to Bail-inable Securities”. Theapplicable Final Terms or,
in the case of Exempt Securities, Pricing Supplement (as defined below) will indicate whether the Securities areBail -inable Securities. Securities
are also potentially subject to resolution powers ofauthorities outside of Canadain exceptional circumstances. See discussions under Risk
Factors included under “Risk Factors — Risks related to the structure of a particularissue of Securities — UK resolutionrisks applicable to the
Securities” and “Risk Factors — Risks related to the Securities generally — Securities may be subject to write-off, write down or conversion under
theresolution powers of authorities outside of Canada”.

This document (the "Base Prospectus”), in so faras it relates to Securities other than Exenpt Securities, constitutes a base prospectus issued in conpliance
with the Prospectus Regulation for the purpose of giving information with regard to the issue of Securities otherthan Exenpt Securities under the Programme
during the period of 12 months after the date hereof. When used in this Base Prospectus, "Prospectus Regulation” means Regulation (EU) 2017/1129.

This Base Prospectus constitutes "listing particulars” (the "Listing Particulars") for the purposes of listing on the Global Exchange Market and, for such
purposes, does not constitute a "prospectus” for the purposes of the Prospectus Regulation. For the avoidance of doubt, where the contextrequires, for the
purposes of Exenpt Securities (as defined below) whichare listed on the Global Exchange Market, references to "Base Prospectus"” herein should be read as
"Listing Particulars".

The Base Prospectus (other thaninformation contained herein in connection with Exermpt Securities) has been approvedby the Central Bank of Ireland as
Irish conpetent authority under the Prospectus Regulation. The Central Bank only approves this Base Prospectus, in so far as it relates toSecurities other
than Exerpt Securities, as meeting the standards of conpleteness, comprehensibility and consistency inposed by the Prospectus Regulation. Such approval
by the Central Bank of Ireland should not be considered as an endorsement of the Issuer or of the quality of the Securities. Investors should make their own
assessment as to the suitahility of investing in the Securities.

Such approval relates only to the Securities which are to be admitted to trading on the regulated market (the “‘Euronext Dublin Regulated Market”) of the
Irish Stock Exchange plc trading as Euronext Dublin ("Euronext Dublin") or other regulated markets for the purposes of Directive 2014/65/EU (as amended,
"MiFID II") and/orwhich are to be offered to the public in any menber state of the European Economic Area (which, forthese purposes, includes the United
Kingdom) in circumstances that require the publication of a prospectus.

The Listing Particulars have been approved by Euronext Dublin for the purpose of Exenpt Securities which are listed on the Global Exchange Market.

Application has been made to Euronext Dublin for Securities issued under the Programme to be admitted to the official list (the "Official List") and trading on
the Euronext Dublin Regulated Market. The EuronextDublin Regulated Market is a regulated market for the purposes of MiFID I1.

This Base Prospectus (as supplemented at therelevanttime, if applicable) is valid for 12 months fromits date in relation to Securities which are to be admitted
to trading on a regulated market in the European Economic Area (the “EEA”) and/or offered to the publicin the EEA other than in circunstances where an
exenption is available under Article 1(4) and/or 3(2) of the Prospectus Regulation. For these purposes, reference(s) to the EEA include(s) the United
Kingdom The obligation to supplement this Base Prospectus in the event of a significant new factor, material mistake or material inaccuracy does not apply
when this Base Prospectus is no longer valid.

The requirement to publish a prospectus underthe Prospectus Regulationonly applies to Securities which are to be admitted to tradingon a regulated market
in the EEA and/or offered to the public in the EEA other than in circumstances where an exenption is available under Article 1(4) and/or 3(2) of the
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Prospectus Regulation (and for these purposes, references to the EEA include the United Kingdom).References in this Base Prospectus to "Exenpt
Securities" are to Securities for which no prospectus is required to be published under the Prospectus Regulation. The Central Bank of Ireland has neither
approved nor reviewed information contained in this Base Prospectus in connection with Exermpt Securities.

Swedish Notes or Swedish W&C Securities (each as defined herein) may be listed on the securities exchange operated by Nasdaq Stockholm AB (the
“Nasdaq Stockholm Exchange”) once the Swedish Financial Supervisory Authority has been provided with a certificate of approval attesting that the Base
Prospectus has been drawnup in accordance with the Prospectus Regulation. The Nasdaq StockholmExchange is a regulated market for the purposes of
MiIFIDII.

Norwegian Notes or Norwegian W&C Securities (each as defined herein) may be listed on the securities exchange operated by the Oslo Bars (“Oslo B grs”)
once the Norwegian Financial Supervisory Authority (Nw. Finanstilsynet) has been provided with a cettificate of approval attesting thatthe Base Prospectus
has been drawn up in accordance with the Prospectus Regulation. Oslo Bers is a regulated market for the purposes of MiFID I1.

Application may also be made to the United KingdomFinancial Conduct Authority in its capacity as competent authority under theFinancial Services and
Markets Act2000 as amended (the "FCA") for Securities issued under the Programme to be admitted to the official list of the FCA and to the London Stock
Exchange plc (the "London Stock Exchange”) and for such Securities to be admitted to trading on the London Stock Exchange's Regulated Market (which is
aregulated market for the purposes of MiFID 1), once the FCA has been provided with a certificate of approval attesting that the Base Prospectus has been
drawn up in accordance with the Prospectus Regulation.

Application has been made to Euronext Dublin for Exempt Securities to be admitted to the Official Listand to trading on its Global Exchange Market (which is
not a regulated market for the purposes of MiFID I1),

The Programme provides that Securities may be listed or admitted to trading, as the case may be, on such other or further stock exchanges or markets as
may be agreed between the Issuer and the relevant Dealer. The Issuer may also issue unlisted Securities and/or Securities not admitted to trading on any
market.

Investors may hold interestsin certain Securities through Euroclear UK & Ireland Limited (formerly known as CRESTCo Limited) (“CREST”) through the
issuance of dematerialised depository interests (‘CREST Depository Interests”or “CDIs”) issued, held, settled and transferred through CREST, representing
interests in the relevant Securities underlying the CDlIs (the “Underlying Securities”). CREST Depository Interests are independent secuiities constituted
under English law and transferred through CREST and will be issued by CREST Depository Limted or any successor thereto (the “CREST Depository”)
pursuant to the Global Deed Poll dated 25 June 2001, in the formfromtime to time contained in Chapter 8 of the CREST International Manual (as defined
below) (as subsequently modified, supplemented and/or restated, the “CREST Deed Poll”).

Notice of the aggregate principal amount or issue size of Securities, interest (if any) payable in respect of Secuiities, the issue price of Securities, and certain
other information which is applicable to each Tranche (as definedin the Conditions) of Securities will (other than in the case of Exenpt Securities, as defined
above) be set out in a final terms document (the “Final Terms”) which, wil be filed with the Central Bank of Ireland and, where listed, Euronext Dublin. Coples
of Final Terms in relation to Securities to be listed on Euronext Dublin will be published on the website of Euronext Dublin. In the case of Exenpt Securities,
notice of the aggregate principal anount or issue size of the Securities, interest (if any) payable in respect of Securities, the issue price of Securities and
certain other information which is applicable toeach Tranchewill be set out in a pricing supplement document (the "Pricing Sup plement"), which with respect
to Securities to be admitted to the Official List and to trading on the Global Exchange Market of Euronext Dublin, will be delivered to Euronext Dublin on or
before the date of issue of the Securities of such Tranche.

The Bank will issue Notes, Redeemable Certificates and Exercisable Certificates that evidence deposit liabilities under the Bank Act (Canada) eitherthrough
its main branch in Toronto or through its London branch, as specified in the applicable Final Ternms or Pricing Supplement, as applicable. Securitiesissued by
any branch are obligations of the Bank.

Notes may be issued under the Programme which have a specified denomination of less than €100,000 (or its equivalent in other currencies).

Arranger for the Programme
RBC CAPITAL MARKETS
Dealer

RBC CAPITAL MARKETS
July 17, 2020



IMPORTANT INFORMATION

This documentinso far as it relates to Securities other than Exempt Securities only,
together with all the documents incorporated by reference herein (together the “Base
Prospectus”), other than those set out in paragraphs (i) to (iv) on page 85 (such
documents collectively, the “Incorporated Documents”) comprises a base prospectus
in respect of all Securities other than Exempt Securities under the Programme for the
purposes of Article 8 of the Prospectus Regulation.

Each Tranche (as defined below) of Notes will be issued onthe terms set out herein
under “Terms and Conditions of the Notes” (the “Note Conditions”) and each Tranche
of W&C Securities will be issued on the terms set out herein under “Terms and
Conditions of the W&C Securities” (the “W&C Security Conditions”), in each case as
completed by the applicable Final Terms or supplemented, modified or replaced in a
separate prospectus specific to such Tranche (the “Drawdown Prospectus”) as
described under “Final Terms or Drawdown Prospectus for Securities other than
Exempt Securities” on page 87 or, inthe case of Exempt Securities, amended and/or
supplemented by the applicable Pricing Supplement. In the case of a Tranche of
Securities which is the subject of a Drawdown Prospectus, each reference in this Base
Prospectus to information being specified or identified in the applicable Final Terms
shall be read and construed as a reference to such information being specified or
identified in the applicable Drawdown Prospectus unless the context otherwise
requires.

The Bank accepts responsibility for the information contained in this Base Prospectus.
To the best of the knowledge of the Bank, having taken all reasonable care to ensure
that such is the case, the information contained in this Base Prospectus is in
accordancewith the facts and does not omit anything likely to affect the import of such
information.

This document supersedes the Base Prospectus of the Issuer related to the
Programme dated June 26, 2019, except that Securities issued pursuant to this Base
Prospectus on or after the date of this document which are to be consolidated and
form a single series with Securities issued prior to the date hereof will be subject to the
Terms and Conditions of the Notes or the Terms and Conditions of the W&C Securities,
as the case may be, applicable on the date of issue for the first tranche of Securitiesof
such series. Such Terms and Conditions are incorporated by reference in, and form
part of, this document.

Under the Bail-in Regime (as defined herein), in certain circumstances, amending or
extending the term to maturity, redemption, exercise or expiration, as applicable, of
Securities which would otherwise not be Bail-inable Securities because they were
issued before September 23,2018, would mean those Securities could be subject to a
Bail-in Conversion. However, the Issuer does not intend to amend or re-open a Series
of Securities where suchre-opening could have the effect of making the relevant
Securities subject to Bail-in Conversion.

This document should be read and construed with any amendment or supplement
hereto and with any other documents which are deemed to be incorporated herein or
therein by reference and shall be read and construed on the basis that such
documents are so incorporated and form part of this document (but not the Base
Prospectus, save for the Incorporated Documents and any supplementary prospectus



approved by the Central Bank of Ireland and the documents specifically incorporated
by reference therein). Any reference in this document to the “Base Prospectus” means
this document together with the Incorporated Documents, any supplementary
prospectus approved by the Central Bank of Ireland and any documents specifically
incorporated by reference therein. Inrelationto any Series (as defined herein) of
Securities, this document shall also be read and construed together with the applicable
Final Terms(s) or, inthe case of Exempt Securities, Pricing Supplement (each as
defined herein).

No person has been authorised by the Issuerto give any information or to make any
representation not contained in or not consistent with this document or any
amendment or supplement hereto or any document incorporated hereinor therein by
reference or entered into in relation to the Programme or any information supplied by
the Issuer in connection with the Programme and, if given or made, such information
or representation should not be relied upon as having been authorised by the Issuer or
any Dealer.

The Dealers have not independently verified the information contained herein.
Accordingly, norepresentation, warranty or undertaking, express or implied, and no
responsibility or liability is accepted by the Dealers as to the accuracy or
completeness of the information contained or incorporated by reference in this
document or any otherinformation provided by the Issuerin connection with the
Programme. No Dealer accepts liability inrelation to the information contained or
incorporated by reference in this document or any otherinformation provided by the
Issuer in connection with the Programme.

Neither this document nor any other information supplied in connection with the
Programme or any Securities (i) is intended to provide the basis of any creditor other
ev aluation or (ii) should be considered as arecommendation by the Issuer or any of
the Dealers that any recipient of this document or any other information supplied in
connection with the Programme or any Securities should purchase any Securities.
Each investor contemplating purchasing any Securities should make its own
independent investigation of the financial condition and affairs, and its own appraisal
of the creditworthiness, of the Issuer. Neither this document nor any other information
suppliedin connection with the Programme constitutes an offer or invitation by or on
behalf of the Issuer or any of the Dealers to any personto subscribe for or to purchase
any Securities.

Neither the delivery of this document nor the offering, sale or delivery of any Securities
shallin any circumstances imply that the information contained herein concerningthe
Issuer is correct at any time subsequent to the date hereof or that any other
information supplied in connection with the Programme is correct as of any time
subsequent to the date indicated in the document containing the same. The Dealers
expressly do not undertake to review the financial condition or affairs of the Issuer
during the life of the Programme or to advise any investor in Securities issued under
the Programme of any information coming to their attention.

IMPORTANT — EEA AND UK RETAIL INVESTORS - Other than asprovided in the Final
Temsin respect of any Securities (or Pricing Supplement, in the case of Exempt Securities),
the Securitiesare notintended to be offered, sold or otherwise made available to and should
not be offered, sold or otherwise made available to any retail investor in the EEA or in the
United Kingdom (the “UK”). For these purposes, a retail investor meansa person who isone
(ormore) of: (i) a retail clientasdefined in point (11) of Article 4(1) of MiFID II; or (ii) a



customer within the meaning of Directive (EU) 2016/97, where that customer would not
gualify asa professional client asdefined in point (10) of Article 4(1) of MiFID II; or (iii) not a
gualified investor asdefined in Regulation (EU) 2017/1129. Consequently, save in relation to
any jurisdiction(s) or period(s) for which the "Prohibition of Salesto EEA and UK Retail
Investors' isspecifiedto be not applicable in any Final Terms (or Pricing Supplement, in the
case of Exempt Securities), no key information document required by Regulation (EU) No
1286/2014 (asamended, the "PRIIPs Regulation") for offering or selling the Securities or
otherwise making them available to retail investorsin the EEA or in the UK hasbeen
prepared and therefore offering or selling the Securities or otherwise making them available to
any retail investor in the EEA or in the UK may be unlawful under the PRIIPs Regulation.

A determination willbe madein relation to each issue about whether, for the purpose of the
Product Governance rulesunder EU Delegated Directive 2017/593 (the "MiFID Product
Gov ernance Rules"), any Dealer subscribing for any Securitiesisa manufacturer in respect
of such Securities, but otherwise neither the Arranger nor the Dealers nor any of their
respective affiliateswill be a manufacturer for the purpose of the MIFID Product Governance
Rules.

IMPORTANT INFORMATION RELATING TO NON-EXEMPT OFFERS OF SECURITIES

Certain Tranches of Securitieswith a denomination or issue price of lessthan EUR 100,000
(oritsequivalent in any other currency) may be offered in circumstanceswhere there isno
exemption from the obligation under the Prospectus Regulation to publish a prospectus. Any
such offerisreferred to asa "Non-exempt Offer".

If, in the context of a Non-exempt Offer, you are offered Securities by any entity, you should
checkthat such entity hasbeen given consent to use thisBase Prospectusforthe purposes
of making its offer before agreeing to purchase any Securities. The following entities have
consent to use thisBase Prospectusin connection with a Non-exempt Offer:

e any entity named asa Dealer or Manager in the applicable Final Terms;

¢ any financial intermediary specified in the applicable Final Terms as having been
granted specific consent to use the Base Prospectus,

¢ any financial intermediary named on the website of the Regulatory News Service
operated by the London Stock Exchange at
http:www.londonstockexchange.com/exchange/news/market-news/market-news-
home.htm under the name of the Bankand the headline "Further re Public Offer” as
an Authorised Offeror in respect of the Non-exempt Offer (if that financial
intermediary hasbeen appointed after the date of the applicable Final Terms); and

e if Part B ofthe applicable Final Tems specifies "General Consent" as “Applicable”,
any financial intermediary authorised to make such offersunder MiFID Il who has
published the Acceptance Statement (set out below) on itswebsite.

T he entitieslisted above have been given consentto use the Base Prospectusonly during the
Offer Period specified in the applicable Final Terms and only in the Non-exempt Offer
Jurisdictions specified in the applicable Final Terms. Other than asset out above, the Issuer
hasnot authorised the making of any Non-exempt Offer by any person and the Issuer hasnot
consented to the use of thisBase Prospectusby any other person in connection with any
Non-exempt Offer of Securities.

Please see below for certain important legal information relating to Non-exempt Offers.



Restrictions on Non-exempt Offers of Securitiesin relevant Member States of the EEA
and the United Kingdom

ThisBase Prospectushasbeenprepared on a basisthat permits Non -exempt Offers of
Securitiesin each State in relation to which the Issuer hasgivenitsconsent (from amongst
Member States and the United Kingdom), as specifiedin the applicable Final Terms (each
specified State a "Non-exempt Offer Jurisdiction™ and together the "Non-exempt Offer
Jurisdictions"). Any person making or intending to make a Non-exempt Offer of Securities
on the basisof thisBase Prospectus must do so only with the Issuer'sconsentto the use of
thisBase Prospectusas provided under "Consent given in accordance with Article 5(1) of the
Prospectus Regulation" below and provided such person complies with the conditions
attached to that consent.

Consentgiven in accordance with Article 5(1) of the Prospectus Regulation

In the context of a Non-exempt Offer of Securities, the Issuer acceptsresponsibility, in each
of the Non-exempt Offer Jurisdictions, for the content of thisBase Prospectus in relation to
any person (an "Investor"”) who purchasesany Securitiesin a Non-exempt Offer made by a
Dealer or an Authorised Offeror (asdefined below), where that offer ismade during the Offer
Period specified in the applicable Final Termsand provided that the conditions attached to the
giving of consent for the use of thisBase Prospectusare complied with. The consent and
conditionsattached to itare set out under "Consent" and "Common Conditions to Consent"
below.

None of the Issuer or any Dealer makesany represe ntation as to the compliance by an
Authorised Offeror with any applicable conduct of business rules or other applicable
regulatory or securitieslaw requirementsin relation to any Non-exempt Offer and none of the
Issuer orany Dealer hasany responsibility or liability for the actions of that Authorised
Offeror.

Exceptin the circumstances set outin the following paragraphs, the Issuer has not
authorised the making of any Non-exempt Offer by any offeror and the Issuer has not
consented to the use of this Base Prospectus by any other person inconnection with
any Non-exempt Offer of Securities. Any Non-exempt Offer made without the consent
of the Issuer is unauthorised and neither the Issuer nor, for the avoidance of doubt,
any 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 Non-exempt Offer, an Investor is offered Securitiesby a person which is
not an Authorised Offeror, the Investor should checkwith that person whether anyone is
responsible for thisBase Prospectusfor the purposes of the relevant Non-exempt Offer and,
if so, who thatpersonis. If the Investorisin any doubt about whether it can rely on thisBase
Prospectusand/or who isresponsible for itscontentsit should take legal advice.

T he financial intermediariesreferred to in paragraphs (a)(ii), (a)(iii) and (b) below are together
the "Authorised Offerors"and each an "Authorised Offeror".



Consent

In connection with each Tranche of Securitiesand subject to the conditions set out below
under "Common Conditions to Consent":

Specific Consent

@)

the Issuer consentsto the use of thisBase Prospectus (assupplemented as at the
relevant time, if applicable) in connection with a Non-exempt Offer of such Securities

by:
() the relevant Dealer(s) or Manager(s) specified in the applicable Final Terms;
(i) any financial intermediaries specified in the applicable Final Temms; and

(iii) any other financial intermediary appointed after the date of the applicable
Final Termsand whose name is published on the website of the Regulatory
News Service operated by the London Stock Exchange at
http :www.londonstockexchange.convexchange/news/market-news/market-
news-home.htm under the name of the Bankand the headline “Further re
Public Offer” and identified asan Authorised Offeror in respect of the relevant
Non-exempt Offer;

General Consent

(b)

if (and only if) Part B of the applicable Final Terms specifies"General Consent" as
"Applicable", the Issuer hereby offersto grant itsconsent to the use of this Base
Prospectus (assupplemented asat the relevant time, if applicable) in connection with
a Non-exempt Offer of Securitiesby any other financial intermediary which satisfies
the following conditions:

() itisauthorised to make such offersunder applicable legislation implementing
MiFIDII;and
(i) it accepts the Issuer's offer to grant consent to the use of thisBase

Prospectusby publishing on itswebsite the following statement (with the
information in square brackets duly completed) (the "Acceptance
Statement"):

"We, [insert legal name of financial intermediary], refer to the offer of [insert title of
relevant Securities] (the "Securities") described in the Final Terms dated [insert date]
(the "Final Terms”) published by Royal Bank of Canada (the "Issuer"). In
consideration of the Issuer offering to grant its consent to our use of the Base
Prospectus (as defined in the Final Terms) in connection with the offer of the
Securities in [specify relevant State(s)] during the Offer Period and subject to the
other conditions to such consent, each as specified in the Base Prospectus, we
hereby accept the offer by the Issuer in accordance with the Authorised Offeror
Terms (as specified in the Base Prospectus) and confirmthat we are using the Base
Prospectus accordingly.”



The "Authorised Offeror Terms" being the termsto which the relevant financial
intermediary agreesin connection with using this Base Prospectus, are that the
relevant financial intermediary:

(A) will, and it agrees, represents, warrantsand undertakesfor the benefit of the
Issuer and each relevant Dealer that it will, at all times in connection with the
relevant Non-exempt Offer:

V1.

VII.

act in accordance with, andbe solely responsible for complying with,
all applicable laws, rules, regulations and guidance of any applicable
regulatory bodies (the "Rules") from time to time including, without
limitation and in each case, Rules relating to both the
appropriateness or suitability of any investment in the Securities by
any person and disclosure to any potential Investor;

comply with the restrictions set out under "Subscription and Sale" in
thisBase Prospectuswhich would apply if the relevant financial
intermediary were a Dealer and consider the relevant manufacturer's
target market and assessment and distribution channels for the
purposesof the MiFID Product Governance Rules;

ensure that any fee (and any other commissionsor benefits of any
kind) or rebate received or paid by the relevant financial intermediary
in relation to the offer or sale of the Securittesdoes not violate the
Rulesand, to the extent required by the Rules, is fully and clearly
disclosed to Investorsor potential Investors;

hold all licences, consents, approvalsand permissions required in
connectionwith solicitation of interest in, or offers or sales of, the
Securitiesunder the Rules;

comply with applicable anti-money laundering, anti-bribery, anti-
corruption and "know your client* Rules (including, without limitation,
taking appropriate steps, in compliance with such Rules, to establish
and document the identity of each potential Investor prior to initial
investmentin any Securities by the Investor), and will not permit any
application for Securities in circumstances where the financial
intermediary hasany suspicionsasto the source ofthe application
monies,

retain Investor identification recordsfor atleast the minimum period
required under applicable Rules, and shall, if so requested, and to
the extent permitted by the Rulesmake such records available to
each relevant Dealer, the Issuer or directly to the appropriate
authoritieswith jurisdiction over the Issuer and/or each relevant
Dealerin order to enable the Issuer and/or each such relevant Dealer
to comply with anti-money laundering, anti-bribery, anti-corruption
and "know your client" Rulesapplying to the Issuer and/or the
relevant Dealer, asthe case may be;

ensure that it doesnot, directly or indirectly, cause the Issuer or any
relevant Dealer to breach any Rule or subject the Issuer or any
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VIII.

XL

XIL.

X1,

relevant Dealer to any requirement to obtain or make any filing,
authorisation or consentin any jurisdiction;

immediately inform the Issuer and each relevant Dealer if at any time
it becomesaware, or suspects, that itisor may be in violation of any
Rulesand take all appropriate stepsto remedy such violation and
comply with such Rulesin all respects;

comply with the conditionsto the consent referred to under "Common
conditions to consent" below and any further requirements or other
Authorised Offeror Terms relevant to the Non-exempt Offer as
specified in the applicable Final Tems;

make available to each potential Investor in the Securitiesthis B ase
Prospectus (assupplemented asat the relevant time, if applicable),
the applicable Final Tetms and any applicable information bookl et
provided by the Issuer for such purpose, and not convey or publish
any infoomation that isnot contained in or entirely consistent with this
Base Prospectusand the applicable Final Terms;

if it conveysor publishesany communication (other than this B ase
Prospectus or any other materials provided to such financial
intermediary by or on behalf of the Issuer for the purposes of the
relevant Non-exempt Offer) in connection with the relevant Non-
exempt Offer, it will ensure that such communication (A) isfair, clear
and not mideading and complieswith the Rules, (B) statesthat such
financial intermediary has provided such communication
independently of the Issuer, that such financial intermediary issol ely
responsible for such communication and that none ofthe Issuer nor
any relevant Dealer accepts any responsbility for such
communication and (C) does not, without the prior written consent of
the Issuer, or each relevant Dealer (asapplicable), use the legal or
publicity namesof the Issuer or each such relevant Dealer or any
other name, brand or log registered by an entity within their
respective groupsor any material over which any such entity retains
a proprietary interest, except to describe the Issuer asissuer of the
relevant Securitieson the basisset out in thisBase Prospectus,

ensure that no holder of Securities or potential Investor in Securities
shall become an indirect or direct client of the Issuer or any relevant
Dealer for the purposesof any applicable Rulesfrom time to time,
and to the extentthatany client obligations are created by the
relevant financial intermediary under any applicable Rules, then such
financial intermediary shall perform any such obligations so arising;

co-operate with the Issuer and each relevant Dealer in providing
relevantinformation (including, without limitation, documents and
records maintained pursuantto paragraph (VI) above) and such
further assistance asisreasonably requested upon written re quest
from the Issuer or each such relevant Dealer in each case, as soon
asisreasonably practicable and, in any event, within any time frame
set by any such regulator or regulatory process. For this purpose,
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(B)

relevantinformation isinformation that is available to or can be
acquired by the relevant financial intermediary:

() in connection with any request or investigation by any
regulator in relation to the Securities, the Issuer or any
relevant Dealer; and/or

(i) in connection with any complaints received by the Issuer
and/or any relevant Dealer relating to the Issuer and/or such
Dealer or another Authorised Offeror including, without
limitation, complaintsasdefined in the Rules; and/or

(iii) which the Issuer orany relevant Dealer may reasonably
require fromtimeto timein relation to the Securities and/or
asto allow the Issuer or such Dealer fully to comply with its
own legal, tax and regulatory requirements;

XIV.  during the period of the initial offering of the Securities: (i) only sell
the Securitiesat the Issue Price specified in the applicable Final
T ems (unlessotherwise agreed with each relevant Dealer); (ii) only
sell the Securitiesfor settlement on the Issue Date specified in the
applicable Final Temms; (iii) not appaint any sub-distributors (unless
otherwise agreed with each relevant Dealer); (iv) not pay any fee or
remuneration or commissions or benefits to any third partiesin
relation to the offering or sale of the Securities (unless otherwise
agreed with each relevant Dealer); and (v) comply with such other
rulesof conductasmay be reasonably required and sp ecified by
each relevant Dealer; and

XV. either (i) obtain from each potential Investor an executed application
forthe Securities, or (ii) keep arecord of all requests the relevant
financial intermediary (x) makesforitsdiscretionary management
clients, (y) receivesfrom itsadvisory clientsand (z) receivesfrom its
execution-only clients, in each case prior to making any order for the
Securitieson their behalf, and in each case maintain the same on its
filesfor so long asisrequired by any applicable Rules;

agreesand undertakesto each of each Issuer and the relevant Dealer that if
it or any of itsrespective directors, officers, employees, agents, affiliates and
controlling persons (each a "Relevant Party") incursany losse s, liabilities,
costs, claims, charges, expenses, actionsor demands (including reasonable
costs of investigation and any defence raised thereto and counsel’'sfeesand
disbursements associated with any such investigation or defence) (a "Loss")
arising out of or in relation to, or in connection with, any breach of any of the
foregoing agreements, re presentations, warrantiesor undertakings by the
relevant financial intermediary, including (without limitation) any unauthorised
action by the relevant financial intermediary or failure by itto observe any of
the above restrictionsor requirements or the making by it of any unauthorised
representation or the givingor use by itofany information which has not
been authorised for such purposesby the Issuer or the relevant Dealer, the
relevant financial intermediary shall pay to the Issuer or the relevant Dealer,
asthe case may be, an amount equal to the Loss. None of the Issuer nor any
Dealer shall have any duty or obligation, whether asfiduciary or trustee for



any Relevant Party or otherwise, to recover any such payment or to account
to any other person for any amounts paid to it under this provision; and

©) agreesand acceptsthat:

the contract between the Issuer and the relevant financial
intermediary formed upon acceptance by the relevant financial
intermediary of the Issuer’s offer to use thisBase Prospectuswith its
consent in connection with the relevant Non-exempt Offer (the
"Authorised Offeror Contract"), and any non-contractual obligations
arising out of or in connection with the Authorised Offeror Contract,
shall be governed by, and construed in accordance with, English law;

subject to (IV) below, the English courts have exclusive jurisdiction to
settle any dispute arising out of or in connection with the Authorised
Offeror Contract (including any dispute relating to any non-
contractual obligations arising out of or in connection with the
Authorised Offeror Contract) (a "Dispute") and the Issuer and the
relevant financial intermediary submit to the exclusive jurisdiction of
the English courts;

for the purposesof (C)(Il) and (IV), the relevant financial intermediary
waive any objection to the English courtsonthe grounds that they
are aninconvenient or inappropriate forum to settle any dispute;

to the extent allowed by law, the Issuer and each relevant Dealer
may, in respect of any Dispute or Disputes, take (i) proceedingsin
any other court with jurisdiction; and (ii) concurrent proceedingsin
any number of jurisdictions; and

each relevant Dealer will, pursuant to the Contracts (Rights of T hird
Parties) Act 1999, be entitled to enforce those provisions of the
Authorised Offeror Contract which are, or are expressed to be, for
their benefit, including the agreements, representations, warranties,
undertakingsand indemnity given by the financial intermediary
pursuant to the Authorised Offeror Terms.

Any Authorised Offeror falling within (b) above who meets the conditions set
outin (b) and the other conditions stated in "Common Conditionsto Consent”
below and who wishes to use this Base Prospectus in connectionwith a Non-
exempt Offer is required, for the duration of the relevant Offer Period, to
publish on its website the Acceptance Statement.

Common Conditions to Consent

T he conditionsto the Issuer'sconsent to the use of thisBase Prospectusin the context of the
relevant Non-exempt Offer are (in addition to the conditionsdescribed in paragraph (b) above
if Part B of the applicable Final Terms specifies"General Consent" as"Applicable™) that such

consent:

() is only valid during the Offer Period specified in the applicable Final Tems; and



(i) only extendsto the use ofthisBase Prospectusto make Non-exempt Offers of the
relevant Tranche of Securitiesin Finland, France, Ireland, Luxembourg, Norway,
Sweden and the United Kingdom, as specified in the applicable Final Terms,

T he consent referred to above only relatesto Offer Periods (if any) occurring within 12
monthsfrom the date of thisBase Prospectus.

T he only relevant Stateswhich may, in respect of any Tranche of Securities, be specified in
the applicable Final Tems (if any Relevant Statesare so specified) asindicated in (ii) above,
will be Finland, France, Ireland, Luxembourg, Norway, Sweden and the United Kingdom and
accordingly each Tranche of Securitiesmay only be offered to Investors as part of a Non-
exempt Offer in Finland, France, Ireland, Luxembourg, Norway, Sweden and the United
Kingdom, as specified in the applicable Final Tems, or otherwise in circumstances in which
no obligation arisesfor the Issuer or any Dealer to publish or supplement a prospectus for
such offer.

Save asprovided above, neither the Issuer nor any Dealer have authorised, nor do they
authorise, the making of any Non-exempt Offer of Securitiesin circumstancesin which an
obligation arisesfor the Issuer or any Dealer to publish or supplement a prospectusfor such
offer.

Consent given in connection with public offers in Switzerland

Any person making or intending to make a offer of Securitiesto the public in Switzerland on
the basisof thisBase Prospectus, other than pursuant to an exemption under Article 36(1) of
the SwissFederal Financial Services Act ("FinSA") or where such offer doesnot qualify as a
public offer in Switzerland, must do so only with the Issuer'sconsent to the use of this B ase
Prospectus pursuant to Article 36(4)(b) FinSA and Article 45 of the implementing Financial
ServicesOrdinance ("FinSQ"), as provided under "Consent given in accordance with Article
5(1) of the Prospectus Regulation" above and provided such person complies with the
conditionsattached to that consent and on the basisthat for the purposes of the above:

o referencestherein to "Final Tems" were to "Issue Terms', to "relevant State(s)" and
"each of the Non-exempt Offer Jurisdictions' were to Switzedand and to "Non-exempt
Offer" were to "non-exempt public offer in Switzerland";

o the reference therein to "Non-exempt Offers of the relevant Tranche of Securities in
Finland, France, Ireland, Luxembourg, Norway, Sweden and the United Kingdom, as
specified in the applicable Final Terms" wasto "non-exempt public offer(s) in
Switzerland"; and

e the paragraph commencing "The only relevant Stateswhich may, in respect of any
T ranche of Securities, be specified inthe applicable Final Terms" therein were
deleted.

General Consent issubject to the further condition that the financial intermediary isauthorised
to make a non-exempt public offer in Switzerland under applicable Swisslawsand
regulations.

ARRANGEMENTS BETWEEN INVESTORS AND AUTHORISED OFFERORS

AN INVESTOR INTENDING TO PURCHASE OR PURCHASING ANY SECURITIES IN A
NON-EXEMPT OFFER FROM AN AUTHORISED OFFEROR WILL DO SO, AND OFFERS
AND SALES OF SUCH SECURITIES TO AN INVESTOR BY SUCH AUTHORISED



OFFEROR WILL BE MADE, IN ACCORDANCE WITH THE TERMS AND CONDITIONS OF
THE OFFER IN PLACE BETWEEN SUCH AUTHORISED OFFEROR AND SUCH
INVESTOR INCLUDING ARRANGEMENTS IN RELATION TO PRICE, ALLOCATIONS,
EXPENSES AND SETTLEMENT. THE ISSUER WILL NOTBE A PARTY TO ANY SUCH
ARRANGEMENTS WITH SUCH INVESTORS IN CONNECTION WITH THE NON-EXEMPT
OFFER OR SALE OF THE SECURITIES CONCERNED AND, ACCORDINGLY, THIS BASE
PROSPECTUS AND ANY FINAL TERMS WILL NOT CONTAIN SUCH INFORMATION.
THE RELEVANT INFORMATION WILL BE PROVIDED BY THE AUTHORISED OFFEROR
ATTHE TIME OF SUCH OFFER. NONE OF THE ISSUER OR, FOR THE AVOIDANCE OF
DOUBT, ANY DEALER HAS ANY RESPONSIBILITY OR LIABILITY TO AN INVESTOR IN
RESPECT OF THE INFORMATION DESCRIBED ABOVE.

IMPORTANT INFORMATION RELATING TO THE USE OF THIS BASE PROSPECTUS
AND OFFERS OF SECURITIES GENERALLY

This document does not constitute an offer to sell or the solicitation of an offerto buy
any Securities in any jurisdiction to any person to whom it is unlawful to make the offer
or solicitation in suchjurisdiction. The distribution of this document and the offer or
sale of Securities may be restricted by law in certain jurisdictions. The Issuer and the
Dealers do not represent that this document may be lawfully distributed, or that any
Securities may be lawfully offered, in compliance with any applicable registration or
other requirements in any such jurisdiction, or pursuant to an exemption available
thereunder, or assume any responsibility for facilitating any such distribution or
offering. In particular, unless specifically indicated to the contrary in the applicable
Final Terms or, inthe case of Exempt Securities, Pricing Supplement, no action has
been taken by the Issuer which is intended to permit a public offering of the Securities
or distribution of this Base Prospectus in any jurisdiction where action for that
purposeis required. Accordingly, the Securities may not be offered or sold, directly or
indirectly, and neither this Base Prospectus nor any advertisement or other offering
material may be distributed or published in any jurisdiction, except under
circumstances that will result in compliance with any applicable laws and regulations.
Persons into whose possession this Base Prospectus or any Securities may come are
required by the Issuer and the Dealer to inform themselves about and to observe any
such restrictions on the distribution of this document and the offering and sale of
Securities, including restrictions in Canada, the United States of America, the EEA
(including, for these purposes, Austria, Belgium, the United Kingdom, Finland, France,
Ireland, Italy, Liechtenstein, Luxembourg, The Netherlands, Norway, Portugal, Spain
and Sweden), Hong Kong, Japan, Switzerland, Kingdom of Saudi Arabia, the People’s
Republic of China, the United Arab Emirates (excluding Dubai International Financial
Centre), Dubai International Financial Centre, Korea, Singapore and Taiwan, set out
under the heading “Subscription and Sale” and, in the case of Kingdom of Saudi
Arabia, under “Notice to Residents of the Kingdom of Saudi Arabia” below and
restrictions in Kingdom of Bahrain, set out under “Notice to the Residents of Bahrain
below”.

Warrants and Exercisable Certificates create options which are either exercisable by
the relevant holder or which will be automatically exercised as provided herein. There
is no obligationupon the Bank to pay any amount or deliver any asset to any holder of
a Warrant or Exercisable Certificate unless the relevant holder duly exercises such
Warrant or Exercisable Certificate or such Warrant or Exercisable Certificate is
automatically exercised and, in each case, unless, in the case of Cash Settled W&C
Securities (as defined herein) where Delivery of Exercise Notice is specified as

-Xii



applicablein the applicable Final Terms or, inthe case of Exempt Securities, Pricing
Supplement, an Exercise Notice (as defined herein) is duly delivered. Warrants and
Exercisable Certificates will be exercised or will be exercisable in the manner set forth
herein and in the applicable Final Terms or, in the case of Exempt Securities, Pricing
Supplement. In orderto receive payment of anyamount or (in the case of Exempt
Securities) delivery of any asset due under a Warrant or an Exercisable Certificate,the
holder of such Warrant or Exercisable Certificate (other than in the case of Cash
Settled W&C Securities where Delivery of Exercise Notice is specified as being not
applicablein the applicable Final Terms or, in the case of Exempt Securities, Pricing
Supplement) will be required to deliver an Exercise Notice which includes, inter alia, a
certification (in accordance with the provisions outlined in “Terms and Conditions of
the W&C Securities”) that the holder of such Warrant or Exercisable Certificate is not a
U.S. Personor a person who has purchased such Warrant or Exercisable Certificate for
resaleto U.S. Persons, thatitis not exercising such Warrant or Exercisable Certificate
within the United States or on behalf of aU.S. Person and that 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 the exercise thereof.

The Securities and, in certain cases, the underlying assets or the Entitlement (as
definedin the Conditions or, in the case of Exempt Securities, the applicable Pricing
Supplement) have not been and will not be registered under the United States
Securities Act of 1933, as amended (the “Securities Act”), or under any state securities
laws and are subject to certain United States tax law requirements. Trading in the
Securities has not been approved by the United States Commodity Futures Trading
Commission (the " CFTC") under the United States Commodity Exchange Act of 1936,
as amended (the “Commodity Exchange Act”). The Securities, or interests therein,
may not at any time be offered, sold, resold, traded, pledged, redeemed, transferred or
delivered, directly or indirectly, inthe United States of America (including the States
and the District of Columbia), its territories, its possessions and other areas subject to
its jurisdiction (the “United States”) or directly or indirectly offered, sold, resold,
traded, pledged, redeemed, transferred or delivered, directly or indirectly, to, or for the
account or benefit of, any personwho is (i) an individual whois a citizen or resident of
the United States; (ii) a corporation, partnership or other entity organised in or under
the laws of the United States or any political subdivision thereof or which has its
principal place of businessin the United States; (iii) any estate or trust which is subject
to United States federal income taxation regardless of the source of its income; (iv) any
trustif a court within the United States is able to exercise primary supervision over the
administration of the trust and if one or more United States trustee have the authority
to control all substantial decisions of the trust; (v) a pension plan forthe employees,
officers or principals of acorporation, partnership or other entity described in (ii)
above; (vi) any entity organised principally for passiveinvestment, ten per cent. or
more of the beneficial interests in which are held by persons described in (i) to (v)
above if such entity was formed principally for the purpose of investment by such
persons in a commodity pool the operator of which is exempt from certain
requirements of Part 4 of the CFTC’s regulations by virtue of its participants being non-
U.S. Persons; (vii)a" U.S. person" as defined in Regulation S of the Securities Act of
1933, as amended (" Regulation S"); (viii) a person other than a "Non-United States
person" as defined in Rule 4.7 under the Commodity Exchange Act; (ix) a "U.S.
person” as defined inthe Interpretive Guidance and Policy Statement Regarding
Compliance with Certain Swap Regulations promulgated by the CFTC; or (x) any other
"U.S. person” as such term may be defined in Regulation S or in regulations or
guidance adopted under the Commodity Exchange Act (each such person, a “U.S.
Person”). See "Subscription and Sale" on pages 671 to 686.
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Notes and Redeemable Certificates shall be redeemed on the maturity date or
redemption date, as the case may be, by payment of the Final Redemption Amount or
Cash Settlement Amount (each as defined herein) (in the case of cash settlement),
respectively and/or by delivery of the Entitlement (as defined herein) (in the case of
physical delivery). In order to receive the Entitlement, the holder of a Note or such a
Redeemable Certificate will be required to deliver an Asset Transfer Notice or
Collection Notice, respectively, which includes, inter alia, a certification (in accordance
with the provisions outlined in “Terms and Conditionsof the Notes” or “Terms and
Conditions of the W&C Securities”, as the case may be) that such holder of a Note or
such a Redeemable Certificate is not a U.S. Person or a person who has purchased
such Note or Redeemable Certificate for resale to U.S. Persons, that itis not redeeming
such Note or Redeemable Certificate within the United States or on behalf of a U.S.
Personand that 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 the redemption thereof.

Securities do not evidence or constitute deposits that areinsured under the CDIC Act.

The Bank has been granted an authority to carry onbanking business in Australia
pursuant to section 9 of the Banking Act 1959 of the Commonwealth of Australia (the
"Australian Banking Act")andis an authorised deposit-taking institution (* ADI") within
the meaning of the Australian Banking Act. Securities issues by the Bank are not
covered by the depositor protection provisions contained in section 13A of the
Australian Banking Act, and will not entitle holders of Securities to claim under
Division 2AA - Financial claims scheme for account-holders with insolvent ADIs in the
Australian Banking Act.

Notification under Section 309B(1)(c) of the Securities and Futures Act (Chapter 289) of
Singapore, as modified oramended from time to time (the " SFA") - Unless otherwise

stated inthe Final Terms in respect of any Securities (or Pricing Supplement, in the
case of Exempt Securities), all Securities issued or to be issued under the Programme
shall be capital markets products other than prescribed capital markets products (as
definedin the Securities and Futures (Capital Markets Products) Regulations 2018 of
Singapore (the "CMP Regulations 2018")) and Specified Investment Products (as
defined in MAS Notice SFA 04-N12: Notice on the Sale of Investment Products and
MAS Notice FAA-N16: Notice on Recommendations on Investment Products).

Non-exempt Offers: Issue Price and Offer Price

Securities to be offered pursuant to a Non-exempt Offer will be issued by the Issuer at
the Issue Price specified inthe applicable Final Terms or, in the case of Exempt
Securities, Pricing Supplement. The Issue Price willbe determined by the Issuer in
consultation with the relevant Dealer(s) at the time of the relevant Non-exempt Offer
and will depend, amongst other things, on the interest rate (if any) applicable to the
Securities and prevailing market conditions at that time. The offer price at which the
Authorised Offeror will offer such Securities to the Investor will be the Issue Price or
(w here agreed with the relevant Dealer(s)) such other price as may be agreed betw een
an Investor and the Authorised Offeror making the offer of the Securities to such
Inv estor. None of the Issuer or the relevant Dealer(s) will be party to arrangements
between an Investor and an Authorised Offeror, and the Investor will need to look to
the relevant Authorised Offerorto confirm the price at which such Authorised Offeror
is offering the Securities to such Investor. A Tranche of Securities issued under the
Programme may be rated or unrated except that Reference Item Linked Securities (as
defined herein) will not be rated. Where a Tranche of Securities is rated, such credit
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rating will not necessarily be the same as the ratings assigned to the Issuer referred to
below or any other Securities already issued under the Programme. A security rating is
not a recommendation to buy, sell or hold securities and may be subject to
suspension, revision or withdrawal at any time by the assigning agency and each
rating should be evaluated independently of any other.

The rating of certain Series of Securities to beissued under the Programme may be
specifiedin the applicable Final Terms. Whether or not each credit rating applied for in
relation to a relevant Series of Securities will be issued by a credit rating agency
established in the European Union or the United Kingdom and registered under
Regulation (EC) No. 1060/2009, as amended by Regulation (EU) No. 513/2011 (the “CRA
Regulation”) will be disclosed inthe Final Terms. In general, European (including
United Kingdom) regulated investors are restricted under the CRA Regulation from
using credit ratings for regulatory purposes, unless such credit ratings are issued by a
credit rating agency established in the European Union or the United Kingdom and
registered under the CRA Regulation (and such registration has not been withdrawn or
suspended, subject to transitional provisions that apply in certain circumstances).
Such general restriction will also apply in the case of credit ratings issued by non-EU
and non-UK credit rating agencies, unless the relevant credit ratings are endorsed by
an EU- or UK-registered credit rating agency or the relevant non-EU and non-UK credit
rating agency is certified in accordance with the CRA Regulation (and such
endorsement action or certification, as the case may be,has not been withdrawn or
suspended, subject to transitional provisions that apply in certain circumstances).
Certain information with respect to the credit rating agencies and ratings will be
disclosed inthe Final Terms.

Each of Moody’s Investors Service, Inc. (“Moody’s USA”), Standard & Poor’s Financial
Services LLC (“S&P USA”), Fitch Ratings, Inc. (“Fitch”’) and DBRS Limited (“DBRS”)
has provided issuer ratings for the Issuer as set out in “Description of Royal Bank of
Canada—Issuer Ratings”.

In accordance with Article 4.1 of the CRA Regulation, please note that the following
documents (as defined in the section entitled “Documents Incorporated by Reference”)
incorporated by reference in this Base Prospectus also contain references to credit
ratings from the same rating agencies as well as Kroll Bond Rating Agency (“KBRA”),
w hich provided an unsolicited rating:

(@) the 2019 AIF (pages 13, 14, 28, 29 and 30);
(b) the 2019 Annual Report (page 77); and
(c) the Second Quarter 2020 Report to Shareholders (page 42).

None of S&P USA, Moody’s USA, DBRS, Fitch or KBRA (the “non-EU CRAs”) is
established in the European Union or the United Kingdom or has applied for
registration under the CRA Regulation. However, S&P Global Ratings Europe Limited,
w hichis an affiliate of S&P USA and which is established inthe European Union and
registered under the CRA Regulation and Moody’s Investors Service Ltd., DBRS
Ratings Limited and Fitch Ratings Ltd, which are affiliates of Moody’s USA, DBRS and
Fitch, respectively, and which are established in the United Kingdom and registered
under the CRA Regulation, have endorsed the ratings of their affiliated non-EU CRAs.
KBRA is certified under CRA Regulation.The language of this Base Prospectus is
English. Certain legislative references and technical terms have been cited in their



original language in orderthat the correct technical meaning may be ascribed to them
under applicable law.

Capitalised terms which are used but not defined in any particular section of this Base
Prospectus will have the meaning attributed to them in “Terms and Conditions of the
Notes” or “Terms and Conditions of the W&C Securities”, as applicable, or any other
section of this Base Prospectus. In addition, the following terms as used inthis Base
Prospectus have the meanings defined below:

All references in this Base Prospectus to:

e “U.S.$”, “U.S.dollars”, “USD” or “United States Dollars” are to the lawful
currency of the United States of America;

o “$”, “C$”,“CAD” or “Canadian dollars” are to the lawful currency of Canada;

o ‘“euro”,“€” or “EUR” are to the currency introduced at the start of the third
stage of European economic and monetary union pursuant to the Treaty on the
Functioning of the European Union, as amended,;

¢ “Renminbi”, “RMB” and “CNY” are to the lawful currency of the PRC;

o the “European Economic Area”, unless stated otherwise, are to the Member
States of the European Union together with Iceland, Norway and Liechtenstein;

¢ the “PRC”, “China” and “Mainland China” are to the People’s Republic of China
(excluding Hong Kong, Macao Special Administrative Region of the People’s
Republic of Chinaand Taiwan); and

¢ “Hong Kong” are to the Hong Kong Special Administrative Region of the
People’s Republic of China.

Certain figures and percentages included in this Base Prospectus have been subject to
rounding adjustments; accordingly, figures shown inthe 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.

IN CONNECTION WITH THE ISSUE OF ANY TRANCHE OF NOTES UNDER THE
PROGRAMME, THE DEALER OR DEALERS (IF ANY) NAMED AS STABILISATION
MANAGER(S) (OR PERSONS ACTING ON BEHALF OF ANY STABILISATION
MANAGER(S)) IN THE APPLICABLE FINAL TERMS OR PRICING SUPPLEMENT MAY
OVER-ALLOT NOTES OR EFFECT TRANSACTIONS WITH A VIEW TO SUPPORTING
THE MARKET PRICE OF THE NOTES ATA LEVEL HIGHER THAN THAT WHICH MIGHT
OTHERWISE PREVAIL. HOWEVER STABILISATION MAY NOT NECESSARILY OCCUR.
ANY STABILISATION ACTION OR OVER-ALLOTMENT MAY BEGIN ON OR AFTER THE
DATE ON WHICH ADEQUATE PUBLIC DISCLOSURE OF THE TERMS OF THE OFFER
OF THE RELEVANT TRANCHE OF NOTES IS MADE AND, IF BEGUN, MAY CEASE AT
ANY TIME, BUTITMUST END NO LATER THAN THE EARLIER OF 30 DAYS AFTER THE
ISSUE DATE OF THE RELEVANT TRANCHE OF NOTES AND 60 DAYS AFTER THE
DATE OF THE ALLOTMENT OF THE RELEVANT TRANCHE OF NOTES. ANY
STABILISATION ACTION OR OVER-ALLOTMENT MUST BE CONDUCTED BY THE
RELEVANT STABILISATION MANAGER(S) (OR PERSONS ACTING ON BEHALF OF



ANY STABILISATION MANAGER(S)) INACCORDANCE WITHALL APPLICABLE LAWS
AND RULES.

Inv estors whose investment authority is subject to legal restrictions should consult
their legal advisors to determine whether and to what extent the Securitiesconstitute
legal investments for them. See “Risk Factors—Legal investment considerations may
restrict certain investments”.

Each potential investor in the Securities must determine the suitability of that investment in
light of hisor her own circumstances. In particular, each potential investor may wish to
consider, either on itsown or with the help of itsfinancial and other professional investors,
whetherit:

() hassufficient knowledge and experience to make a meaningful evaluation of the
Securities, the meritsand risks of investing in the Securities and the information
contained or incorporated by reference in this Base Prospectus (including any
applicable supplement) or any applicable Final Terms or, in the case of Exempt
Securities, Pricing Supplement;

(i) hasaccessto, and knowledge of, appropriate analytical tools to evaluate, in the
context of its particular financial situation, an investmentin the Securitiesand the
impact the Securitieswill have on its overall investm ent portfolio;

(iii) hassufficient financial resourcesand liquidity to bear all of the risks of an investment
in the Securities, including Securitieswith principal or interest payable in one or more
currencies, or where the Specified Currency or Settlement Currency isdifferent from
the potential investor's currency, or Bail-inable Securitieswhich willbe converted (in
whole orin part) into common sharesof the Issuer or an affiliate upon a Bail-in
Conversion (as defined in Note Condition 3.02 or W&C Condition 2.02, as
applicable);

(iv) understandsthoroughly the termsof the Securitiesand isfamiliar with the behaviour
of any relevantindices and financial markets; and

V) is able to evaluate possible scenariosfor economic, interest rate and other factors
that may affectitsinvestment and its ability to bear the applicable risks.

THE PURCHASE OF SECURITIES MAY INVOLVE SUBSTANTIAL RISKS AND MAY BE
SUITABLE ONLY FOR INVESTORS WHO HAVE THE KNOWLEDGE AND EXPERIENCE
IN FINANCIAL AND BUSINESS MATTERS NECESSARY TO ENABLE THEM TO
EVALUATE THE RISKS AND THE MERITS OF AN INVESTMENT IN THE SECURITIES.
PRIOR TO MAKING AN INVESTMENT DECISION, PROSPECTIVE INVESTORS SHOULD
CONSIDER CAREFULLY, IN LIGHT OF THEIR OWN FINANCIAL CIRCUMSTANCES AND
INVESTMENT OBJECTIVES, (I) ALL THE INFORMATION SET FORTH IN THIS BASE
PROSPECTUS AND, IN PARTICULAR, THE CONSIDERATIONS SET FORTH BELOW
AND (II) ALL THE INFORMATION SET FORTH IN THE APPLICABLE FINAL TERMS OR
PRICING SUPPLEMENT. PROSPECTIVE INVESTORS SHOULD MAKE SUCH
ENQUIRIES AS THEY DEEM NECESSARY WITHOUT RELYING ON THE ISSUER OR
ANY DEALER.

AN INVESTMENT IN SECURITIES LINKED TO ONE OR MORE REFERENCE ITEMS MAY
ENTAIL SIGNIFICANT RISKS NOT ASSOCIATED WITH INVESTMENTS IN A
CONVENTIONAL DEBT SECURITY, INCLUDING BUT NOT LIMITED TO THE RISKS SET



OUTBELOW. THE AMOUNT PAID BY THE ISSUER ON REDEMPTION OR SETTLEMENT
OF THE SECURITIES MAY BE LESS THAN THE PURCHASE PRICE OF THE
SECURITIES, TOGETHER WITH ANY ACCRUED INTEREST OR ADDITIONAL AMOUNTS
(AS APPLICABLE), AND MAY IN CERTAIN CIRCUMSTANCES BEZERO. WHERE THE
SECURITIES ARE REDEEMED OR SETTLED BY THE ISSUER BY DELIVERY OF
REFERENCE ITEM(S), THE VALUE OF THE REFERENCE ITEM(S) MAY BE LESS THAN
THE PURCHASE PRICE OF THE SECURITIES, TOGETHER WITH ANY ACCRUED
INTEREST OR ADDITIONAL AMOUNTS (AS APPLICABLE), AND MAY IN CERTAIN
CIRCUMSTANCES BE ZERO.

CERTAIN ISSUES OF SECURITIES INVOLVE A HIGH DEGREE OF RISK AND
POTENTIAL INVESTORS SHOULD BE PREPARED TO SUSTAIN A LOSS OF ALL OR
PART OF THEIR INVESTMENT.



CAUTION REGARDING FORWARD-LOOKING STATEMENTS

From time to time, the Issuer makes written or oral forward-looking statements within
the meaning of certain securities laws, including the “safe harbour” provisions of the
United States Private Securities Litigation Reform Act of 1995 and any applicable
Canadian securities legislation. The Issuer may make forward-looking statements in
this Base Prospectus and inthe documents incorporated by referenceherein, in other
filings with Canadian regulators, the United States Securities and Exchange
Commission or other securities regulators or, inreports to shareholders and in other
communications, including statements by the Issuer’s President and Chief Executive
Officer. The forward-looking statements contained in this Base Prospectus and in the
documents incorporated by reference hereininclude, but are not limited to, statements
relating to the Issuer’s financial performance objectives, vision and strategic goals, the
Economic, market and regulatory review and outlook for Canadian, U.S., European and
global economies, the regulatory environment in which the Issuer operates, the
" Strategic priorities" and "Outlook" sections for each of the Issuer’s business
segments, and the risk environment including the Issuer's liquidity and funding risk,
and the potential continued impacts of the coronavirus (“COVID-19”’) pandemic on the
Issuer’s business operations, financial results and financial condition and on the
global economy and financial market conditions. The forward-looking information
contained in this Base Prospectus is presented for the purpose of assisting the
holders and potential purchasers of debt or derivative securities issued by the Issuer
and financial analysts in understanding the Issuer’s financial position and results of
operations as at and for the periods ended on the dates presented as well as the
Issuer’s financial performance objectives, vision and strategic goals,and may not be
appropriate for other purposes. Forward-looking statements are typically identified by
words such as “believe”, “expect”, “foresee”, “forecast”, “anticipate”, “intend”,
“estimate”, “goal”, “plan” and “project” and similar expressions of future or
conditional verbs such as “will”’, “may”, “should”, “could” or “would”.

By their very nature, forward-looking statements require the Issuer to make
assumptions and are subject to inherent risks and uncertainties, which giveriseto the
possibility that the Issuer’s predictions, forecasts, projections, expectations or
conclusions will not prove to be accurate, that the Issuer’s assumptions may not be
correct and that the Issuer’s financial performance objectives, vision and strategic
goals will not be achieved. Readers are cautioned not to place undue reliance on these
statements as a number of risk factors could cause the Issuer's actual results to differ
materially from the expectations expressed in such forward-looking statements. These
factors — many of which are beyond the Issuer’s control and the effects of which can
be difficult to predict — include: credit, market, liquidity and funding, insurance,
operational, regulatory compliance, strategic, reputation, legal and regulatory
environment, competitive and systemic risks and other risks discussed in the risk
sections of the Issuer’s 2019 MD&A (as defined inthe section entitled “Documents
Incorporated by Reference”) contained in the Issuer’s 2019 Annual Report (and
incorporated by reference herein) and in the “Risk management” and “Significant
developments: COVID-19” sections of the Issuer’s Second Quarter 2020 MD&A (as
definedin the section entitled “Documents Incorporated by Reference”) contained in
the Issuer’'s Second Quarter 2020 Report to Shareholders and incorporated by
reference herein); including information technology and cyber risk, privacy, data and
third-party related risks, geopolitical uncertainty, Canadian housing and household
indebtedness, regulatory changes, digital disruption and innovation, climate change,
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the business and economic conditions inthe geographic regions inwhich the Issuer
operates, the effects of changes in government fiscal, monetary and other policies, tax
risk and transparency, environmental and social risk and the emergence of widespread
health emergencies or public health crises such as pandemics and epidemics,
including the COVID-19 pandemic and its impact on the global economy and financial
market conditions and the Issuer’s business operations, financial results and financial
condition.

The Issuer cautions that the foregoing list of risk factors is not exhaustive and other
factors could also adversely affect the Issuer’s results. Whenrelying on the Issuer’'s
forw ard-looking statements to make decisions with respect to the Issuer, investors and
others should carefully consider the foregoing factors and other uncertainties and
potential events. Material economic assumptions underlying the forward-looking
statements contained in this Base Prospectus and in the documents incorporated by
reference herein are set outin the “Economic, market and regulatory review and
outlook” section and for each business segment under the “Strategic priorities” and
“Outlook” headings of the Issuer’s 2019 MD&A contained in its 2019 Annual Report, as
updated by the “Economic, market and regulatory review and outlook” and “Significant
developments: COVID-19” sections of the Issuer’s Second Quarter 2020 MD&A
contained in its Second Quarter 2020 Reportto Shareholders, which sections are
incorporated by reference herein. Except as required by law, none of the Issuer, any
dealer appointed in relation to any issue of debt or derivative securities by the Issuer
or any other person undertakes to update any forward-looking statement, whether
written or oral, that may be made from time to time by or on behalf of the Issuer.

Additional information about these and other factors can be found of the risk sections
in the Issuer’s 2019 MDG&A contained in its 2019 Annual Report and the “Risk
management” and “Significant developments: COVID-19” sections of the Issuer’s
Second Quarter 2020 MD&A contained in its Second Quarter 2020 Report to
Shareholders, which sections are incorporated by reference herein.

NOTICE TO THE RESIDENTS OF BAHRAIN

THIS BASE PROSPECTUS HAS BEEN PREPARED FOR INFORMATION PURPOSES OF
INTENDED INVESTORS ONLY WHO WILL BE HIGH NET WORTH INDIVIDUALS AND
INSTITUTIONS. THE ISSUER REPRESENTS AND WARRANTS THAT ITHAS NOT MADE
AND WILL NOT MAKE ANY INVITATION IN OR FROM THE KINGDOM OF BAHRAIN AND
WILL NOTMARKET OR OFFER THE SECURITIES TO ANY POTENTIAL INVESTOR IN
BAHRAIN. ALL MARKETING AND OFFERING IS MADE AND WILL BE MADE OUTSIDE
THE KINGDOM OF BAHRAIN.

THE CENTRAL BANK OF BAHRAIN HAS NOT REVIEWED,NOR HAS IT APPROVED,
THIS DOCUMENT OR THE MARKETING OF THE SECURITIES AND TAKES NO
RESPONSIBILITY FOR THE ACCURACY OF THE STATEMENTS AND INFORMATION
CONTAINED IN THIS DOCUMENT, NOR SHALL IT HAVE ANY LIABILITY TO ANY
PERSON FOR ANY LOSS OR DAMAGE RESULTING FROM RELIANCE ON ANY
STATEMENTS OR INFORMATION CONTAINED HEREIN.

NOTICE TO RESIDENTS OF THE KINGDOM OF SAUDI ARABIA

This document may not be distributed in the Kingdom of Saudi Arabia except to such
persons as are permitted under the Rules on the Offers of Securities and Continuing



Obligations issued by the Capital Market Authority of the Kingdom of Saudi Arabia (the
“CMA”).

The CMA does not make any representations as to the accuracy or completeness of
this document and expressly disclaims any liability whatsoever for any loss arising
from, orincurred inreliance upon, any part of this document. Prospective purchasers
of the Securities offered should conduct their own due diligence on the accuracy of the
information relating to the Securities. If aprospective purchaser does notunderstand
the contents of this document, he or she should consult an authorised financial
advisor.



TABLE OF CONTENTS

IMPORTANT INFORMATION ... .o e i
CAUTION REGARDING FORWARD-LOOKING STATEMENTS .......coiiiiiiiiieeeeee, XiX
RISK FACTORS ..ot
INVESTMENT CONSIDERATIONS ...t 77
DOCUMENT S INCORPORATEDBY REFERENCE ..ot 82
FINAL TERMS OR DRAWDOWN PROSPECTUS FOR SECURITIES OTHER THAN
EXEMPT SECURITIES ..o 86
GENERAL DESCRIPTION OF THE PROGRAMME AND DESCRIPTION OF
PROGRAMME LIMIT .. 87
FORM OF THE SECURITIES ... ..o 89
DESCRIPTION OF CERTAIN FEATURES OF ADDITIONAL PAYOUTS........ccooviiiiiiiiens 98
TERMS AND CONDITIONS OF THE NOTES..... oo 102
FORM OF FINAL TERMS FOR NON-EXEMPT NOTES........cccoiiiiiiic e 299
FORM OF PRICING SUPPLEMENT FOR EXEMPT NOTES ........ccoiiii, 355
TERMS AND CONDITIONS OF THE W&C SECURITIES ..., 398
FORM OF FINAL TERMS FOR NON-EXEMPT W&C SECURITIES ..........ccooiiiiiiiii, 549
FORM OF PRICING SUPPLEMENT FOR EXEMPT W&C SECURITIES ...........cccooeiiiinnnnn 598
USE OF PROCEEDS ... 633
DESCRIPTION OF ROYAL BANK OF CANADA ... ..o 636
DESCRIPTION OF THE PREFERENCE SHARE ISSUER AND THE PREFERENCE
SHARES .. 645
TAXATION. ..ottt e e e e 647
SUBSCRIPTIONAND SALE... ..o 670
GENERAL INFORMATION. ...t 686




RISK FACTORS

The Issuer believes that the factors described below are material for the purpose of assessing
risks associated with the Issuer. The Issuer may not be aware of all relevant factors and
certain factors which it currently deems not to be material may become material as aresultof
the occurrence of events outside the Issuer’s control. The Issuer has identified in this Base
Prospectus a number of factors which could materially adversely affect its business and ability
to make payments and/or deliveries due.In addition, factors, although not exhaustive, which
could be material for the purpose of assessing the marketrisk associated with Securities
issued under the Programme are also described below. Except as required by law, the Issuer
does not undertake to update any forward-looking statement, whether written or oral, that may
be made fromtime to time by the Issuer or on the Issuer's behalf.

Each ofthe risks set out below could adversely affect the trading price of any Securities or the
rights of Holders under any Securities and, as a result, investors could lose some or all of
their investment and the Securities may not be a suitable investment for all investors. The
Issuer believes that the factors described below represent the principal risks inherent in
investing in Securities issued under the Programme, but the inability of the Issuer to pay
interest, principal or other amounts on or in connection with any Securities or deliver the
specified assets in connection with physical delivery Securities may occur for other reasons
and the Issuer does not represent that the statements below regarding the risks of holding
any Securities are exhaustive. The Pricing Supplementinrespect of an issue of Exempt
Securities may contain additional Risk Factors in respect of such Securities.

Prospective investors should note that in relation to an individual issue of Securities, those of
the risks relating to the Issuer and its industry and the Securities set outin this Base
Prospectus, thatare summarised in the summary annexed to the Final Terms for that
particular issue of Securities, are the risks that the Issuer believes to be the most essential to
an assessment by a prospective investor of whether to consider an investment in those
Securities. However prospective investors should consider not only the information on the key
risks summarised in the summary annexed to the Final Terms but also, among other things,
the risks and uncertainties described below. Prospective investors should also read the
detailed information set out elsewhere in this document (including information incorporated by
reference) and any applicable Final Terms to reach their own views prior to making any
investment decisions. Any reference in this sectionto "Final Terms" shall be deemed to
include a reference to "Pricing Supplement”, where relevant.

Contents of the Risk Factors

FACTORS WHICH ARE MATERIAL FOR THE PURPOSE OF ASSESSING THE RISKS
ASSOCIATED WITH THE ISSUER

1. Top and emergingrisks

2. Transactional/Positional risks

3. Operational risk

4. Strategic risks

5. Macroeconomic risks

6. Overview of other risks




FACTORS THAT ARE MATERIAL FOR THE PURPOSE OF ASSESSING THE MARKET
RISKS ASSOCIATED WITH SECURITIES ISSUED UNDER THE PROGRAMME
1. Risks related to the structure of a particular issue of Securities
(a) Risks that may be applicable to all Securities
(b) Risks relating to Notes generally
(c) Risks relating to W&C Securities generally
(d) Risks relating to Bail-inable Securities
(e) UK resolution risks applicable to the Securities
(f) Risks relating to Reference Iltem Linked Securities
(g) Specific risksrelating to Index Linked Securities
(h) Specificrisksrelating to Equity Linked Securities
(i) Additional considerations relevant for Index Linked Securities where an equity
index is the Reference Item and Equity Linked Securities
()) Additional Disruption Events (Index Linked Securities, Equity Linked Securities
and Fund Linked Securities only)
(k) Specific risksrelating to Commodity Linked Securities
() Specific risksrelating to Fund Linked Securities
(m) Specificrisksrelating to Preference Share Linked Notes
(n) Specific risksrelating to Currency Linked Securities
(o) Risks relating to Securities denominated in Renminbi
(p) Risks relating to Crest Depository Interests
(g) Risks relating to Exempt Securities
2. Risks related to the Securities generally

3. Risks related to the market generally

FACTORS WHICH ARE MATERIAL FOR THE PURPOSE OF ASSESSING THE RISKS
ASSOCIATED WITH THE ISSUER.

Prospective investors should consider the following risks to which the Issuersbusinessesare
exposed.

1. Top and emerging risks

An important component of the Issuer’srisk management approach isto ensure that top risks
and emerging risks, asthey evolve, are identified, managed, and incorporated into the
Issuer's existing risk management assessment, measurement, monitoring and escalation
processes. T hese practicesensure a forward-looking risk assessment is maintained by
managemernt in the course of business development and aspart of the execution of ongoing
risk oversight responsibilities. Top and emergingrisks are discussed by the Issuer’s senior
management and the Board on a regular basis.

The Issuer hasdeveloped separate definitionsfor Top Risks and Emerging Risks, aswell as
supplementary internal guidance, to support enterprise -wide identification and assessment of
all material risks, including those that are not readily apparent.

A Top Riskisa risk already identified and well understood that could materially impact the
Issuer’s financial results, reputation, businessmodel, or strategy in the short to medium term.
An Emerging Riskisone that could materially impact the Issuer’sfinancial results, reputation,
businessmodel, or strategy, butisdistinguished by a lack of clarity with respect to the
probabilities, impacts, timing, and/or ranges of potential outcomes.




The tablesbelow set out the riskfactorsthat the Issuer currently considersitstop and
emerging risks, respectively, but it should be highlighted that the risks set out in these tables
are not exhaustive andinvestorsshould consider all the riskfactors disclosed in the Risk
Factorssection.

Top Risks Description

Information Information technology (IT) and cyber risks remain astop risks, not
Technology and | only for the financial services sector, but for other industries
Cyber Risks worldwide. The Issuerissubjectto heightened cyberse curity risks

which include risks in the form of cyber-attacks, data breaches,
cyber extortion and similar compromises, due to the size, scale, and
global nature of the Issuer'soperations, itsheavy reliance on the
internet to conduct day-to-day business activities, itsintricate
technological infrastructure and the Issuersuse of third party
service providers. Additionally, clients’ use of personaldevices can
create further avenuesfor potential cyber-related incidents as the
Issuer haslittle or no control over the safety of these devices. Asthe
volume and sophistication of cyber-attacks continue to increase, the
resulting implications could include businessinterruptions, service
disruptions, financial loss, theft of intellectual property and
confidential information, litigation, enhanced regulatory attention and
penalties, and reputational damage. Furthermore, the adoption of
emerging technologies, such as cloud computing, artificial
intelligence (Al) and robotics, calls for continued focus and
investment to manage the Issuer’s risks effectively and if not
managed effectively may have an adverse effect on the Issuer’s
financial performance and condition.

Resulting implications from the cybersecurity risks described above
could include businessinterruptions, service disruptions, financial
loss, theft of intellectual property and confidential information,
litigation, enhanced regulatory attention and penalties, and
reputational damage.

Privacy, Data | The management, use, and protection of dataisa top riskgiventhe
management and | high value attributed to data and the potential exposure to
Third Party Related | operational risks, reputational risks, and regulatory compliance risks.
Risks
Ineffective or inconsistent data governance and management may
compromise the privacy and integrity of the data the Issuer manages
which could have financial, reputational and regulatory compliance
impactsfor the Issuer. The use and management of data and the
governance over data, are becoming increasingly important as the
Issuer continuesto invest in digital solutions, aswell as expanding




Top Risks

Description

itsbusinessactivities.

T he growing importance of effective privacy and information
management practicesand controlshasbeen demonstrated by the
pace and size ofrecentregulatory enforcement and regulatory
developments relating to privacy, such asthe General Data
Protection Regulation by the European Union (the “EU”) and the
California Consumer Privacy Act (“CCPA”).

Further, asthe Issuer continuesto partner with third party service
providersand adopt new technologiesand business models (e.qg.
cloud computing), the Issuer'spotential exposure to these risks
increases. Failure to effectively onboard and manage service
providersmay expose the Issuer to service disruption, financial loss,
and other risks that may negatively impact itsfinancial performance
and condition.

Geopolitical and
Global Uncertainty

Significant uncertainty about the impacts of the COVID-19
pandemic, trade policy and geopolitical tensions continue to pose
risks to the global economic outlook. In April 2020, the International
Monetary Fund (the “IMF") projected global growth in calendar 2020
to fall to -3%; a baseline scenario which would mark the worst
recession since the Great Depression and far worse than the global
financial crisisof 2008. Uncertainty around the duration and intensty
of the health and financial crisis could result in global GDP declining
further if the pandemic doesnot recedethisyear, and even if the
pandemic does recede there could be longer-term effectson
economic growth and commercial activity. Estimates around the
expected recovery beyond thisfiscal year are equally uncertain, as
the timelinesfor economic recovery are largely dependent on the
duration of the pandemic, including the possibility of subsequent
waves, and the effectiveness of the fiscal and monetary policy
measuresintroduced in response.

T rade policy also remainsa source of uncertainty, as the Brexit
transition period deadline of December 31, 2020 remains in place,
degpite delayed negotiations between the UK and the EU and
requestsfrom the IMFto extend the transition. In March 2020,
Canadaratified the Canada-United States-Mexico Agreement
reducing lingering uncertainty about trade within North America, b ut
the post-pandemic future of global trade policy remainsuncertain as
countriesmay lookto decrease reliance on the global supply chain.
Finally, global financial marketsremain vulnerable to geopolitical
tensions, such asthose between Russia and the Organization of the
Petroleum Exporting Countries, which could result in increased




Top Risks

Description

market and commodity price volatility, and the uncertain future of the
U.S.-Chinatrade relationship. The Issuer’s diversified business
model, as well as its product and geographic diversification,
continue to help mitigate the risks posed by global uncertainty.
Nonetheless, global uncertainty and in particular its impact on the
Canadian and US economiesmay till have an adverse impact on
the Issuersfinancial performance and condition.

Canadian Housing
and Household
Indebtedness

The Government of Canada, and a number of provincial
governments, have introduced measuresto respond to concerns
related to housing affordability in certain markets and elevated
levelsof Canadian household debt. Lower mortgage rates, along
with a solid labour market and strong population growth, helped
spark a recovery in the Canadian housing marketin 2019. The
turnaround, however, hasbeen slowerin Western Canada due to
the presence of additional cooling measuresin British Columbia,
coupled with more modest economic growth in Alberta and
Saskatchewan. Low interest rates should help ease upward
pressureson household debt service ratios but should interest rates
begintorise, thiscould have materially negative creditimplications
forthe Issuer'sbroader consumer lending activitiesand adversely
affect itsfinancial performance and condition. Asat April 30, 2020,
the Issuersretail credit riskexposure, which includes resid ential
mortgages, home equity lines of credit, credit cards, unsecured lines
of creditand overdraft protection products, was C$579,845 million
reflecting exposuresat default.

Risks in thisarea continue to be closely monitored with further
regulatory responsespossible depending on market conditions and
any heightened concernsthat may be raised. If thisriskis not
properly managed, it may have a negative impact on the Issuer’s
financial performance and condition and prospects.

Regulatory Changes

T he Issuer operatesin multiple jurisdictions, and the continued
introduction of new or revised regulationsleadsto increasing focus
acrossthe organization on meeting higher regulatory requirements
across a number of different markets. See “Business segment
results’on pages21to 42 of the 2019 MD&A incorporated by
reference in the Base Prospectusforinformation on the Issuer’s
businesssegmentsand the jurisdictions in which they operate.
Financial and other reformscoming into effect, across multiple
jurisdictions, such as the Canadian anti-money laundering
regulationsand interest rate benchmark reform, continue to provide
challengesand impact the Issuer'soperationsand strategies and
may negatively impact its financial performance and condition and




Top Risks Description

prospects.

Emerging Risks Description

Digital Disruption | Demographic trends, evolving clientexpectations, the increased
and Innovation power to analyse data and the emergence of disruptorsare creating
competitive pressures across a number of sectors. Established
technology companies, newer competitors, and regulatory changes
continue to foster new business models that could challenge
traditional banks and financial products. In addition, these trends and
developmentsare eliciting re-energized efforts from traditional
com petitorsto meet the evolving needs of clientsand compete with
non-traditional competitors. Finally, the adoption of new
technologies, such as Al and machine learning, presents
opportunitiesfor the Issuer, but could result in new and complex
risks that would need to be managed effectively and if not managed
properly may adversely impact itsfinancial perfformance and
condition.

Climate Change Extreme weather eventsand the global transition to a low carbon
economy could resultin a broad range of impacts, including potential
strategic, reputational, structural and credit related risks for the
Issuer anditsclients. In addition, climate change regulations,
frameworks, and guidance are rapidly emerging and evolving across
the globe. Increasing regulatory expectations create a new set of
compliance risks that need to be managed. If not managed
effectively, these couldlead to negative reputational and financial
impacts.

2. Transactional/Positional risks
Credit risk

Creditriskisthe riskof lossassociated with an obligor's potential inability or unwillingness to
fulfill its contractual obligationson a timely basisand may arise directly from the risk of default
of a primary obligor of the Issuer (e.g. issuer, debtor, counterparty, borrower or policyholder),
indirectly from a secondary obligor of the Issuer (e.g. guarantor or reinsurer), through off-
balance sheet exposures, contingent credit riskand/or transactional risk. Creditriskincludes
counterparty credit riskfrom both trading and non-trading activities.




Creditriskisinherentin a wide range of the Issuersbusinesses. T hisincludes lending to
businesses, sovereigns, public sector entities, banksand other financial institutions, as well
as certain high net worth individualsand small businesse s, which comprise the Issuer’s
wholesale credit portfolio and residential mortgages, personal loans, credit cards, and small
businessloans, which comprise the Issuer'sretail credit portfolio.

The lssuer'sgross credit exposure includeslending-related and other credit riskand trading-
related creditrisk. Lending related and other credit riskincludes: loans and acceptances
outstanding, undrawn commitments, and other exposures, including contingent liabilities such
as lettersof credit and guarantees, debt securities carried at fair value through other
comprehensive income (“FVOCI”) or amortized cost and depositswith financial institutions.
T rading-related credit riskincludes. Repo-style transactions, which include repurchase and
reverse repurchase agreementsand securitieslending and borrowing transactions, and
derivatives. The Issuer'sgrosscredit exposure asat April 30, 2020 was C$1,549,968 million.
See the table “Credit Riskexposure by portfolio, sector and geography” on page 26 of the
Second Quarter 2020 MD&A incorporated by reference in the Base Prospectus for further
information.

Creditriskalso includes (i) counterparty credit risk and (i) wrong way risk. Counterparty
credit riskisthe riskthat a party with whom the Issuer hasentered into a financial or non-
financial contract will fail to fulfil its contractual agreement and default on the obligation. It
incorporates not only the contract’s current value, but also considers how that value can move
as market conditions change. Counterparty creditriskusually arises from trading-related
derivative and repo-style transactions. Derivative transactions include forwards, futures,
swaps and options, and can have underlying referencesthat are either financial (e.g. interest
rate, foreign exchange, credit or equity) or non-financial (e.g. precious metal and
commodities). For more information on derivatives instruments and credit riskmitigation, see
Note 8 of the 2019 Audited Consolidated Financial Statementsincorporated by reference into
the Base Prospectus.

Wrong-way riskisthe riskthat exposure to a counterparty isadversely correlated with the
credit quality of that counterparty. There are two types of wrong-way risk (i) specific wrong-
way risk, which existswhen the Issuer'sexposure to a particular counterparty is positively
correlated with the probability of default of the counterparty due to the nature of the Issuer’s
transactionswith them (e.g. loan collateralized by sharesor debtissued by the counterparty
or a related party); and (ii) general wrong-way risk, which exists when there is a positive
correlation between the probability of default of counterparties and general macroeconomic or
market factors. Thistypically occurswith derivatives (e.g. the size of the exposure increase s)
or with collateralized transactions (e.g. the value of the collateral declines).

Geographically, asat April 30, 2020, Canada represented approximately 64% of thelssuer’s
gross credit riskexposure while the United Statesrepresented 22%, Europe 10% and the
other international regions 4%. Accordingly, deterioration in general businessand economic
conditionsin Canada and the United States could adversely affect the credit quality of the
Issuer's borrowersand counterpartiesand could thus affect the value ofthe Issuer’s assets
and require an increase in credit losses.

The Issuer hasput in place specific frameworksto manage credit risk. See pages57 to 58 of
the 2019 MD&A incorporated by reference in the Base Prospectus for more information.
Notwithstanding such frameworks, the Issuer hasset aside provisons to absorb expected
losses acrossitsloansand other commitments. For example, for the year ended October 31,



2019, the Issuer'stotal provisionsfor credit losses (“PCL”) was C$1,864 million and for the
three months ended April 30, 2020, the Issuer'stotal PCL was C$2,830 million. See the table
entitled “Provisions for credit losses’ on page 63 of the 2019 MD&A and page 30 of the
Second Quarter 2020 MD&A incorporated by reference in the Base Prospectus.

Failure to manage credit risk effectively may have an adverse impact on the Issuer'sfinancial
condition and performance.

Mark et risk

Market riskisdefined to be the impact of market pricesupon the financial condition of the
Issuer. Thisincludespotential gainsor lossesdue to changesin market determined variables
such asinterest rates, credit spreads, equity prices, commodity prices, foreign exchange
ratesand implied volatilities.

T he measures of financial condition impacted by market riskare asfollows:

1. Positionswhose revaluation gainsand losses are reported in Revenue, which
includes:

@) Changesin the fair value of instruments classified or designated asfair value
through profit and loss ("FVTPL"), and

(b) Hedge ineffectiveness.
2. Common Equity Tier 1 (“CET1") capital, which includes:
@) All of the above, plus

(b) Changesin the fair value of FVOCI securitieswhere revaluation gains and
losses are reported as Other compre hensive income (OCI),

(©) Changesin the Canadian dollar value of investmentsin foreign subsidiaries,
net of hedges, due to foreign exchange trandation, and

(d) Changesin the fair value of employee benefit plan deficits.
3. CET 1 ratio, which includes:
@) All of the above, plus

(b) Changesin Riskweighted Assets (‘RWA”) resulting from changesin traded
market riskfactors, and

(© Changesin the Canadian dollar value of RWA due to foreign exchange
tranglation.
4, T he economic value of the Issuer, which includes:

@) Points1 and 2 above, plus



(b) Changesin the economic value of other non-trading positions, net interest
income, and fee based income, asa result of changesin market riskfactors.

Market risks arise primarily throughthe Issuer'strading activities but also though non-trading
activities.

@)

(b)

FVTPL positions

T he market riskof trading portfoliosis managed on a daily basisand ismeasured by
two main probabilistic measures of potential loss: Value-at—risk (“VaR”) and Stresse d
Value-at-risk (“SVaR").

VaR isa statistical measure of potential lossfor a financial portfolio computed
at a given level of confidence and over a defined holding period. The Issuer
measuresVaR at the 99th percentile confidence level for price movements
over a one-day holding period using historic simulation of the last two years
of equally weighted historic market data. These calculations are updated
daily with current risk positions, with the exception of certain less material
positionsthat are not actively traded and are updated on at least a monthly
basis.

SVaR iscalculated in an identical manner asVaR with the exception thatit is
computed using a fixed historical one-year period of extreme volatility and its
inverse rather than the most recent two-year history. The stressperiod used
is the interval from September 2008 through August 2009. SVaR is
calculated daily for all portfolios, with the exception of certain less material
positionsthat are not actively traded and are updated on at least a monthly
basis.

See the table under “Market riskmeasures-FVTPL positions’ on page 67 of the 2019
MD&A and on page 34 of the Second Quarter 2020 MD&A, both incorporated by
reference in thisBase Prospectusfor the impact of market riskon FVT PL positions
for 2019 and the three monthsended April 30, 2020.

Structural Interest Rate risk

T he interest rate riskarising from traditional banking products, such asdeposits and
loans, isreferred to as Structural Interest Rate Risk (“SIRR”) and issubject to limits
and controls. SIRR measuresalso include related hedgesaswell asthe interest rate
risk from securities held for liquidity management. Factors contributing to SIRR
include the mismatch between asset and liability repricing dates, relative changes in
asset and liability rates, and other product featuresthat could affect the expected
timing of cash flows, such asoptionsto pre-pay loansor redeem term deposits prior
to contractual maturity.

T o monitor and control SIRR, the Issuer assesses two primary metrics, net interest
income (“NII”) and economic value of equity (‘EVE”). The tableson page 67 of the
2019 MD&A and page 35 of the Second Quarter 2020 MD&A show the potential
before-tax impact of an immediate and sustained 100 basis points and 200 basis
pointsincrease or decrease in interest rateson projected 12-month Nlland EVE on
the Issuersstructural balance sheet assuming no subsequent hedging. Rate floors
are applied within the declining rates scenarios, with floor levels set based on rate
changesexperienced globally. Interest rate riskmeasuresare based upon interest
rate exposuresat a specific time and continuously change as a result of business
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activitiesand management actions. As at October 31, 2019, an immediate and
sustained -100 bpsshockwould have had a negative impactto the Issuer’s NIl of
C$637 million. An immediate and sustained +100 bps shockat the end of October 31,
2019 would have had a negative impact to the Issuers EVE of C$1,356 million. Asat
April 30, 2020, an immediate and sustained -100 bps shock would have had a
negative impact to the Issuer's NIl of C$726 million. An immediate and sustained
+100 bpsshockat the end of April 30, 2020 would have had a negative impact to the
Issuer's EVE of C$1,708 million.

(©) Non-trading Foreign exchange rate risk

Foreign exchange rate riskis the potential adverse impact on earningsand economic
value due to changesin foreign currency rates. The Issuer'srevenue, expenses and
income denominated in currencies other than the Canadian dollar are subject to
fluctuationsasa result of changesinthe value of the average Canadian dollar
relative to the average value of those currencies. The Issuer’s most significant
exposure isto the U.S. dollar, due to the Issuer'soperationsin the U.S. and other
activitiesconducted in U.S. dollars. Other significant exposures are to the British
pound and the Euro, due to the Issuer'sactivities conducted internationally in these
currencies. A strengthening or weakening of the Canadian dollar compared to the
U.S. dollar, British pound and the Euro could reduce or increase, asapplicable, the
translated value of the Issuer'sforeign currency denominated revenue, expensesand
earningsand could have a significant effect on the results of the Issuer'soperations.
The Issuerisalso exposed to foreign exchange rate riskarising from itsinvestments
in foreign operations.

T he Issuer hasadopted specific frameworksto manage market risks as described on
pages66 through 71 of the 2019 MD&A incorporated by reference in the Base
Prospectus. Despite these frameworks, the Issuer remainsexposed to the risk of loss
as a result of market riskwhich may negatively impact on itsfinancial position.

Liquidity and funding risk

Liquidity and funding risk (“liquidity risk”) is the risk that the Issuer may be unable to
generate sufficient cash oritsequivalentsin a timely and cost-effective manner to meet its
commitmentsasthey come due. Liquidity riskarisesfrom mismatchesin the timingand value
of on-balance sheet and off-balance sheet cash flows.

Core funding, comprising capital, longer-term wholesale liabilitiesand a diversified pool of
personal and, to a lesser extent, commercial and institutional deposits, isthe foundation of the
Issuer’s structural liquidity position. The Issuer’'s ability to access unsecured funding marke ts
and to engage in certain collateralized business activities on a cost-effective basis are
primarily dependent upon maintaining competitive credit ratings. Creditratings and outlooks
provided by rating agenciesreflect their views and methodologies. Ratings are subject to
change, based on a number of factorsincluding, but not limited to, the Issuer’s financial
strength, competitive position, liquidity and other factorsnot completely within the Issuer’s
control. A lowering of the Issuer’s credit ratings may have potentially adverse conse quences
for the Issuer'sfunding capacity or accessto the capital markets, may affect the Issuer’s
ability, and the cogt, to enter into normal course derivative or hedging transactions and may
require the Issuer to post additional collateral under certain contracts, any of which may have
an adverse effect on itsresults of operations and financial condition.
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T he Liquidity Coverage Ratio (‘LCR”) isa Basel Ill metric that measures the sufficiency of
high-quality liquid assets (‘HQLA”) available to meet liquidity needsover a 30-day period in
an acute stressscenario. The Basel Committee on Banking Supervision and Office of the
Superintendent of Financial Institutions (“O SFI”) regulatory minimum coverage level for LCR
is currently 100%. However, in accordance with an OSFI announcement addressing concerns
around the impact of the COVID-19 pandemic in the second quarter of 2020, Canadian banks
are temporarily pemitted to fall below the regulatory minimum level of 100% by using their
HQLA buffer. The Issuer'saverage LCR for the quarter ended October 31, 2019 and the
quarter ended April 30, 2020 were 127% and 130%, respectively. Despite the Issuer’sliquidity
risk management policy described on pages 71 through 79 of the 2019 MD&A incorporated
by reference into the Base Prospectus, any significant deterioration in itsliquidity postion may
lead to anincrease in funding costsor constrain the volume of new lending. These factors
may adversely impact the Issuer’sfinancial performance and position.

Insurance risk

Insurance risk refers to the potential financial loss to the Issuer that may arise where the
amount, timing and/or frequency of benefit and/or premium payments under insurance or
reinsurance contracts are different than expected. Insurance risk is distinct from those risks
cowvered by other parts of the Issuer’s risk management framework (e.g. credit, market and
operational risk) where those risks are ancillary to, or accompany, the risk transfer. Given that
the Issuer's Canadian business involves life, health, home, travel and auto insurance and its
international insurance business offers life, disability and longevity reinsurance products, the
Issuer’s four insurance sub-risks are: morbidity, mortality, longevity and travel risk. Insurance
risk may negatively impact the Issuer’s financial performance and condition. See a description
of the Issuer’s insurance business on pages 33 and 36 of the 2019 MD&A incorporated by
reference into the Base Prospectus.

3. Operational risk

Operational riskis the riskof lossor harm resulting from people, inadequate or failed internal
processesand systemsor from external events. Operational riskisinherent in all of the
Issuer’s activities and third party activitiesand failure to manage operational riskcan result in
direct or indirect financial loss, reputational impact or regulatory censure.

Notwithstanding anything in thisriskfactor, thisriskfactor should not be taken as implying
that the Issuer will be unable to comply with itsobligations as a company with securities
admitted to the Official List of the UK Financial Conduct Authority (the “FCA”) or as a
supervised firm regulated by the FCA or the UK Prudential Regulation Authority (the “PRA”).

As at October 31, 2019, riskweighted assets of the Issuer amounted to C$512,856 million,
C$66,104 million of which wasfor operational risk(compared to C$417,835 million for credit
risk and C$28,917 million for market risk). As at April 30, 2020, riskweig hted assets of the
Issuer amounted to C$558,412 million, C$67,945 million of which was for operational risk
(compared to C$463,567 million for creditriskand C$26,900 million for market risk

The Issuer'soperationsexpose itto many different operational risks, whi ch may adversely
affect itsbusinessesand financial results. In addition to cybersecurity, data management and
privacy, and third party risk, which are discussed above in “1. Top and emerging risks”, the
Issuer's resultscould also be adversely affected by risks associated with money laundering
and terrorist financing.
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Money laundering isany act or attempt to disguise the source of money or assets derived
from criminal activity and terrorist financing isthe provision of fundsfor terrorist activity. The
Issuer maintains an enterprise-wide program designed to deter, detect and report susp e cted
money laundering and terrorist financing activities acrossthe organization, while ensuring
compliance with the laws and regulations of the various jurisdictions in which the Issuer
operates. Despite the Issuer'scompliance programmes, non-compliance may still occur,
leading to enforcement actions, criminal prosecutions, penaltiesand reputational damage
which could negatively impact itsfinancial performance and condition.

4, Strategic risks

Strategic risk

Strategicriskisthe riskthat the Issuer or particular businessareasof the Issuer will make
inappropriate strategic choices, or will be unable to successfully implement selected
strategies or achieve the expected benefits. For more information on the Issuer’s strategic
goalsin each of itsbusiness segments, see pages21 to 42 of the 2019 MD&A incorporated
by reference into the Base Prospectus. Business strategy isa major driver of the Issuer’s risk
appetite and consequently the strategic choicesthe Issuer makesinterms of business mix
determine how the Issuer's risk profile changes. The Issuer's ability to execute on its
objectivesand strategic goalswill influence its financial performance. If the Issuerisunable to
successfully implement selected strategiesor related plansand decisions, if the Issuer makes
inappropriate strategic choicesor if the Issuer makesa change to its strategic goals, its
financial performance and condition could be adversely affected.

Reputation risk

Reputationriskisthe riskof an adverse impact on stakeholders’ perceptionofthe Issuer due
to (i) an activity of the Issuer, itsrepresentatives, third party service providers, or clients, or (i)
public sentimenttowardsa global orindustry issue. The Issuersreputation is rooted in the
perception of itsstakeholders, and the trust and loyalty they place in the Issueriscore to the
Issuer's purpose asa financial services organization. A strong and trustworthy reputation will
generally strengthen the Issuersmarket position, reduce the cost of capital, increase
shareholder value, strengthen the Issuer'sresiliency, and help attractand retain top talent.
Conversely, damage to the Issuer’'sreputation can result in reduced share price and market
capitalization, increased cost of capital, loss of strategic flexibility, inability to enter or expand
into markets, loss of client loyalty and business, or regulatory fines and penalties. The
sources of reputation risk are widespread; risk to the Issuersreputation can occurin
connectionwith credit, regulatory, legal and operational risks. T he Issuer can also experience
reputation riskfrom a failure to maintain an effective control environment, exhibit good
conduct, or have strong risk culture practices.

Legal and regulatory environment and regulatory compliance risk

@) Legal and regulatory environment

Legal and regulatory environmentriskisthe risk that new or modified laws and
regulations, and the interpretation or application of those lawsand regulations, will
negatively impact the way in which the Issuer operates, both in Canada and in the
other jurisdictionsin which it conductsbusiness. T he full impact of some of these
changeson thelssuersbusinesswill not be known until final rulesare implemented
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and market practiceshave developed in response. The Issuer continuesto respond
to these and other developmentsand isworking to minimize any potential adverse
businessor economic impact. The following providesa high-level summary of some
of the key regulatory changesthat have potential to increase the Issuer’s costs,
impact its profitability, and increase the complexity of the Issuer’'s operations.

0)

(ii)

Consumer Protection

T he Canadian federal government has focused its attention on
issues relating to consumer protection and the sales practices of
banks. While the government’s proposed legislative changes to
consumer protection provisions applicable to bankswere approved
on December 13, 2018, some of the changeshave not yet become
effective and the government remainsin the early stages of
developing a regulatory frameworkto support the new provisions.

Privacy

In May 2019, the Canadian government released a digital charter
with principlesfor data use and governance, along with proposed
privacy law refomsthatinclude greater individual control over data
and stronger regulatory enforcement and oversight. In addition, in
June 2019, the Standing Senate Committee on Banking, Trade and
Commerce released itsreport calling for urgent legal reform to
quicky advance open banking. Although timing isuncertain,
significant reform isanticipated that may impact Canadian and
international businessprocesses and privacy risk management
practices.

Outside of Canada, unprecedented privacy breach fines and
settlementshave been issued, demonstrating increasing re gulatory
vigilance and enforcement. The CCPA, which became effective on
January 1, 2020, iscurrently the most comprehensive state privacy
lawinthe U.S., and includesnumerousnew and expanded privacy
requirementsand obligationsfor companiesdoing businessin the
state, or collecting California residents personal information. The
U.S. Regional Head of Privacy iscoordinating activities across the
Issuer's U.S. businesses, and a U.S. Information Governance and
Privacy Committee was e stablished to monitor the implementation o f
the CCPA and future state privacy lawsaswell asto oversee privacy
issues. Legidative and regulatory developments are also being
closely monitored since the General Data Protection Regulation
becamelaw in the EU. The Office of the Privacy Commissioner of
Canada (“OPC”) continues to call for more modern legislation,
including the ability to audit businesses and fine companies that do
not adhere to privacy laws. These actionsdemonstrate the ongoing
trend toward increased regulatory intervention in the use and
safeguarding of personal information, and the Issuer isreviewing the
potential implications for the Issuer's various businesses. The
Issuer's Global Privacy Program isresponsible for ensuring the
Issuer's organization meetsthese evolving global principles.
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(iii)

(iv)

v)

(Vi)

Canadian Anti-Money Laundering (AML) regulations

In July 2019, amendmentsto Canada’s Proceedsof Crime (Money
Laundering) and Terrorist Financing Act regulationswere released
and will become effective by June 2021. These amendments aim to
im prove the effectiveness of Canada’santi-money laundering and
counter-terrorism financing regime, and to improve compliance with
international standards. New regulations, which representincreased
oversight and regulatory monitoring, will require substantial changes
to the Issuer'sclient-facing, transaction and payment processing, and
records management systems mainly due to the need for the capture
of additional client data.

Interest Rate Benchmark Reform

London Interbank Offered Rate (“LIBOR”) is the most widely
referenced benchmarkinterest rate acrossthe globe for derivatives,
bonds, loansand other floating rate instruments; however, there is a
regulator-led push to transition the marketfrom LIBOR and certain
other benchmarkratesto alternative risk-free, or nearly risk-free,
ratesthatare based on actual overnight transactions. However,
some regulatorsand market participants continue to evaluate other
options. In addition to the U.S. and U.K., regulators and national
central banksinternationally, including the Bank of Canada, have
warned the market they will need to be prepared for certain
benchmarkratesto be discontinued at the end of 2021. Derivatives,
floating rate notesand other financial contractswhose termse xtend
beyond 2021, and thatrefer to certain benchmarkrates asthe
reference rate, will be impacted.

Canadian Benchmark Rate for Qualifying Insured Mortgages

On February 18, 2020, the Department of Finance Canada
announced changesto the minimum qualifying rate for insured
mortgages. Asa result of a review conducted by the federal financial
agencies, itwasconcluded that the minimum qualifying benchmark
rate should be more responsive to changesin market conditions The
new benchmarkrate will be the weelky median 5-year fixed insured
mortgage rate plus 2%, compared to the currentbenchmark rate of
the five-year fixed rate posted by the domestic systemically important
banks (“D-SIBs”). The Issuer is assessing the impacts and will
continue to monitor for any further developments, including any
future changesto the benchmarkrate for uninsured mortgages.

Client focused reforms

T he Canadian SecuritiesAdministrators (the “CSA”) published
amendmentsto National Instrument 31-103 to implementthe Client
Focused Refoms (the “Reforms”), which are intended to increase
the standard of conduct required for Canadian securitiesregistrants.
T he Reformsenhance core requirements relating to conflicts of
interest, suitability, know-your-product and know-your-client

14



(vii)

(viii)

(ix)

requirements, and also introduce new requirements relating to
relationship disclosure, training and recordke eping. The changes
come into effectin two phases: the first phase relating to conflicts of
interest and the related disclosure requirements comesinto effecton
June 30, 2021, and the second phase relating to the remaining
requirements, on December 31, 2021. The requirementswill primarily
impact the Issuer'sPersonal & Commercial Banking and Wealth
Management platforms. The Issuer does not anticipate any
significant challengesin meeting these requirements by the effective
dates.

Other Regulatory Initiatives Impacting Financial Services in Canada

Several initiatives are underway or contemplated. From the
perspective of the federal government thisincludes: a consultation
processon the meritsof open banking in a Canadian context; a
consultation on the digital/data-driven economy; and consultations on
the details of its deposit insurance review. From a provincial
perspective, the CSA are engaged in a consultation process on
registration and businessconduct rulesrelating to over-the-counter
(“OTC”) derivatives products, including bank activitiesin thisarea.

United States Tax Reform

T he majority of the provisionsof the U.S. Tax Cuts and Jobs Act
legidation (the “U.S. Tax Reform”), which waspassed in December
2017, took effect at the beginning of calendar 2018 or for fiscal years
beginning in 2018. Regulations clarifying certain aspectsof the new
law, however, continue to be released. In December 2018, the U.S.
Treasury released proposed regulations clarifying some of the
international tax provisions of the law. In December 2019, the U.S.
Treasury released final regulations and additional proposed
regulations clarifying many of the rulesfor calculating a Base Erosion
Anti-Abuse Tax. The U.S. Treasury continuesto release guidance on
the U.S. Tax Reform. There hasbeen no material impact for the
Issuer; however, the Issuer will continue to monitor future guidance
and the impact, if any, on the Issuer.

United States Regulatory Initiatives

Policymakers continue to evaluate and implement reformsto various
U.S. financial regulations, which could result in either expansion or
reduction to the U.S. regulatory requirements and associated
changesin compliance costs. For example, the U.S. Securities and
Exchange Commission hasenacted Regulation Best Interest that
establishesnew standards of conduct for broker-dealers that make
investment recommendationsto retail customers. Broker-dealerswil |
be required to comply starting in June 2020. Additionally, since
August 2019, the financial regulatory agenciesresponsible for
implementing the “Volcker Rule” under the Dodd-Frank Wall Street
Reform and Consumer Protection Act have adopted amendments
revising the requirements regarding proprietary trading and
compliance programs, which are expected to reduce the Issuer’s
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related compliance costs. In October 2019, the U.S. Federal Reserve
(the “Fed”) andthe Federal Deposit Insurance Corporation (‘FDIC”)
finalized rulesrelated to resolution plansfor bank holding companies
insured depository institutions, aswell asforeign banks and their
intermediate holding companies. Also in October 2019, the Fed,
FDIC, and the Office of the Comptroller of the Currency (OCC)
finalized rulesrelated to enhanced prudential standards, re gulatory
capital, and liquidity requirementsfor foreign banking organizations
operating in the U.S. In January 2020, the Fed finalized the Control
and Divestiture Proceedingsrule which isintended to clarify its
processfor detemining when an entity isunder control of a bank
holding company and is effective on September 30, 2020. The rule is
intended to simplify and provide greater transparency for determining
control of a banking organization by establishing a comprehensive
frameworkto determine when a company controlsa bankor a bank
controls a company. The Issuer will continue to monitor
developmentsand any resulting implications for the Issuer.

x) U.K. and European Regulatory Reform

In addition to the implications from Brexit, which could impact the
way in which the Issuer manages its operations and provides
services in the U.K. and the EU, other forthcoming regulatory
initiativesinclude:

o The EU’sSecurities Financing Transactions Regulation, which
will require transaction reporting of securities financing
transactionsisexpected to take effect in the third calendar
guarter of 2020, extended from its previous effective date of the
second calendar quarter of 2020;

e The EU'sCentral Securities Depository Regulation rules which
are intended to increase discipline in the settlement of securities
transactionsand isscheduled to take effect in February 2021,
extended from its previous effective date of September 2020;
and

e The EU's published regulations on Sustainability-Related
Disclosureswhich will require financial servicesfirmsto disclose
their approachesto considering environmental, social and
governance factors as part of their advice and investment
decision process.

T hese regulations could increase compliance costsfor the Issuer and the
interpretation or application of these regulations could negatively impact the
way in which the Issuer operates.

(b) Regulatory compliance risk

Regulatory compliance riskisthe riskof potential non-conformance with laws, rules,
regulationsand prescribed practicesin any jurisdiction in which the Issuer operates.
Issues regarding compliance with laws and regulations can arise in a number of areas
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in a large complex financial institution such asthe Issuer, and are often the result of
inadequate or failed internal processes, people or systems.

Lawsand regulationsare in place to protect the financial and other interests of the
Issuer's clients, investorsand the public. Asa large-scale global financial institution,
the Issuerissubjectto numerouslawsand to extensive and evolving regulation by
governmental agencies, supervisory authoritiesand self-regulatory organizations in
Canada, the U.S., Europe and other jurisdictionsin which the Issuer operates. In
recent years, such regulation hasbecome increasingly extensive and complex. In
addition, the enforcement of regulatory mattershasintensified. Recentresolution of
such mattersinvolving other global financial institutions have involved the payment of
substantial penalties, agreementswith respect to future operation oftheir business,
actionswith respect to relevant personnel and guilty pleaswith respect to criminal
charges.

Operating in thisincreasi ngly complex regulatory environment and intense regulatory
enforcement environment, the Issuerisand hasbeen subject to a variety of legal
proceedings, including civil claims and lawsuits, criminal charges, regulatory
examinations, investigations, audits and requests for information by various
governmental regulatory agencies and law enforcement authoritiesin various
jurisdictions, and the Issuer anticipatesthatitsongoing businessactivities will give
rise to such mattersin the future. Changesto laws, including tax laws, regulations or
regulatory policies, aswell asthe changesin how they are interpreted, implemented
or enforced, could adversely affect the Issuer, for example, by lowering barriers to
entry in the businessesin which the Issuer operates, increasing the Issuer'scosts of
compliance or limiting the Issuer'sactivities and ability to execute its strategic plans.
Further, there isno assurance that the Issuer alwayswill be or will be deemed to be
in compliance with laws, regulations or regulatory policies. Accordingly, itispossible
that the Issuer could receive a judicial or regulatory judgment or decision that re sults
in fines, damages, penalties, and other costsor injunctions, criminal convictions or
loss of licencesor registrationsthat would damage the Issuer’s reputation and
negatively impact itsearningsand ability to conduct some of its businesses. In
addition, the Issuerissubject to litigation arising in the ordinary course ofitsbusiness
and the adverse resolution of any litigation could have a significant adverse effect on
the Issuersresultsor could give rise to significant re putational damage, which in turn
could impact the Issuer'sfuture businessprospects. For more information on the
Issuer's ongoing litigation, see Note 26 of the 2019 Audited Consolidated Financial
Statementsand Note 10 of the Second Quarter 2020 Unaudited Interim Condensed
Consolidated Financial Statementsincorporated by reference in the Base Prospectus

Regulatory compliance riskincludesthe regulatory risks associated with financial
crimes (which include, but are not limited to, money laundering, bribery and
sanctions), privacy, market conduct, consumer protection, business conduct,
prudential, and other generally applicable non-financial requirements. See “1. Top
and Emerging Risks - “Privacy, Data management and Third—Party Related Risks”
and “Regulatory Changes’.

Competitive Risk

Competitive riskis the riskof an inability to build or maintain a sustainable competitive
advantage in a given market or marketsand includesthe potential for loss of market share
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due to competitors offering superior products and services. Competitive riskcan arise within
or outside the financial sector, from traditional or non-traditional competitors, domestically or
globally. The competition for clientsamong financial servicescompanies in the marketsin
which the Issuer operatesisintense. Client loyalty and retention can be influenced by a
number of factors, including new technology used or services offered by the Issuer's
competitors, relative service levelsand prices, productand service attributes, the Issuer’s
reputation, actionstaken by the Issuer's competitors, and adherence with competition and
anti-trust laws. Other companies, such asinsurance companiesand non-financial companies,
as well asnew technological applications, are increasingly offering services traditionally
provided by banks. T his competition could also reduce the Issuer’s revenue which could
adversely affect the Issuer'sresults.

5. Macroeconomic risks
Impact of pandemic

Pandemics, epidemicsor outbreaks of an infectiousdisease in Canada or worldwide could
have an adverse impact on the Issuer'sbusiness, including changesto the way the Issuer
operatesand on itsfinancial resultsand condition. During the second quarter of 2020, the
spread of the COVID-19 pandemic adversely affected the Issuer’s business and caused
uncertainty in the global economy and it continuesto pose risks to the global economy, the
Issuer’s clientsand itsbusinessoperations. Governmentsand regulatory bodies in affected
areashave imposed a number of measuresdesigned to contain the pandemic, including
widespread businessclosures, travel restrictions, quarantines, and restrictionson gatherings
and events. These measuresare significantly impacting global economic activity and
contributing to increased market volatility and changesto the macroeconomic e nvironment.
As impacts continue to materialize, the effectsof the disruption on the Issuer’s business
strategiesand initiatives have adversely affected and may continue to adversely affect the
Issuer’s financial results, including the realization of credit, market, or operational risklosses.

Governments, monetary authorities, regulatorsand financial ingtitutions, including the Issuer,
have taken actionsto support the economy and financial system. These actionsinclude fiscal,
monetary and other financial measuresto increase liquidity, and provide financial aid to
individual, small business, commercial and corporate clients. Additionally, regulatory relief
measuresin support of financial institutions has also been provided. For more information on
these programs, refer to the Relief programs, Liquidity and funding riskand Capital
management sections of the Second Quarter 2020 MD&A incorporated by reference in the
Base Prospectus.

The Issuerisclosely monitoring the potential continued effectsand impacts of the COVID-19
pandemic, which isa rapidly evolving situation. Uncertainty remains asto the full impacts of
COVID-19 on the global economy, financial markets, and the Issuer, including on the Issuer’s
financial results, regulatory capital and liquidity ratios and ability to meet regulatory and other
requirements. The ultimate impactswill depend on future developments that are highly
uncertain and cannot be predicted, including the scope, severity, duration and the possibility
of subsequent waves of the pandemic, and the effectiveness of actionsand measures taken
by government, monetary and regulatory authorities and other third parties. With respect to
client relief programs, the Issuer may face challenges, including increased risk of client
disputes, litigation, government and regulatory scrutiny as a result of the effects of the
COVID-19 pandemic on market and economic conditionsand actions government authorities
take in response to those actions. The Issuer may also face increased operational and
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reputational riskand financial lossessuch ashigher credit losses amongst other things,
depending on the effectiveness of these programsfor the Issuer'sindividual, small business,
commercial and corporate clients. The effectiveness of these programs will depend on the
duration and scale of COVID-19 and will vary by region and industry, with varying degrees of
benefit to the Issuer'sclients.

T he COVID-19 pandemic has and may continue to resultin disruptionsto the Issuer'sclients
and the way in which it conductsitsbusiness, including the closure of certain branches,
increased staff working off premise, and changesto the Issuer'soperations due to higher
volumes of client requests, aswell asdisruptionsto key suppliersof the Issuer's goods and
services. These factorshave and may continue to adversely impact the Issuer’'s business
operationsand the quality and continuity of service to customers. To date, the Issuer has
taken proactive measuresthrough itsbusiness continuity plansand its crisis management
teamshave increased their effortsto preserve the well-being of the Issuer'semployees and
itsability to serve clients. Additionally, the Issuer has launched various relief programs
beyond the available government programsto further support itsclientsin financial need. For
more information on the Issuer'srelief programs, refer to the Relief programssection of the
Second Quarter 2020 MD&A incorporated by reference in the Base Prospectus.

In addition to the impact that the COVID-19 pandemic hason the Issuer's business, it may
also continue to increase financial stresson itsclients. Thiscould lead to increased pressure
on the Issuer’sindividual clientsaswell ason the financial performance of its small business,
commercial and corporate clientsin conjunction with operational constraints due to the
impacts of social distancing, including but not limited to continued closures or reduced
operating hours, lost salesopportunities and/or increased operating costs, which could resu It
in higher than expected credit lossesfor the Issuer.

If the COVID-19 pandemic is prolonged, including the possibility of subsequent waves, or
further disesasesemerge that give rise to similar effects, the adverse impact on the economy
could deepen and resultin further volatility and declinesin financial markets. Moreover, it
remains uncertain how the macroeconomic environment, societal and businessnormswill be
impacted following this pandemic. Unexpected developmentsin financial markets, regulatory
environments, or consumer behaviour and confidence may have adverse impacts on the
Issuer’s financial resultsand condition, business operationsand reputation, for a substantial
period of time.

In virtually all aspectsof the Issuer's operations, the Issuer's view of risksis not static.
Consistent with its Enterprise Risk Management Framework., the Issuer continuesto evaluate
top risks which are evolving and emerging risks arising from the impacts of the COVID-19
pandemic, including:

e Information Technology (IT) and Cyber risks have increased as malicious
activitiesare creating more threatsfor cyber-attacksincluding COVID-19 phishing
emails, malware-embedded mobile appsthat purport to trackinfection rates, and
targeting of vulnerabilitiesin remote accessplatforms as companies move to
telework arrangements. The Issuer's IT and cyber controlsare operating
effectively and it is continuing to monitor the threat landscape.

e Privacy, Data and Third Party risks have also heightened asthe use of telework
arrangementshave become common practice. Asthe Issuer’'s employees
continue to workfrom home, the Issuer is continuously monitoring and enforcing
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best practicesasit seeksto maintain the privacy and confidentiality of all
sensitive information. The Issuer's security awareness programisrequired to be
completed by each employee annually and includes cyber awarenesstraining on
managing risks while working remotely. T hird party providers critical to the
Issuer’s operations are being monitored for any impact on their ability to deliver
services, including fourth party risk

e Canadian Housing and Household Indebtednessrisks have increased asa result
of a rise in unemployment and decline in labour participation. While interest rate
cuts, government support programs and relief programs offered by banks will
help many households, concernsrelated to housing affordability in certain
marketsand levels of Canadian household debt were already elevated before the
additional challenges brought on by the COVID-19 pandemic and could continue
to rise if the COVID-19 pandemic worsens, resulting in, among other things,
higher credit losses.

Systemic Risk

Systemic riskis the riskthat the financial system asa whole, or a major part of it — either in an
individual country, a region, or globally —isputin real and immediate danger of collapse or
seriousdamage with the likelihood of material damage to the economy, and that this will
result in financial, reputation, legal or other risks for the Issuer.

The lssuer'searningsare significantly affected by the general businessand economic
conditionsin the geographic regionsin which it operates. These conditionsinclude consumer
saving and spending habitsaswell as consumer borrowing and repayment patterns, business
investment, government spending, exchange rates, sovereign debtrisks, the level of activity
and volatility of the capital markets, strength of the economy and inflation. For example, an
extended economic downturn may resultin higher unemployment and lower family income,
corporate earnings, businessinvestment and consumer spending, and could adversely affe ct
the demand for the Issuer'sloan and other productsand result in higher provisionsfor credit
losses. Given the importance of the Issuer's Canadian operations, an economic downturn in
Canadaorinthe U.S. would largely affect the Issuer’'s personal and business lending
activitiesin its Canadian banking businesses, including mortgages and credit cards, and
could significantly impact the Issuer'sresults of operations. The U.S. economyisvulnerable
to trade tensionswith China and the Canadian economy isvulnerable to trade tensions with,
and between, the U.S. and China, given Canada’strade relationship with both nations.

The lssuersearningsare also sensitive to changes in interest rates. While the Bank of
Canada left itspolicy rate unchanged in 2019, the Bank of Canada lowered itspolicy rate to
0.25% in March from 1.75% at the start of calendar 2020 and the Fed lowered itspolicy rate
to a range of 0-0.25% in March from 1.50%-1.75% at the start of calendar 2020. A continuing
low interest rate environmentin Canada, the U.S. and globally would result in net interest
income being unfavourably impacted by spread compression across many of the Issuer’s
businesses while an increase in interest rates would benefit the Issuer's businesses.
However, a significantincrease in interest ratescould also adversely impact house hold
balance sheets. Thiscould resultin credit deterioration which might negatively impact the
Issuer’s financial results, particularly in some of itsPersonal & Commercial Banking and
Wealth Management businesses.

Deterioration in global capital markets could result in volatility that would impact resultsin the
Issuer's Capital Markets business, while in Wealth Management weaker market conditions
would lead to lower average fee-based client assetsand transaction volumes. In addition,
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worsening financial and credit market conditions may adversely affect the Issuer’s ability to
accesscapital marketson favourable temms and could negatively affect the Issuer'sliquidity,
resulting in increased funding costsand lower transaction volumesin Capital Markets and
Investor & Treasury Services.

Systemic riskis considered to be the least controllable riskfacing the Issuer. The Issuer’s
ability to mitigate thisriskwhen undertaking business activitiesislimited, other than through
collaborative mechanismsbetween key industry participants, and, asappropriate, the public
sector, to reduce the frequency and impact of these risks.

6. Ov erview of other risks

In addition to the risks described above, there are other riskfactors, described below, which
may adversely affect the Issuer'sbusinesses and financial results. The following discussion is
not exhaustive asother factors could adversely affect the Issuer'sresults.

Government fiscal, monetary and other policies

The lssuer'sbusinesses and earnings are affected by monetary policiesthatare adopted by
the Bankof Canada, the Federal Reserve inthe U.S.,the European Central Bankin the
European Union and monetary authoritiesin other jurisdictionsin which the Issuer operates;
aswell asthe fiscal policies of the governments of Canada, the U.S., Europe and such other
jurisdictions. Such policies can also adversely affect the Issuer'sclientsand counterparties in
Canada, the U.S. and internationally, which may increase the riskof default by such clients
and counterparties.

Tax risk and transparency

Taxriskrefersto theriskof lossrelated to unexpected tax liabilities. The tax laws and
systemsthat are applicable to the Issuer are complex and wide ranging. As a result, the
Issuer ensuresthat any decisionsor actionsrelated to tax always reflectitsassessment of the
long-term costs and risks involved, including their impact on the Issuer’s relationship with
clients, shareholders, and regulators, and itsreputation.

The Issuer's tax strategy is designed to ensure transparency and support its business
strategy, and isaligned with the Issuer's corporate vision and values. The Issuer seeks to
maximize shareholder value by ensuring thatitsbusinesses are structured in a tax-efficient
manner while considering reputational risk by being in compliance with all laws and
regulations. The Issuer'sframework seeks to ensure thatit:

e Actswith integrity and in a straightforward, open and honest manner in all tax
matters;

e Ensurestax strategy isaligned with the Issuer'sbusiness strategy supporting
only bona fide transactionswith a businesspurpose and economic substance;

e Ensuresall intercompany transactionsare conducted on am’slength tems;

e Ensuresthe Issuer'sfull compliance and full disclosure to tax authorities of its
statutory obligations; and
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e Endeavours to work with the tax authorities to build positive long-term
relationshipsand where disputes occur, addressthem constructively.

With respect to assessing the needs of itsclients, the Issuer considersa number of factors
including the purpose of the transaction. The Issuer seeksto ensure that it only supports bona
fide client transactionswith a business purpose and economic substance. Should the Issuer
becomeaware of client transactionsthat are aimed at evading their tax obligations, the Issuer
will not proceed with the transactions.

Giventhatthe Issuer operates globally, complex tax legidation and accounting principles
have resulted in differing legal interpretationsbetweenthe respective tax authorities the
Issuer dealswith and itself, and the Issuer isat riskof tax authoritiesdisagreeing with prior
positionsthe Issuer hastaken for tax purposes. When thisoccurs, the Issueriscommitted to
an open and transparent dialogue with the tax authoritiesto ensure a quickassessment and
prompt resolution of the issueswhere possible. Failure to adequately manage tax risk and
resolve issueswith tax authoritiesin a satisfactory manner could adversely impact the
Issuer’s results, potentially to a material extentin a particular period, and/or significantly
im pact the Issuer’'sreputation.

Environmental and social risk

Environmental and social (‘E&S”) riskisthe riskthat an E&S issue associated with a client,
transaction, product, supplier or activity will create a risk of loss of financial, operational, legal
and/or reputational value to the Issuer. E&S issuesinclude, but are not limited to, site
contamination, waste management, land and resource use, biodiversity, water quality and
availability, climate change, environmental regulation, human rights, Indigenous Peoples’
rightsand consultation, and community engagement.

FACTORS THAT ARE MATERIAL FOR THE PURPOSE OF ASSESSING THE MARKET
RISKS ASSOCIATED WITH SECURITIES ISSUED UNDER THE PROGRAMME

1. Risks related to the structure of a particular issue of Securities

A wide range of Securities may be issued under the Programme. A number of these
Securities may have features which contain particular risks for potential investors, the most
common of which are set out below, distinguishing between factors which may occur in
relation to any Securities, those which may occur in relation to any Notes, those which may
occurinrelation to any W&C Securities, those which may occur in relation to any Reference
Item Linked Securities generally, those which may occur in relation to specific types of
Reference ltemLinked Securities (Index Linked Securities, Equity Linked Securities,
Commodity Linked Securities, Fund Linked Securities, Preference Share Linked Securities
and Commodity Linked Securities), those which may occur in relation to Renminbi Securities,
those which may occur in relation to Crest Depository Interests and those which might occur
in relation to certain types of Exempt Securities. More than one risk factor may have
simultaneous effects with regard to the Securities such that the effect of a particular risk factor
may not be predictable. In addition, more than one risk factor may have a compounding
effect, which may not be predictable. Any such combination of risk factors may have an
adverse effect on the value of the Securities.
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(@) Risks that may be applicable to all Securities
Early Redenption, Exercise or Cancellation

Following any early redemption, cancellation or exercise (asapplicable), an investor generally
would not be able to reinvest the redemption proceeds at an effective interest rate ashigh as
the interest rate or additional amount rate on the relevant Securitiesand may only be able to
do so at a significantly lower rate. Potential investors should consider reinvestment riskin light
of other investmentsavailable at that time.

No interest or additional amounts may be payable under the Securities

Prospective investors should note that the termsand conditions of certain Securitiesprovide
that no interest or additional amountsmay be paid on the Securities on or prior to their
redemption or settlement date. An investorinsuch Securities, in the context of its own
financial position, must be capable of holding such Securities to maturity with no income
stream in the form of interest or additional amounts payable.

Asthere may be no periodic payment of interest or additional amountsto the Holders, any
increase in the value of the underlying, asthe case may be, will not be crystallised until the
Securitiesare redeemed or settled (asapplicable), and the Securities may fallin value at any
time prior to redemption or settlement (asapplicable).

Securities issued at a substantial discount or premiummay experience price volatility in
response to changes in interest rates

Theissue price of Securities specified in the applicable Final Termsmay be more than the
market value of such Securitiesasof the issue date, and the price, if any, atwhich a Dealer
or any other person willing to purchase the Securitiesin secondary market transactions may
be lower than the issue price. In particular, the issue price may take into account amounts
with respect to commissionsrelating to the hedgingofthe Issuersobligations under such
Securities, and secondary market pricesare likely to exclude such amounts. In addition,
pricing models of market participants may differ or produce a different result.

T he market values of Securitiesissued at a substantial discount (such as Zero Coupon
Notes) or premium to their principal amount tend to fluctuate more in relation to general
changesin interest ratesthan do pricesfor more conventional intere st-bearing Securities.
Generally, the longer the remaining term of such Securities, the greater the price volatility as
compared to more conventional interest-bearing Securitieswith comparable maturities.

Early redemption or cancellation for lllegality In the event that the Issuer determines in good
faith that the perfomance of the Issuer’s obligations under the Securities or that any
arrangements made to hedge the Issuer'sobligationsunder such Securities have or will
become unlawiul, illegal, or otherwise prohibited in whole or in part, asa result of compliance
with any applicable present or future law, rule, regulation, judgement, order or directive of any
governmental, administrative, legid ative or judicial authority or power, or the interpretation
thereof, the Issuer may redeem the Notes early at an amount equal to the fair market value of
each Security taking into account hedge costs, in the case of Securitieswhich are not Exempt
Securities, or at the Early Redemption Amount specified in the applicable Pricing Supplement,
in the case of Exempt Securities, together if appropriate with accrued interest or, inthe case
of W&C Securities, cancel such W&C Securitiesupon payment to each Holder of an amount
in respect of each W&C Security or Unit, asthe case may be, equal to the fair market value of
each W&C Security or Unit, asthe case may be, plus(in the case of Warrants), if already
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paid, by or on behalf of the Holder, the Exercise Price together with accrued Additional
Amounts (if applicable), and in each case taking into account hedging losses by any Hedging
Entity, provided that in respect of Bail-inable Securities where such redemption or
cancellation, as applicable, would lead to a breach of the Issuers minimum TLAC
requirements, such cancellation or redemption will be subject to the prior approval of the
Superintendent. The amount due on any such redemption or cancellation (as applicable) may
be substantially lessthan an investor'sinvestment in the Securities and may in certain
circumstancesbe zero.

Risks relating to Securities which provide for Physical Delivery

In the case of Notesand W&C Securitieswhich provide for Physical Delivery, the Calculation
Agent may detemine that a Settlement Disruption Event issubsisting and/or where Failure to
Deliver due to llliquidity isspecified asapplying in the applicable Final Terms, that itis
impossible or impracticable to deliver when due some or all ofthe specified assetsdue to
illiquidity in the relevant market. A Settlement Disruption Event isan event beyond the control
of the Issuer, asa result of which, in the opinion of the Calculation Agent, delivery of the
specified assets to be delivered by or on behalf of the Issuer in accordance with the
Conditionsand/or, in the case of Exempt Securities, the applicable Pricing Supplement, isnot
practicable. Any such determination may adversely affect the value of the Securities and/or
may delay settlement in respect of the Securitiesand/or lead to cash settlement rather than
physical settlementin respect of the Securities.

The Issuer will not be responsible for any such delay in setttement and shall not be obliged to
compensate Holderswho will suffer any losses arising in connection therewith. Holderswill be
solely responsible for determining whether they are permitted to hold any underlying
securities, including under applicable securitieslaws.

All Expensesarising from the delivery of the specified assetsin respect of such Securities
shall be for the account for the relevant Holders, which will reduce any value realisable from
such delivery, and no delivery of the Reference Item(s) shall be made until all Expenseshave
been paid to the satisfaction of the Issuer.

T he investor must deliver a duly completed Asset Transfer Notice (in the case of Notes) or a
Collection Notice (in the case of Redeemable Certificates) within 180 calendar days of the
Cut-Off Date or the Issuer'sobligations under the Securitieswill be discharged and the Issuer
will have no further liability in respect thereof.

MinimumTrading Size Risk

Securitiesmay, if specified in the applicable Final Terms, be subjectto a Minimum Trading
Size, in which case such Securitieswill, for so long asthey are held in a clearing system, be
transferable only in a principal amountin the case of Notesor in a number in the case of
W&C Securities, of not lessthan such Minimum Trading Size, meaning a Holder holding a
principal amount or number lessthan the Minimum Trading Size would need to purchase
further Securitiessuch that such principal amount or number equals the Minimum Trading
Sizein order to transfer its Securities. Notwithstanding the foregoing, such Securitieswill only
be transferable in accordance with the rules of the relevant clearing system.

Risks relating to benchmark reforms and discontinuation
T he regulation and reform of "benchmarks' may adversely affectthe value of and return on

Securitieslinked to or referencing such "benchmarks'.
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Published levelsused asbenchmarks have come under increasing regulatory scrutiny in
recent years, and have been the subject of a number of national and international regulatory
initiativesand investigations. Such levelsinclude high profile market rates, (e.g. the London
Inter-Bank Offered Rate ("LIBOR") and the Euro Interbank Offered Rate ("EURIBOR")) but
also many other rates, levels, indicesand strategies that are determined to be used as
benchmarks (including many interest rate, equity, commaodity, foreign e xchange and other
typesof indices). Some of these regulatory initiatives are already effective whilst others are
still to be implemented in full. These initiatives may cause such benchmarksto perform
differently than they performed in the past or to be discontinued entirely and may have other
consequenceswhich cannot be predicted. Any such consequence could adversely affect the
value of and return on any Securitiesthat refer, or are linked to, a benchmark to calculate
interest or other paymentsdue on those Securities.

T he sustainability of LIBOR hasbeen questioned asa result of the absence of relevant active
underlying marketsand possible disincentives (including possibly asa result of benchmark
reforms) for market participantsto continue contributing to such benchmarks. On 27 July
2017, and in subsequent communications, the FCA confirmed that it will no longer persuade
or compel banksto submit ratesfor the calculation of the LIBOR benchmarkafter 2021 (the
"FCA Announcements™). The FCA Announcementsindicated that the continuation of LIBOR
on the current basis cannot and will not be guaranteed after 2021 and in March and June
2020 the FCA further indicated that it may determine prior to the end of 2021 that LIBOR will
becomenon-representative asof end 2021 or another applicable date of panel bank
departure thereafter.

In addition, on 29 November 2017, the Bank of England and the FCA announced that, from
January 2018, itsWorking Group on Sterling Risk-Free Rates has been mandated with
implementing a broad-based transition to the Sterling Overnight Index Average ("SONIA")
over the nextfour yearsacross sterling bond, loan and derivative markets, so that SONIA is
established asthe primary sterling interest rate benchmarkby the end of 2021. See also
"The market continues to develop in relationto the use of SONIA, SOFR, CORRA, €STR and
TONA as reference rates" below.

Alternative riskfree rateshave been identified in a number of other markets. For example, in
the United Statesof America, the Alternative Reference Rate Committee ("ARRC")
recommended the Secured Overnight Financing Rate ("SOFR") asthe replacement rate for
USD-LIBOR and hasa paced transition plan for developing SOFR markets. The Bank of
Canada adopted enhancementsto the Canadian Overnight Repo Rate Average (" CORRA")
after a consultation which concluded on April 30, 2019, which enhancements were effective
on June 15, 2020 when the Bank of Canada took over asadministrator of CORRA and in
Japan the CrossIndustry Committee on Japanese Yen Interest Rate Benchmarks has
consulted on Japanese Yeninterest rate benchmarks, including the use of the Tokyo
Overnight Average ("TONA") (amongst other rates) as the basisfor calculating a term
reference rate aspart of the transition from JPY-LIBOR. See also "The market continues to
develop in relation to the use of SONIA, SOFR, CORRA, €STR and TONA as reference
rates" below.

Separate workstreams have also been underway in Europe to reform EURIBOR such that it
now usesa hybrid methodology thatisin part based upon contributions of individual panel
banksthat submit transactions-based data. On 13 September 2018, the working group on
euro risk-free ratesrecommended Euro Short-term Rate ("€STR") asthe new riskfree rate for
the euro area. Since October 1, 2019 EONIA has been calculated with a reformed
methodology tracking €STR plusa fixed spread. In addition, on 21 January 2019, the euro
risk free-rate working group published a set of guiding principlesfor fallback provisionsin new
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euro denominated cash products (including bonds). The guiding principlesindicate, among
other things, that continuing to reference EURIBOR in relevant contracts may increase the
risk to the euro area financial system. There have been further publications by the euro risk-
free working group more recently and public consultationsin relation to the detail of Euribor
fallback provisionsare expected in the second half of 2020. See also "The marketcontinues
to develop in relation to the use of SONIA, SOFR, CORRA, €STRand TONA as reference
rates" below.

It should be noted that any industry or other solutionsto tackle the risks associated with a
permanent discontinuation of widely used —IBORsmay result in the migration of contracts
referencing —IBORsto alternative benchmarks, (such asrisk free rates) require the payment
of adjustmentsor potentially result in divergent provisionsapplying asbetween any Securities
linked to such an —IBOR and any related hedging arrangements entered into by relevant
hedging parties. It is not possible to predict the effect of any such changes or any
establishment of alternative reference rateswith any certainty but they could have a material
adverse effect on the value and/or liquidity of such Securities.

In the case of —IBOR or swap rate linked Securities, if an —IBOR or swap rate were
discontinued or otherwise unavailable, amounts payable on the Securities which reference
such —IBOR or swap rate will be detemined for the relevant period by the fall-back provisions
applicable to such Securitieswhich may (depending on market circumstances at the relevant
time) not operate asintended. Depending on the mannerin which the relevant -IBOR or
swap rate is to be determined under the Conditions and subject as provided in
"Administrator/Benchmark Event" and "Benchmark Transition Event" below, thismay in
certain circumstances (i) be reliant upon the provision by reference banks of offered
gquotationsfor the —IBOR rate or bid and offered quotationsfor the fixed leg of interest rate
swap transactions (asapplicable) which, depending on market circumstances, may not be
available at the relevant time or (ii) in the case of an —IBOR where the applicable fall-back is
to use the rate which applied in the previous period whenthe relevant —-IBOR wasavailable,
result in the effective application of a fixed rate based on the rate which applied in the
previous period or (jii) in the case of a swap rate resultin the application of a Calculation
Agent determined rate. Any of the foregoing could have an adverse effect on the value or
liquidity of, and return on, any of the Securities.

T here have been a number of key international regulatory initiativesrelating to the reform of
"benchmarks’, including the EU regulation on indices used as benchmarksin financial
instrumentsand financial contracts or to the performance of investment funds, as amended
(the "Benchmarks Regulation”). The Benchmarks Regulation appliesto "contributors”,
"administrators’ and "users' of "benchmarks' in the EU (which, for these purposes, includes
the United Kingdom), and among other things, (i) requiresbenchmarkadministrators to be
authorised or registered (or, if located outside the EU, to be subject to an equivalent regime or
otherwise recognised or endorsed) and to comply with extensive requirementsin relation to
the administration of benchmarks and (ii) preventscertain usesby EU supervised entities of
benchmarks of administratorsthat are not authorised/registered (or, if located outside the EU,
deemed equivalent or recognised or endorsed). The scope of the BenchmarksRegulation is
wide and, in addition to so-called "ciitical benchmark' indicessuch asLIBOR or EURIBOR,
applies, for example, to many interest rates, foreign exchange rate indices, commodity
indices, equity indicesand other indices (including "proprietary" indicesor strategies) where
used to detemine the amount payable under or the value of certain financial instruments
traded on a trading venue (being an EU regulated market, EU multilateral trading facility
(MTF) or EU organised trading facility (OTF)) or via a "systematic internaliser”, or to measure
the performance of certain investment fundswith the purpose of tracking the retum or defining
the asset allocation or computing the performance fees.
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T he Benchmarks Regulation could have a material impact on any Securities traded on a
trading venue or via a "systematic internaliser" linked to a "benchmark" for Benchmarks
Regulation purposes, including any of the following circumstances:

() subject to any applicable transitional provisions, an index which isa benchmark may
not be used by a supervised entity in certain waysif itsadministrator, or the
benchmark (in the case of benchmarks provided by administratorslocated outside of
the EU), is not entered in orisremoved from ESMA'sregister of Benchmarks
Regulation approved administrators’benchmarks (e.g. in circumstanceswhere (a) an
administrator located in the EU does not obtain or retain authorisation or registration
or (b) an administrator located outside the EU doesnot obtain or retain recognition or
endorsement or benefit from equivalence (whether asan administrator or in respect
of the relevant benchmark), in each case under the Benchmarks Regulation);

(i) the methodology or other terms of the benchmark could be changed in order to
comply with the terms of the Benchmarks Regulation; and

(iii) fallback provisions (including, among other reasons, to comply with the provisions of
the Benchmarks Regulation) specified in the termsof the Securities may apply or the
Calculation Agent may amend the tems of the Securitiesin the above circumstance s
orin the eventa benchmark materially changesor ceasesto be provided orisor will
be non-representative of the underlying market (see “Benchmark T ransition Event”
and "Administrator/Benchmark Event" below).

T he Benchmarks Regulation is currently being reviewed and changesto thisregulation (both
at an EU level and in the UK onshored version of the regulation) may, among other things,
give regulatorsenhanced powersto help manage and direct an orderly wind-down of critical
benchmarks such asLIBOR, including through imposing methodology changes. The detail
and scope of any such proposed reformsishowever to be confirmed.

Any of the above changesor any other consequential changes to any benchmark or its
discontinuance asa result of international, national or other reformsor investigations or the
general increased regulatory scrutiny of benchmarks, could potentially have a material
adverse effect on the relevant benchmark or have other unforeseen consequencesincluding,
without limitation, that such changes could:

. affect the level of the published rate or the level of the benchmark, including causing
it to be lower or more volatile than in the pagt;

. increase the costsand risks of administering or otherwise participating in the setting
of a benchmarkand complying with any such regulations or requirements;

. discourage market participants from continuing to administer or contribute to certain
benchmarks;

. trigger changesin the rulesor methodologiesused in certain benchmarks;

. lead to the disappearance of certain benchmarks (or certain currenciesor tenors of
benchmarks).

Itisnot possible to predict the further effect of the potential discontinuation of LIBOR after
2021, the potential transition to alternative benchmarks (such asrisk free rates), the
B enchmarks Regulation, any changesin the methods pursuant to which LIBOR, EURIBOR or
any other relevant benchmarks are determined, or any other legal or re gulatory reforms to
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LIBOR, EURIBOR or any other relevant benchmarks that may be enacted or undertaken in
the U.K., the EU and elsewhere, each of which may, for example, adversely affect the trading
market for securitiesbased on LIBOR, EURIBOR and/or such other benchmarks or result in a
sudden or prolonged increase or decrease in the reported benchmarks or a delay in the
publication of any such benchmarks.

Any of the factorsabove and their consequences could have a material adverse effecton the
trading market for, value of and return on, any Securities and/or could potentially lead to the
Securitiesbeing de-listed, adjustmentsto the temsof the Securities, early temination of the
Securities (see "Administrator/Benchmark Event" and "Benchmark Transition Event” below)
or otherimpactsdepending on the particular benchmark and the applicable terms of the
Securities.

Investors should consult their own independent advisersand make their own assessment
about the potential risks imposed by benchmarkreformsand investigations in making any
investment decision with respect to the Securities.

T he market continuesto develop in relation to SONIA, SOFR, CORRA, €STR and TONA as
reference rates

Where the applicable Final Termsfor a Seriesof Notesidentifiesthat the Rate of Interest for
such Noteswill be detemmined by reference to SONIA, SOFR, CORRA, €STR or TONA (each
a "New Reference Rate"), the Rate of Interest will be determmined (potentially amongst other
things, depending on the type of Notes) by reference to a compounded daily rate, a weighted
average daily rate, a single daily rate or an index level based on a compounded daily rate. In
each case such rate will differ from the relevant LIBOR or EURIBOR rate in a number of
material respects, including (without limitation) that a compounded daily rate or weighted
average rate isa backwards-looking, risk-free overnight rate, and a single daily rate is a ri sk-
free overnight non-term rate, whereas LIBOR and EURIBOR are expressed on the basisof a
forward-looking term and include a risk-element based on inter-bank lending. Assuch,
investorsshould be aware that LIBOR, EURIBOR and the New Reference Ratesmay behave
materially differently asinterest reference ratesfor Notesissued under the Programme. The
use of any New Reference Rate asa reference rate for Eurobondsisnascent, and issubject
to change and development, both in terms of the substance of the calculation and in the
development and adoption of market infrastructure for the issuance and trading of bonds
referencing such reference rates.

Accordingly, prospective investorsin any Notes referencing a New Reference Rate should be
aware that the market continuesto develop in relation to the New Reference Rates as
reference ratesin the capital marketsand their adoption asan alternative to (as applicable)
GBP-LIBOR, USD-LIBOR, CAD-LIBOR, EURIBOR or EUR-LIBOR and JPY-LIBOR. For
example, in the context of backwards-looking rates, market participants and relevant working
groups have been assessing the differencesbetween compounded rates and weighted
average ratesand the basison which to detemmine them, and such groupsare also exploring
forward-looking 'tem' New Reference Rate reference ratesand it isnot known whether and
when these will be developed and adopted in all relevant markets. The adoption of any New
Reference Rate may also see component inputsinto swap ratesor other composite rates
transferring from (asapplicable) LIBOR, EURIBOR or another reference rate to such New
Reference Rate.

T he market or a significant part thereof may adopt an application of a New Reference Rate
that differs significantly from that set outin the Conditions and used in relation to Notes
referencing such New Reference Rate that are issued under the Programme. Furthermore,
the Issuer may in future issue Notesreferencing a New Reference Rate that differ materially
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in temsof interest detemination when compared with any previous Notesissued under the
Programme referencing such New Reference Rate. The nascent development of
compounded daily New Reference Ratesas interest reference rates for the Eurobond
markets, aswell ascontinued development of New Reference Rate based rates for such
market and the market infrastructure for adopting such rates, could result in reduced liquidity
orincreased volatility or could otherwise affect the market price of any New Reference Rate
referenced Notesissued under the Programme from time to time.

Furthermore, the Rate of Interest on Noteswhich reference a New Reference Rate will only
be detemmined at the end of the relevant Interest Period prior to the relevant Interest Payment
Date. It may be difficult for investorsin such Notesto estimate reliably the amount of interest
which will be payable on such Notes, and some investors may be unable or unwilling to trade
such Noteswithout changesto their IT systems, both of which factors could adversely impact
the liquidity of such Notes. Further, in contrast to LIBOR- or EURIBOR-based Notes, if Notes
referencing a compounded daily or single daily New Reference Rate are redeemed early and
accruedinterest ispayable on such redemption in respect of a period which isnot an Interest
Period, thefinal Rate of Interest payable in respect of such Notesshall only be determined at
the due date for redemption.

In addition, the manner of adoption or application of the New Reference Ratesas reference
ratesin the Eurobond markets may differ materially compared with the application and
adoption of the New Reference Ratesin other markets, such asthe derivatives and loan
markets. Investors should carefully consider how any mismatch between the adoption of the
New Reference Rates asreference ratesacrossthese marketsmay impactany hedging or
other financial arrangements which they may put in place in connection with any acquisition,
holding or disposal of Notesreferencing any such rate.

T o the extent a rate for a New Reference Rate isnot published, the applicable rate to be used
to calculate the Interest Rate on Notes referencing such New Reference Rate will be
determined using the fall-back provisons set out in the Conditions. Any of these fall-back
provisionsmay resultin interest paymentsthat are lower than, or do not otherwise correlate
over time with, the paymentsthat would have been made on the Notesif such New
Reference Rate had been so published in itscurrent form.

Investors should carefully consider all of these matterswhen making their investment decison
with respect to any such Notes.

Benchmark Transition Event

In the case of certain Floating Rate Notes or Interest Rate Linked Warrants linked to USD
LIBOR, GBP LIBOR, JPY LIBOR, EUR LIBOR, EURIBOR or a New Reference Rate on issue
("Interest Rate Linked Securities"), or Floating Rate Noteslinked to a swap rate where CMS
Rate isspecified in the applicable Final Termsasbeing applicable ("CMS Linked FRNs"), the
Conditions provide for certain fall-back arrangementsin the event that a Benchmark
Transition Event occurs. A Benchmark Transition Event may occur if the relevant —IBOR or
New Reference Rate (or in each case any subsequent replacement rate) in relation to Interest
Rate Linked Securitiesor underlying the swap rate in relation to CMS Linked FRNs ceasesto
exist or be published or a relevant supervisor publicly announcesit is or will be non-
representative. In the case of Interest Rate Linked Securities, these fall-back arrangements
include the possibility that the Rate of Interest (in the case of Floating Rate Notes) or
Settlement Price (in the case of Interest Rate Linked Warrants) could be determined by
reference to a replacement benchmarkrate, and that a spread adjustment may be applied to
such replacement benchmarkrate, together with the making of certain conforming changesto
the Conditions, in each case asdetemined by the Calculation Agent. Such replacement rate
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and spread adjustment determination may be based on available alternative rates, relevant
governmental body recommendation or selection, practice in the derivatives market or
industry-accepted practice and such conforming changeswill be asdetemined appropriate
by the Calculation Agent to reflect the adoption of the replacement rate. Inthe case of CMS
Linked FRNSs, these fall-back arrangements provide for adjustment of the CMS Linked FRNs,
which may include selecting a re placement benchmarkrate (including any spread adjustment
thereto) and making related adjustment(s), including to the termsof the reference swap, to
the CMS Linked FRNs. Any ofthese fall-backprovisionsmay result in payments that are
lower than, or do not otherwise correlate over time with, the paymentsthat would have been
made on the Securitiesif the previousrate had continued being published in its current form.

T o the extent that any Securitiesreference a rate with respect to which a Benchmark
Transition Eventislikely to occur during the term of such Securities (for example, Securities
referencing LIBOR are at risk), prospective investors should be aware that it istherefore likely
that the consequences described above will then apply in respect of those Secuiities.

Administrator/Benchmark Event

T he occurrence of an Administrator/Benchmark Event may cause early redemption or
termination or adjustment of the Securities which may include selecting one or more
successor benchmarksand making related adjustment(s) to the Securities, including if
applicable to reflect increased costs. An Administrator/Benchmark Event may arise if any of
the following circumstancesoccursor may occur: (1) abenchmark is materially changed,
permanently or indefinitely cancelled or an official sector entity prohibits its use, (2) (i) the
relevant authorisation, registration, recognition, endorse ment, equivalence decision or
approval in respect of the benchmark or the administrator or sponsor of the benchmarkisnot
obtained, (ii) an application for authorisation, registration, recognition, endorse ment,
equivalence decision, approval or inclusion in any official register is rejected or (iii) any
authorisation, registration, recognition, endorsement, equivalence decision or approvalis
suspended orinclusion in any official registeriswithdrawn, or (3) a relevant supervisor
officially announcesthe benchmarkis or will be no longer re prese ntative of any relevant
underlying market(s). If the Securities are redeemed or terminated for an
Administrator/Benchmark Event there isno guarantee that the amount paid to investors will
be equal to or higher than the investor'sinitial investment in the relevant Securitiesand such
amount may be substantially lessthan the investor'sinitial investment.

To the extent that any Securities reference a rate with respect to which an
Administrator/Benchmark Event is likely to occur during the term of such Securities,
prospective investorsshould be aware that it is therefore likely that the consequences
described above will then apply in respect of those Securities.

(b) Risks relating to Notes generally

Notes subject to optional or mandatory early redemption by the Issuer

An optional redemption feature islikely to limit the market value of the Notes. During any
period when the Issuer may elect to redeem Notes, the market value of those Notesgenerally
will notrise substantially above the price at which they can be redeemed. This also may be
true prior to any redemption period.

If the Notes are redeemable early at the Issuer'soption or otherwise subject to mandatory
redemption, the Issuer may be expected to (in the case of optional redemption) or must (in
the case of mandatory redemption) redeem Noteswhen itscost of borrowing islower thanthe
interest rate on the Notes. At those times, an investor generally would not be able to reinvest
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the redemption proceeds at an effective interest rate ashigh asthe interest rate on the Notes
being redeemed and may only be ableto do so at a significantly lower rate. Potential
investorsshould consider reinvestment riskin light of other investments available at that time.

Certain Notes may be redeemed early at their then market value less associated costs, in
each case according to the Note Conditions. The marketvalue of such Notes upon early
redemption may be substantialy lessthan par or evenzero.

Notes with a rate of interest which may change

If the interest rate on the Notes can convert from one interest rate basisto another during the
life of the Notes, including where such conversion isat the option of the Issuer, such a feature
and any such conversion may affect the secondary market in, and the market value of, the
Notesconcerned, asthe change of interest basismay resultin a lower interest return for
Holders.

If the Issuer hasthe ability to convert the interest rate the Issuer will be expected to convert
the rate when itislikely to resultin a lower overall cost of borrowing for the Issuer, which is
likely to reduce the interest rate applicable to the Securitiesand therefore amount of i nterest
received by investors. If on any such conversion, the spread isless favourable than then
prevailing spreads on comparable floating rate Notestied to the same reference rate(s) (in the
case of a conversion to floating rate), or the fixed rate islower than prevailing fixed rates on
the Issuer'sNotes (in the case of a conversion to fixed rate), the return forinvestors may be
lower than might otherwise have been the case and the market valueof the Notes may be
adversely affected.

(© Risks relating to W&C Securities generally

Certain Factors May Adversely Affect the Value and Trading Price of W&C Securities

Either (1) the Cash Settlement Amount (in the case of Cash Settled W&C Securities) or (2)
the value of the specified assetsless(in the case of Warrants) the Exercise Price (in the case
of Physical Delivery W&C Securities) (the “Physical Settlement Value”) atany time prior to
expiration (in the case of an Exercisable Certificate or Warrant) or redemption (in the case of
a Redeemable Certificate) istypically expected to be lessthan the trading price of such W&C
Securitiesat that time. The difference between the trading price and the Cash Settlement
Amount or the Physical Settlement Value, asthe case may be, will reflect, among other
things, the “time value” of the W&C Securities. The “time value” ofthe W&C Securities will
depend partly upon the length of the period remaining to expiration (in the case of an
Exercisable Certificate or Warrant) or redemption (in the case of a Redeemable Certificate)
and expectations concerning the price or level of the Reference Item(s). W&C Securities offer
hedging and investment diversification opportunities but also pose some additional risks with
regard to interim value. The interim value of the W&C Secuiities varieswith the price or level
of the Reference Item(s), aswell asby a number of other interrelated factors, including those
specified herein.

Before exercising (in the case of Exercisable Certificates or Warrants) or selling W&C
Securities, Holders should carefully consider, among other things, (i) the trading price of the
W&C Securities, (ii) the price or level and volatility of the Reference Item(s), (iii) the time
remaining to expiration or automatic exercise (in the case of an Exercisable Certificate or
Warrant) or redemption (in the case of a Redeemable Certificate), (iv) in the case of Cash
Settled W&C Securities, the probable range of Cash Settlement Amounts, (v) any change(s)
in interim interest ratesand dividend yieldsif applicable, (vi) any change(s) in currency
exchange ratesand (vii) any related transaction costs, asthese factorswill impact the return
on the W&C Securitiesand could have an adverse effect on the value of the W&C Securities.
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An optional call or Trigger Early Exercise or redemption feature in W&C Securities islikely to
limit their market value. Inthe case of an optional call feature, during any period when the
Issuer may electto call W&C Securities, the market value of those W&C Securitiesgenerally
will notrise substantially above the price at which they can be exercised or redeemed. This
also may be true prior to any call period. In the case of a mandatory exercise or redemption
feature, if the relevant Trigger Early Exercise Event or Trigger Early Redemption Event (as
applicable) occursthe W&C Securitieswill be exercised or redeemed prior to their originally
designated redemption or expiry date. Potentialinvestorsshould be aware that in certain
circumstances, an optional call or Trigger Early Exercise or redemption of the W&C Securities
by the Issuer may result in alossof all or a substantial portion of their investment.

Expenses and Taxes

Subject to the Issuer'sobligation to pay extra amountsin respect of Redeemable Certificates
and Exercisable Certificates that evidence deposit liahilities under the Bank Act (Canada) (in
the case of Exercisable Certificates, the applicable Final Termswill indicate if they evidence
depositliabilities) only as provided for and referred to in Condition 12.03 of the W&C Security
Conditions, a Holder of a W&C Security must pay all Expensesrelating to the W&C
Securities, which will reduce the net value the Holder may receive inrespect of such W&C
Securities. Asused inthe W&C Security Conditions, “Expenses” means all taxes, duties
and/or expenses, including any applicable depositary charges, transaction, exercise or
redemption charges, trading costs, ssamp duty, ssamp duty reserve tax, issue, registration,
securities transfer and/or taxes or duties arising in connection with the exercise or
redemption, asthe case may be, of the W&C Securitiesand/or, where applicable, the delivery
or transfer of any specified assetsasmore fully set outin Condition 12 of the W&C Security
Conditions.

Subject to the Issuer'sobligation to pay extra amountsin respect of Redeemable Certificates
and Exercisable Certificatesthat evidence deposit liabilitesunder the Bank Act (Canada) (in
the case of Exercisable Certificates, the applicable Final Termswill indicate if they evidence
depositliabilities) only asprovided for and referred to in Condition 12.03 of the W&C Security
Conditions, the Issuer will not otherwise be liable for, or obligedto pay, any tax, duty or other
payment which may arise asa result of the ownership, transfer, exercise (in the case of the
Exercisable Certificates or Warrants), redemption (in the case of Redeemable Certificates) or
enforcement of any W&C Security by any person and all paymentsand/or deliveriesmade by
the Issuer will be made subject to any such tax, duty, withholding or other payment which may
be required to be made, paid, withheld or deducted. Thismeansthatifany such tax, duty or
other payment arises, the amount payable and/or deliverable (asapplicable) to investors will
be reduced.

The time lag between the time a Holder gives instructions to exercise and the time the
applicable Cash Settlement Amount relating to such exercise is determined could decrease
the Cash Settlement Amount for Exercisable Certificates and Warrants

In the case of any exercise of Exercisable Certificatesor Warrants, there will be a time lag
between the time a Holder givesinstructionsto exercise and the time the applicable Cash
Settlement Amount (in the case of Cash Settled Exercisable Certificates and Warrants)
relating to such exercise isdetermined. Any such delay between the time of exercise and the
determination of the Cash Settlement Amount will be specified in the W&C Security
Conditions. However, such delay could be significantly longer, particularly in the case of a
delay in exercise of Exercisable Certificatesor Warrantsarising from any daily maximum
exercise limitation (in the case of American Style W&C Securities), the occurrence of a
market disruption event or failure to open of an exchange or related exchange (if applicable)
or following the imposition of any exchange controls or other similar regulations affecting the
ability to obtain or exchange any relevant currency (or basket of currencies) in the case of
Currency Linked W&C Securities. The applicable Cash Settlement Amount may change

32



significantly during any such period, and such movement or movementscould decrease the
Cash Settlement Amount of the Exercisable Certificates or Warrants being exercised and may
result in such Cash Settlement Amount being zero.

Holders may have to tender a specified number of Exercisable Certificates or Warrants at any
one time in order to exercise

If so indicated in the applicable Final Temms, a Holder must tender or hold a specified number
of Exercisable Certificatesor Warrantsat any one time in order to exercise. Thus, Holders
with fewer than the specified minimum number of Exercisable Certificates or Warrants will
either have to sell their Exercisable Certificates or Warrants, or purchase additional
Exercisable Certificates or Warrants, incurring transaction costs in each case, in order to
realise their investment. Furthermore, Holders of such Exercisable Certificates or Warrants
incur the riskthat the trading price at which they had to sell such Exercisable Certificates or
Warrants, asapplicable, islower than, or the trading price at which they had to purchase such
Exercisable Certificate or Warrants, asapplicable, is greater than, the Cash Settlement
Amount (in the case of Cash Settled W&C Securities) or the Physical Settlement Value of
such Exercisable Certificates or Warrants.

The number of American Style W&C Securities exercisable on any date other than the
Expiration Date may be subject to a maximum

In the case of American Style W&C Securities, if so indicated in the applicable Final Terms,
the Issuer will have the option to limit the number of American Style W&C Securities
exercisable on any date (other than the Expiration Date) to the maximum number specified in
the applicable Final Tetmsand, in conjunction with such limitation, to limit the number of
American Style W&C Securities exercisable by any person or group of persons (whether or
not acting in concert) on such date. In the event that the total number of American Style W&C
Securitiesbeing exercised on any date (other than the Expiration Date) exceeds such
maximum number and the Issuer electsto limit the number of American Style W&C Securities
exercisable on such date, a Holder may not be able to exercise on such date all American
Style W&C Securitiesthat such Holder desiresto exercise and may only be able to receive
the relevant Cash Settlement Amount or Physical Settlement Value, asapplicable, in respect
of fewer W&C Securitiesthan itdesires. In any such case, the number of American Style
W&C Securitiesto be exercised on such date will be reduced until the total number of
American Style W&C Securities exercised on such date no longer exceedssuch maximum,
such American Style W&C Securitiesto be exercised being selected atthe discretion of the
Issuer or, in the case of W&C Securities which are Exempt Securities (“Exempt W&C
Securities”), in any other manner specified in the applicable Pricing Supplement. The
American Style W&C Securities tendered for exercise but not exercised on such date will be
automatically exercised on the next date on which American Style W&C Securities may be
exercised, subject to the same daily maximum limitation and delayed exercise provisions,
unlessotherwise specified in the applicable Pricing Supplement in the case of Exempt W&C
Securities. In thiscase the Cash Settlement Amount or Physical Settlement Value, as
applicable, in respect of those later exercised American Style W&C Securities may be less
than that due in respect of the American Style W&C Secuiities exercised on the original date
tendered. Thisfeature may therefore also adversely affect the market value of the relevant
American Style W&C Securities.

Exercise Notices

In order to receive payment of any amount or delivery of any specified assetsdue under (i) an
Exercisable Certificate or Warrant thatisnot automatically exercised, (ii) an automatically
exercised Cash Settled W&C Security where Delivery of Exercise Notice is specified as
applicable in the applicable Final Temns, or (iii) an automatically exercised Physical Delivery
W&C Security, the relevant Holder will be required to deliver or send to the relevant clearing
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system, in a manner acceptableto such clearing system, a duly completed Exercise Notice,
with a copy to the Issuer and the Issuing and Paying Agent in accordance with the W& C
Security Conditions.

If, in the case of Exercisable Certificates or Warrants other than ones subject to “Automatic
Exercise”, a Holder doesnot submit a valid Exercise Notice before the Expiration Date of the
W&C Securities, such Exercisable Certificates or Warrants, asapplicable, will become void.

In the case of Exercisable Certificates or Warrants subject to Automatic Exercise (i) in the
case of Cash Settled W&C Securitieswhere Delivery of Exercise Notice is specified as
applicable in the applicable Final Terms, or (ii) in the case of Physical Delivery W&C
Securities, if an Exercise Notice isnot submitted within 180 days after the Expiration Date or
Actual Exercise Date (asapplicable), the Issuer'sobligationsin respect of the Securities shall
be discharged.

In both cases, the Holder will not receive the relevant Cash Settlement Amount or Physical
Settlement Value if it doesnot submit a valid Exercise Notice in accordance with the W&C
Security Conditions.

Open-Ended W&C Securities

Open-Ended W&C Securitiesdo not have any pre-determined cancellation date or expiration
date and may be cancelled on any date determined by the Issuer, in its sole and absolute
discretion, subject to compliance with the W&C Security Conditions. Investment in Open-
Ended W&C Securitieswill entail additional risks com pared with other W&C Securities, due to
the fact that the cancellation date or expiration date for such Open-Ended W&C Securities
cannot be detemined by the investors, which therefore increasesthe uncertainty regarding
amounts(if any) Holderscan expectto receive in respect of the W&C Securities and the
timing of receipt of any such amounts.

Warrants which are Dual Warrants

Warrantsmay be issued which may be purchased and held together with another series o f
Warrantsasa unitand, when so purchased and held, for listing and trading purposes,
comprise a Dual Warrant. While investors may purchase Dual Warrantswith the expectation
that one of the Warrantsin the Dual Warrant will provide a return whenthe other does not, the
Warrantsthat comprise a Dual Warrant are independent and investors could lose their
investment in each Warrantin the same way asif they held them separately.

(d) Risks relating to Bail-inable Securities

Bail-inable Securities will be subject to risks, including non-payment in full or conversion in
whole orin part— by means of a transaction or series of transactions and in one or more
steps—into common shares ofthe Issuer or any of its affiliates, under Canadian bank
resolution powers.

Securitiesthat are Bail-inable Securities (asdefined below) are subjectto conversion in whole
orin part— by meansof a transaction or seriesof transactionsand in one or more steps — into
common sharesof the Issuer or any of its affiliatesunder subsection 39.2(2.3) of the Canada
Deposit Insurance Corporation Act (Canada) (the “CDIC Act”) and to variation or
extinguishmentin consequence, and subject to the application of the laws of the Province of
Ontario and the federal laws of Canada applicable therein in respect of the operation of the
CDIC Actwith respectto the Bail-inable Securities. Notwithstanding any other terms of the
BanKsliability, any other law that governsthe BanKsliability and any other agreement,
arrangement or understanding between the parties with respect to the BanKsliability, each
holder or beneficial owner of an interest in the Bail-inable Securitiesisdeemed to be bound
by the laws of the Province of Ontario and the federal laws of Canada applicable therein in



respect of the operation of the CDIC Act with respect to the Bail-inable Securities and is
deemed to attorn to the jurisdiction of the courtsin the Province of Ontario in Canada.

Certain provisionsof and regulations under the Bank Act (Canada) (the “Bank Act”), the
CDIC Actand certain other Canadian federal statutes pertaining to banks (collectively, the
“Bail-in Regime”), provide for a bankrecapitalization regime for banks designated by the
Superintendent of Financial Institutions (Canada) (the “Superintendent”) as D-SIBs, which
include theIssuer.

T he expressed objectives of the Bail-in Regime include reducing government and taxpayer
exposure in the unlikely event of a failure of a D-SIB, reducing the likelihood of such a failure
by increasing market discipline and reinforcing that bank shareholders and creditors are
responsible for the D-SIBs risks and not taxpayers, and preserving financial stability by
empowering the Canada Deposit Insurance Corporation (“CDIC”), Canada’s resolution
authority, to quickly restore a failed D-SIB to viability and allow it to remain open and
operating, even where the D-SIB has experienced severe losses.

Underthe CDIC Act, in circumstanceswhere the Superintendentisof the opinion that the
Issuer hasceased, orisabout to cease, to be viable and viability cannot be restored or
preserved by exercise of the Superintendent’s powers under the Bank Act, the
Superintendent, after providing the Issuer with a reasonable opportunity to make
representations, is required to provide a report to CDIC. Following receipt of the
Superintendent’sreport, CDIC may request the Minister of Finance for Canada (the “Minister
of Finance”) to recommend that the Governor in Council (Canada) make an Order (as
defined below) and, if the Minister of Finance is of the opinion that it isin the public interest to
do so, the Minister of Finance may recommend that the Governor in Council (Canada) make,
and on such recommendation, the Governor in Council (Canada) may make, one or more
Ordersincluding a Conversion Order (see “Risks related to the Securities generally —
Canadian bank resolution powers confer substantial powers on Canadian authorities
designed to enable themto take a range of actions in relation to the Issuer where a
determination is made that the Issuer has ceased, or is about to cease, to be viable and such
viability cannot be restored or preserved, which if taken could resultin holders or beneficial
owners of Securities being exposed to losses”).

Upon the making of a Conversion Order, prescribed sharesand liabilites under the Bail-in
Regime that are subject to that Conversion Order will, to the extent converted, be converted
into common shares of the Issuer or any of its affiliates, asdetermined by CDIC (a “Bail-in
Conversion”). Subjectto certain exceptionsdiscussed below, the Bail-in Regime provides
that senior debtissued on or after September 23, 2018, with aninitial or amended term to
maturity, (including explicit or embedded options) greater than 400 days, that isunsecured or
partially secured and that hasbeen assigned a CUSIP or ISIN or similar identification number
are subjectto a Bail-in Conversion. Shares, other than common shares, and subordinated
debtofthe Issuer willalso be subjectto a Bail-in Conversion, unlessthey are non-viability
contingent capital. All Securitiesthat are subject to Bail-in Conversion will be identified as
Bail-inable Securitiesin the applicable Final Terms (“Bail-inable Securities”). While no
definitive guidance hasbeenprovided onthe interpretation of terms such as maturity,
principal and interest asused in the Bail-in Regime and TLAC Guideline (asdefined below),
and so no certainty can be provided in thisregard, it is expected that such terms when
applied to W&C Securities, include redemption, cancellation, exercise or expirationin the
case of maturity, and Additional Amountsand Cash Settlement Amountsin the case of
interest and principal, respectively.

Covered bonds, derivativesand certain structured notes (assuch term isused under the Bail-
in Regime) are expresdy excluded from a Bail-in Conversion. To the extent that any
Securities constitute structured notes (assuch tem isused under the Bail-in Regime) they
will not be Bail-inable Securitiesand will not be identified as B ail-inable Securitiesin the
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applicable Final Tems. Asa result, claims of some creditorswhose claimswould otherwise
rankequally with those of the holders of Bail-inable Securitieswould be excluded from a Bail-
in Conversion and thusthe holdersand beneficial owners of Bail-inable Securitieswill have to
absorb losses ahead of these other creditorsasa result of the Bail-in Conversion while other
creditorsmay not be exposed to losses. A structured note under the Bail-in Regime isa debt
obligation that:

(@) specifiesthat the obligation’s stated term to maturity, or a payment to be made by its
issuer, isdetermined in whole or in part by reference to an index or reference point,
including:

) the performance or value of an entity or asset,

(i) the market price of a security, commodity, investment fund or financial
instrument,

(iii) an interest rate, and

(iv) the exchange rate between two currencies; or
(b) containsany other type of embedded derivative or similar feature,
excluding however the following debt obligations:

(@) a debt obligation in respect of which the stated term to maturity, or a payment to be
made by itsissuer, is determined in whole or principally by reference to the
performance of a security of thatissuer; and

(b) a debt obligation that:

) specifiesthat the return on the debt obligation isdetermined by a fixed or
floating interest rate or a fixed spread above or below a fixed or floating
interest rate, regardless of whether the return issubject to a minimum interes
rate or whether the interest rate changesbetween fixed and floating,

(i) hasno other termsaffecting the stated term to maturity or the return on the
debtobligation, with the exception of the right of the issuer to redeem the
debtobligation or the right of the holder or issuer to extend itsterm to
maturity, and

(iii) is payable in cash.

If the CDIC were to take action under the Canadian bankresolution powers with respect to
the Issuer, thiscould result in holders or beneficial ownersof Bail-inable Securities being
exposed to conversion of the Bail-inable Securitiesin whole or in part. Upon a Bail-in
Conversion, the holders of Bail-inable Securitiesthat are converted will be obligated to accept
the common sharesof the Issuer or any of its affiliatesinto which such Bail-inable Securities,
or any portion thereof, are converted even if such holdersdo notatthe time consider such
common sharesto be an appropriate investment for them, and despite any change in the
Issuer or any ofits affiliates, or the fact that such common sharesare issued by an affiliate of
the Issuer or any disruption to or lack of a market for such common shares or disruption to
capital marketsgenerally. The termsand conditions of the Bail-in Conversion will be
determined by CDIC in accordance with and subject to certain requirementsdiscussed below
(see “The number of common shares to be issued in connection with, and the number of
common shares that will be outstanding following, a Bail-in Conversion are unknown. I is also
unknown whether the shares to be issued will be those of the Issuer or one of its affiliates”
below). See also “Investors in Bearer Notes who hold less than the minimum Specified
Denomination (including after a partial Bail-in Conversion) may be unable to sell their Bearer
Notes and may be adversely affected if definitive Bearer Notes are subsequently required to
be issued’ below for a riskof partial conversions.
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As a result, holders of Bail-inable Securities should consider the riskthat they may lose all or
part of their investment, plusany accrued interest or additional amounts, if CDIC were to take
action under the Canadian bankresolution powers, including the Bail-in Regime, and that any
remaining outstanding Securities, or common sharesof the Issuer or any of itsaffiliates into
which Bail-inable Securitiesare converted, may be of little value at the time of a Bail-in
Conversion and thereafter.

Bail-inable Securities will provide only limited acceleration and e nforcement rights for the Bail-
inable Securities and will include other provisions intended to qualify such Securities as TLAC

In connection with the Bail-in Regime, the Office of the Superintendent of Financial
Institutions' guideline asinterpreted by the Superintendent (the “TLAC Guideline”) on Total
Loss Absorbing Capacity (“TLAC”) appliesto and establishes standardsfor D-SIBs, including
the Issuer. Under the TLAC Guideline, beginning November 1, 2021, the Issuerisrequired to
maintain a minimum capacity to absorb lossescomposed of unsecured external long-term
debt that meets the prescribed criteria or regulatory capital instruments to support
recapitalization in the event ofa failure. Bail-inable Securities and regulatory capital
instrumentsthat meet the prescribed criteria will constitute TLAC of the Issuer.

In order to comply with the TLAC Guideline, Bail-inable Securities must provide for termsand
conditionsnecessary to meet the prescribed criteria and qualify attheir issuance as T LAC
instruments of the Issuer under the TLAC Guideline. Those criteria include the following:

e the Issuer cannot directly or indirectly have provided financing to any person for the
expresspurpose of investing in the Bail-inable Securities;

e the Bail-inable Securitiesare not subject to set-off or netting rights;

e the Bail-inable Securitiesmust not provide rightsto accelerate repayment of principal
orinterest payments outside of bankruptcy, insolvency, wind-up or liquidation, except
that events of default relating to the non-payment of scheduled principal and/or
interest paymentswill be permitted where they are subject to a cure period of no less
than 30 businessdaysand clearly disclose to investorsthat: (i) acceleration is only
permitted where an Order (asdefined below) hasnot been made in respect of the
Issuer; and (ii) notwithstanding any acceleration, the instrument could still be subject
to a Bail-in Conversion prior to itsrepayment;

e the Bail-inable Securitesmay be redeemed or purchased for cancellation (as
applicable) only at the initiative of the Issuer and, where the redemption or purchase
would lead to a breach of the BankKs minimum TLAC requirements, thatredemption
or purchase would be subject to the prior approval of the Superintendent;

¢ the Bail-inable Securitiesdo not have credit-sensitive dividend or coupon features
that are reset periodically based in whole or in parton the Issuer’'s credit standing;
and

e where an amendment or variance of the Bail-inable Securities termsand conditions
would affect their recognition as TLAC, thatamendment or variance will only be
permitted with the prior approval of the Superintendent.

As a result, the termsof the Bail-inable Securities provide that acceleration will only be
permitted (i) if the Issuer defaultsin the payment of the principal or cash settlement amounts,
orinterest or additional amountsfor a period of more than 30 businessdays, or (ii) certain
bankruptcy, insolvency or reorganization events occur. Holders and beneficial owners of bail-
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inable Securitiesmay only exercise, or direct the exercise of, suchrightsin respect of Bail-
inable Securitieswhere an Order hasnot been made under Canadian bank resolution powers
pursuant to subsection 39.13(1) of the CDIC Actin respect of the Issuer. Notwithstanding the
exercise ofthose rights, Bail-inable Securitieswill continue to be subject to Bail-in Conversion
until paid in full.

T he termsof the Bail-inable Securitiesalso provide that holders or beneficial ownersof Bail -
inable Securitieswill not be entitled to exercise, or direct the exercise of, any set-off or netting
rights with respect to Bail-inable Securitiesagainst the Issuer. In addition, where an
amendment, modification or other variance that can be made to the Bail-inable Securities
would affect the recognition of the Bail-inable Securities by the Superintendent as T LAC, that
amendment, modification or variance will require the prior approval of the Superintendent.

In light of the above restrictions, holders of Bail-inable Securities may not be permitted to
accelerate Bail-inable Securitiesor direct the exercise of set-off or netting rightswith respe ct
to Bail-inable Securitiesin circumstances where itwould be in the holder'sbest interests to
seek to accelerate or exercise suchrights. In addition, it is possible that the Issuer and
holdersmay be prevented from making amendments, modificationsor variancesto the terms
of the Bail-inable Securitiesthat are otherwise acceptable if they are not also approved by the
Superintendent.

The circumstances surrounding a Bail-in Conversion are unpredictable and can be expected
to have an adverse effect on the market price of Bail-inable Securities

T he decision asto whether the Issuer hasceased, orisabout to cease, to be viable isa
subjective determination by the Superintendent that isoutside the control of the Issuer. Upon
a Bail-in Conversion, the interests of depositorsand holders of liabilitiesand securtiesof the
Issuer that are not converted will effectively all rankin priority to the portion of Bail-inable
Securitiesthat are converted. In addition, except asprovided for under the compensation
process, the rightsof holdersin respect of the Bail-inable Securitiesthat have been converted
will rankon parity with other holdersof common shares of the Issuer (or, as applicable,
common sharesof the affiliate whose common sharesare issued on the Bail-in Conversion).

T here isno limitation on the type of Order that may be made where it hasbeen determined
that the Issuer hasceased, orisabout to cease, to be viable. Asa result, holders of Bail-
inable Securitiesmay be exposed to lossesthrough the use of Canadian bank resolution
powersother than a Conversion Order or in liquidation.

B ecause of the uncertainty regarding when and whether an Order will be made and the type
of Order that may be made, it will be difficult to predict when, if atall, Bail-inable Securities
could be converted into common shares of the Issuer or any of its affiliates, and there is not
likely to be any advance notice of an Order. Asa result of thisuncertainty, trading behaviour
in respect of the Bail-inable Securitiesmay not follow trading behaviour associated with
convertible or exchangeable securitiesor, in circumstances where the Issuer is trending
towardsceasing to be viable, other senior debt. Any indication, whetherreal or perceived,
that the Issueristrending towards ceasing to be viable can be expected to have an adverse
effect on the market price of the Bail-inable Securities. Therefore, in those circumstances,
holders of Bail-inable Securitiesmay not be able to sell their Bail-inable Securitieseasily or at
pricescomparable to those of senior debt securitiesnot subject to Bail-in Conversion.

The number of common shares to be issued in connection with, and the number of common
shares that will be outstanding following, a Bail-in Conversion are unknown. It is also
unknown whether the shares to be issued will be those of the Issuer or one of its affiliates

Under the Bail-in Regime there isno fixed and pre-determmined contractual conversion ratio for
the conversion of the Bail-inable Securities, or other sharesor liabilities of the Issuer that are
subject to a Bail-in Conversion, into common sharesof the Issuer or any of itsaffiliates, nor
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are there specific requirementsregarding whether liabilities subject to a Bail-in Conversion
are converted into common shares of the Issuer or any of its affiliates. CDIC detemines the
timing of the Bail-in Conversion, the portion of bail-inable sharesand liabilitiesto be converted
and the temsand conditions of the Bail-in Conversion, subject to parametersset out in the
Bail-in Regime. Those parameters, include that:

e in carrying out a Bail-in Conversion, CDIC must take into consideration the
requirement in the Bank Act for banksto maintain adequate capital;

e CDIC must use itsbest effortsto ensure that sharesand liabilities subject to a Bail-in
Conversion are only converted after all subordinate ranking sharesand liabilitiesth at
are subjectto a Bail-in Conversion and any subordinate non-viability contingent
capital instruments have been previously converted or are converted during the same
restructuring period;

e CDIC must use itsbest effortsto ensure that the converted part of the liquidation
entittement of a share subject to a Bail-in Conversion, or the converted part of the
principal amount and accrued and unpaid interest of a liability subject to a Bail-in
Conversion, isconverted on a pro rata basisfor all sharesor liabilities subject to a
Bail-in Conversion of equal rankthat are converted during the same restructuring
period;

¢ holdersof sharesand liabiltiesthat are subject to a Bailin Conversion mug receive a
greater number of common sharesper dollar of the converted part of the liquidation
entittement of their shares, or the converted part of the principal amount and accrued
and unpaid interest of their liabilities, than holders of any subordinate sharesor
liabilitiessubjectto a Bail-in Conversion that are converted during the same
restructuring period or of any subordinate non-viability contingent capital that is
converted during the same restructuring period,;

¢ holdersof sharesor liabilities subject to a Bail-in Conversion of equal rank that are
converted during the same restructuring period must receive the same number of
common sharesper dollar of the converted part of the liquidation entitement of their
sharesorthe converted part of the principal amount and accrued and unpaid interest
of their liabilities; and

e holdersof sharesor liabilities subject to a Bail-in Conversion must receive, if any non-
viability contingent capital of equal rankto the sharesor liabilitiesisconverted during
the same restructuring period, a number of common shares per dollar of the
converted part of the liquidation entitement of their shares, or the converted part of
the principal amount and accrued and unpaid interest of their liabilities, that is equal
to the largest number of common sharesreceived by any holder of the non-viability
contingent capital per dollar of that capital.

As a result, itisnot possible to anticipate the potential number of common shares of the
Issuer oritsaffiliatesthat would be issued in respect of any Bail-inable Securities converted
on a Bail-in Conversion, the aggregate number of such common sharesthat will be
outstanding following the Bail-in Conversion, the effect of dilution on the common shares
received in respect of any Bail-inable Securities converted on a Bail-in Conversion from other
issuancesof common sharesof the same issuer under orin connection with an Order or
related actionsin respect of the Issuer or its affiliatesor the value of any common shares
received by holders of converted Bail-inable Securities, which could be significantly lessthan
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the amount which may otherwise have been due under the converted Bail-inable Securities. It
is also not possible to anticipate whether sharesof the Issuer or shares of its affiliates would
be issued in a Bail-in Conversion. There may be an illiquid market, or no marketatall, in the
common sharesissued upon a Bailin Conversion and such holdersmay not be able to sell
those common sharesat a price equal to the value of the converted Bail-inable Securities and
as a result may suffer significant lossesthat may not be offset by compensation, if any,
received as part of the compensation process. Fluctuations in exchange rates may
exacerbate such losses.

By acquiring Bail-inable Securities, each holder or beneficial owner of those Bail-inable
Securities is deemed to agree to be bound by a Bail-in Conversion and so will have no further
rights in respect of its Bail-inable Securities to the extent those Bail-inable Securities are
converted in a Bail-in Conversion other than those provided under the Bail-in Regime. Any
potential compensation to be provided through the compensation process under the CDIC Act
is unknown

T he CDIC Act providesfor a compensation processfor holders of Bail-inable Securities who
immediately prior to the making of an Order, directly or through an intermediary, own Bail -
inable Securitiesthat are converted in a Bail-in Conversion. While this process appliesto
successors of such holdersit doesnot apply to assigneesor transferees of the holder
following the making of the Order and doesnot apply if the amounts owing under the relevant
Bail-inable Securitiesare paid in full.

Under the compensation process, the compensation to which such holdersare entitled is the
difference, to the extent itispositive, between the estimated liquidation value and the
estimated resolution value of the relevant Bail-inable Securities. The liquidation value isthe
estimated value the Bail-inable Securitiesholderswould have receivedif an order under the
Winding-up and Restructuring Act (Canada) had been made in respect of the Issuer, asif no
Order had been made and without taking into consideration any assistance, financial or
otherwise, thatisor may be provided to the Issuer, directly or indirectly, by CDIC, the Bank of
Canada, the Government of Canada or a province of Canada, after any order to wind up the
Issuer hasbeen made.

T he resolution value in respect of relevant Bail-inable Securitiesisthe aggregate e stimated
value of the following: (a) the relevant Bail-inable Securities, if they are not held by CDIC and
they are not converted, after the making of an Order, into common shares under a Bail-in
Conversion; (b) common sharesthat are the result of a Bail-in Conversion after the making of
an Order; (c) any dividend or interest payments made, after the making of the Order, with
respect to the relevant Bail-inable Securitiesto any person other than CDIC; and (d) any other
cash, securitiesor other rightsor intereststhat are received or to be received with respect to
the relevant Bail-inable Securitiesasa direct or indirect result of the making of the Order and
any actionstaken in furtherance of the Order, including from CDIC, the Issuer, the liquidator
of the Issuer, ifthe Issueriswound up, the liquidator of a CDIC subsidiary incorporated or
acquired by order of the Governor in Council for the purposes of facilitating the acquisition,
management or disposal of real property or other assets of the Issuer that CDIC may acquire
asthe result ofitsoperationsthatisliquidated or the liquidator of a bridge institution if the
bridge institution iswound up.

In connection with the compensation process, CDIC isrequired to estimate the liquidation
value and the resolution value in respect of the portion of converted Bail-inable Securitiesand
isrequired to consider the difference between the estimated day on which the liquidation
value would be received and the estimated day on which the resolution value is, or would be,
received.

CDIC must, within a reasonable period following a Bail-in Conversion, make an offer of
compensation by notice to the relevant holdersthat held Bail-inable Securitiesequal to, or in



value estimated to be equal to, the amount of compensation to which such holders are
entitled or provide a notice stating that such holdersare not entitied to any compensation. In
either case such notice isrequired to include certain prescribed information, including
important information regarding the rightsof such holdersto seek to object and have the
compensation to which they are entitled determined by an assessor (a Canadian Federal
Court judge) where holders of liabilitiesrepresenting atleast 10 per cent. of the principal
amount and accrued and unpaid interest of the liabilities of the same classobject to the offer
or absence of compensation. The period for objecting islimited (45 daysfollowing the day on
which a summary of the notice ispublished in the Canada Gazette) and failure by holders
holding a sufficient principal amount plusaccrued and unpaid interest of affected Bail-inable
Securitiesto object within the prescribed period will result in the loss of any ability to objectto
the offered compensation or absence of compensation, asapplicable. CDIC will pay each
relevant holder the offered compensation within 135 days after the date on which a summary
of the notice ispublished in the Canada Gazette if the offer of compensationisaccepted by
the holder, the holder does not notify CDIC of acceptance or objection to the offer within the
aforementioned 45-day period or the holder objectsto the offer but the 10 per cent. threshold
described above isnot met within the aforementioned 45-day period.

Where an assessor isappointed, the assessor could determine a different amount of
compensation payable, which could either be higher or lower than the original amount. The
assessor isrequired to provide holders, whose compensation it determines, notice of its
determination. The assessor's detemination isfinal and there are no further opportunities for
review or appeal. CDIC will pay the relevant holdersthe compensation amount determined
by the assessor within 90 daysof the assessor’'s notice.

By itsacquisition of an interest in any Bail-inable Securities, each holder or beneficial owner
of those Bail-inable Securitiesisdeemed to agree to be bound by a Bail-in Conversion and s
will have no further rightsin respect of its Bail-inable Securitiesto the extent those Bail-inable
Securitiesare converted in a Bail-in Conversion, other than those provided under the Bail-in
Regime.

A similar compensation processto the one set out above applies, in certain circumstances,
where asa resultof CDIC’sexercise of bankresolution powers, Securitiesare assigned to an
entity which isthen wound-up.

Following a Bail-in Conversion, holders thatheld Bail-inable Securities that have been
converted will no longer have rights against the Issuer as creditors

Upon a Bail-in Conversion, the rights, termsand conditions of the portion of Bail-inable
Securitiesthat are converted, including with respect to priority and rightson liquidation, will no
longer apply asthe portion of converted Bail-inable Securitieswill have been converted on a
full and pemanent basisinto common sharesof the Issuer or any of itsaffiliates ranking on
parity with all other outstanding common shares of that entity. If a Bail-in Conversion occurs,
then the interest of the depositors, other creditorsand holders of liabiltiesof the Issuer not
bailed-in asa result of the Bail-in Conversion will all rankin priority to those common shares.

Given the nature of the Bail-in Conversion, holders or beneficial owners of Bail-inable
Securitiesthat are converted will become holders or beneficial owners of common sharesat a
time when the Issuer'sand potentially its affiliates’ financial condition has deteriorated. They
may also become holdersor beneficial owners of common sharesat a time when the relevant
entity may have received or may receive a capital injection or equivalent support with terms
that may rankin priority to the common sharesissued in a Bail-in Conversion with respect to
the payment of dividends, rightson liquidation or other terms although there is no certainty
that any such capital injection or support will be forthcoming.
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Bail-inable Securities may be redeemed or cancelled after the occurrence of a TLAC
Disqualification Event

If the applicable Final Termsof a Series of Bail-inable Securities specify that a TLAC
Disqualification Event isapplicable, the Issuer may, atitsoption, with the prior approval of the
Superintendent, redeem or cancel (asapplicable) all, but not some only, ofthe outstanding
Bail-inable Securities of that Series within 90 days of the occurrence of the TLAC
Disgualification Event (asdefined in the Conditions) at the Early Redemption Amount or Early
Cash Settlement Amount, asapplicable, specified in the applicable Final Tems, together (if
applicable) with any accrued but unpaid interest or additional amountsto (but excluding) the
date fixed for redemption or cancellation. If the Issuer redeemsthe outstanding Bail-inable
Securities of that Series, holders of such Bail-inable Securities may not be able to reinved the
proceedsfrom such redemption or cancellation in securities offering a comparable anticipated
rate of return. Additionally, although the terms of each Seriesof Bail-inable Securities are
anticipatedto be established to satisfy the TLAC criteriawithin the meaning of the TLAC
Guideline to which the Issuerissubject, itispossible that any Series of Bail-inable Securities
may not satisfy the criteria in future rulemaking or interpretations.

(e) UK resolution risks applicable to the Securities

The United Kingdonm's Banking Act 2009 (as amended, the “UK Banking Act”) confers
substantial powers on a number of UK authorities designed to enable themto take a range of
actions in relation to UK banks, UK building societies, UK investment firms and UK
recognised central counterparties which are considered to be at risk of failing. In certain
circumstances such actions may also be taken, with modifications, against a third country
institution or investment firm. The exercise of any of these actions in relation to the Issuer
could materially adversely affect the value of any Securities.

Under the UK Banking Act, substantial powersare granted to HM Treasury, the Bank of
England, the FCA and the PRA (together, the “Authorities”) aspartofa special resolution
regime (the “SRR").

These SRR powers can be exercised, asapplicable, by the Authoritiesin respect of a third
country incorporated creditinstitution (such asthe Issuer) or a third country incorporated
investment firm (“third country entity”) or third country parent undertaking either where that
third country entity issubject to resolution in itsjurisdiction of incorporation (a “third country
resolution action”) or where no third country resolution actionshave been taken, but the
Authoritiesconsider thatthe commencement of resolution proceedings meet certain
conditionsincluding thatitisin the public interest. The Authorities powers (such as those
applicable to bail-in liabilities) are subject to additional conditions where they are used in
respect of branches of third-country entities (such asthe Issuer) ascompared with their use in
respect of UK banks.

Risks related to Securities issued by the Issuer’s London branch

T he Authorities can choose to recognise a third country resolution action, either in whole or in
part. Alternatively, under the European Bank Recovery and Resolution Directive (which has
been implemented in the UK through the UK Banking Act), the Authorities can independently
resolve a London branch of a third country entity (such asthe Issuer'sLondon branch) even if
itisnot subject to third country resolution action (including resolution proceedings of the
Canadian authorities), or where the Authoritieshave refused to recognise or enforce third
country resolution action.

Underthe SRR, the Authorities can make a statutory instrument that providesfor the exercise
of the stabilisation options. The stabilisation optionsinclude: (i) private sector purchaser
option; (ii) bridge bank option; (iii) asset management vehicle option; (iv) bail-in option; and (v)
temporary public sector ownership option. Exercise of the SRR optionsispossible where the
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relevant Authorities are acting to support or give full effect to a resolution carried out by the
Canadian resolution authority and the Authorities’ actions may include actions such as
transferring assetslocated in the UK to a purchaser under the Canadian equivalent of a sale
of businesstool, or to a bridge bankin Canada.

If the Authoritiesindependently resolve the London branch of a third country entity, their
stabilisation optionsare limited to the ‘business of the UK branch’ and are: (i) to transfer some
or all of the assets, rightsand liabilitiesto a private sector purchaser, bridge bank or a sset
management vehicle; and (ii) to bail-in liabilities (including the Securities) in connection with
the transfer to the private-sector purchaser, bridge bankor asset management vehicle (the
“IRUKBPs”).

T he concept of the ‘business of the UK branch’ is defined as: (i) any rightsand liabilities of the
third-country institution arising asa result of the operationsof the UK branch; and (ii) any
other property in the UK of the third-country institution. The Securitieswill be considered to be
within the business of the branch where they arise ‘asa result of the operations of the Issuer’s
London branch’. Where the Securitiesare issued in the name ofthe IssuersLondon branch
and/or are otherwise part of the business of the branch, for example, through being included
within the London branch’sreturn fom (a type of semi-annual account for the branch) to the
PRA itislikely that such Securitieswill be considered by the Authorities to be within the
businessof the branch. However, these powersare untested, and if there is an adequate
degree of operational involvement by the Issuer'sLondon branch in the issuance, there is a
risk that the Authoritiesmay consider that the Securitiesissued by the Issuer in Canadato be
within the business of the branch due to the broad definition of thisterm.

Risks for Holders

Holdersmay be subject to the relevant powerslisted above, which may resultin such Holders
losing some or all of their investment. Asat the date of thisBase Prospectus, the Authorities
have not exercised any powers under the SRR in respect of either the Issuerorthe Issuer’s
London branch and there hasbeen no indication that they will do so. However, there can be
no assurance that thiswill not change and any exercise of any power under the SRR or any
suggedtion of such exercise could, therefore, adversely affect the rightsof the Holders, the
price or value of their investment in the Securitiesand/or the ability of the Issuer to satisfy its
obligationsunder the relevant Securities.

T he paragraphsbelow set out some of the possible consequences of the exercise of the
powersunder the SRR.

The SRR may be triggered prior to insolvency of the Issuer

T he purpose ofthe SRR isto addressthe situation where all or part of the business of a third
country entity hasencountered, or islikely to encounter, financial difficulties, giving rise to
wider public interest concernsin the UK, and so to provide the Authorities with the appropriate
powersto transfer (and then write down where necessary) those rightsand liabilities of the
branch of the third country entity. Where supportisgiven to third country resolution actions,
under the UK Banking Act, the Authorities must have regard to the Special Resolution
Objectivesincluding Special Resolution Objective 8 which applieswhen using or considering
the use of their powers. Alternatively, the Authorities may exercise the IRUKBPs if at least
one of the following apply: (a) the PRA issatisfied that Condition 1ismet, and the Bank of
England issatisfied that Conditions 2, 4 and 5 are met; or (b) the Bankof England is satisfied
that Conditions 3 and 4 are met; or (c) the Bankof England is satisfied that Condition 4 ismet
and Condition 5 ismet by virtue of itsfirst limb (Condition 5 (a)).

T he Conditionsreferred to above are asfollows: Condition 1: The Issuerisfailingorlikely to
fail (i.e. failing to satisfy the threshold conditionsor the Issuer or its London branch being
unable or unwilling to pay debtsor liabilitiesowed to EEA creditors or otherwise arising from



the businessof the branch asthey fall due); Condition 2: Itisnot reasonably likely that action
will be taken by or in respect of the Issuer that will resultin Condition 1 above ceasing to be
met; Condition 3: Either: (a) the third-country entity isunable or unwilling, or is likely in the
near future to be unable or unwilling, to pay itsdebts or other liabilities owed to EEA creditors
or otherwise arising from the business of the branch asthey fall due; and (b) no Canadian
resolution action hasbeen taken, or other normal insolvency proceedingsinitiated, anditis
not likely in the near future that resolution action will be taken or proceedings initiated;
Condition 4: Making a property transfer instrument is necessary having regard to public
interest in the advancement of one or more resolution objectives; and Condition 5: Either: (a)
Canadian resolution action hasbeen taken (or the Authoritieshave been notified that action
will be taken) and the Authoritieshave refused or propose to refuse to recognise such action;
or (b) Canadian resolution action hasnot been, and isnotlikely to be, taken in relation to the
Issuer. It istherefore possible that the IRUKBPs could be exercised prior to the point at which
any insolvency proceedingswith respect to the relevant entity could be initiated.

A partial transfer of business of the Issuer’s London branch may result in a deterioration of the
Issuer’s creditworthiness

If the Issuer'sLondon branch were made subject to the IRUKBPs, and a partial transfer of its
businessto another entity were effected, the quality of the assets and the quantum of the
liabilities not transferred and remaining with the Issuer'sLondon branch (which may include
the Securities) will result in a deterioration in the creditworthiness of the Issuer and, as a
result, increase the riskthat it will be unable to meet itsobligationsin respect of the Securities
and/or eventually become subject to administration or insolvency proceedings. In such
circumstances, Holders may have a claim for compensation under compensation schemesin
Canada, but there can be no assurance that the Holders would thereby recover compensation
promptly or equal to any lossactually incurred.

Depositor preference

In addition, amendmentsto the UK Insolvency Act 1986 have introduced changesto the
treatment and ranking of certain preferential debtswith the result that certain eligible deposits
will rankin priority to the claimsof ordinary (i.e. non-preferred) unsecured creditorsin the
event ofaninsolvency. Thismeansthatif the Securitiesare transferred to another entity
subject to the UK Banking Actin the UK under the IRUKBPS, the claims of Holders would
rankjunior to the claimsin respect of liahilities afforded preferred statusand ac cordingly, in
the event of insolvency or resolution of that UK entity, Securitieswould be available to absorb
losses ahead of liahilitieswhich benefit from such preference.

As at the date of thisBase Prospectus, the relevant Authorities have not made an instrument
or order under the UK Banking Actin respect of the Issuer or the Issuer'sLondon branch and
there hasbeen noindication that they will make any such instrument or order. However,
there can be no assurance that thiswill not change and/or that the Holders will not be
adversely affected by any such order or instrument if made.

The UK Banking Act may be subjectto change asa result of the proposed changes to the
European Bank Recovery and Resolution Directive. There will also be revisions to the UK
Banking Act asa result of Brexit. These changesare broadly designed to ensure that the
UK’s SRR alignsthe treatment for the EEA with the existing approach for third countries. For
example, in certain circumstances, referencesto EEA creditors will be amended to refer to
only UK creditors, and obligationsto co-operate with or report to EU institutions will be
removed. Due to the ongoing negatiations between the UK and EU on the termms of any future
free trade deal (and the impact that thismay have on the UK’s SRR regime), the exact nature
of these changesare not entirely certain but may have a material impact on the nature of the
risks outlined in this Base Prospectus.



)] Risks relating to all Reference ltem Linked Securities

The Issuer may issue Reference Item Linked Securitieswith principal, premium, interest or
other amountsdetemined by reference to a particular Reference Item. In addition, the Issuer
may issue Securitieswith principal or interest or other amounts payable in one or more
currencieswhich may be different from the currency in which the Securities are denominated.
An investmentin such Securities entails significant risks that are not associated with similar
investmentsin conventional debt or equity securitiesand in some circumstancesthe value of
the Securitiesand/or the amount paid at maturity, exercise or redemption (asapplicable) may
be lessthan the purchase price amount of the Securitiesand may be zero in which case an
investor may lose some or all of the amount it invested in the Securities.

General

Reference Item Linked Securitieswill represent an investment linked to the economic
performance of the relevant Reference Item(s) and prospective investors should note that the
return (if any) on their investment in such Reference Item Linked Securitieswill depend upon
the performance of such Reference Item(s).

Potential investors should be aware that:

(i) the market price of such Securitiesmay be volatile and the market price of the
Securitiesat any timeislikely to be affected primarily by changesin the level of the
Reference Item to which the Securitiesare linked, although any such change may not
be comparable and may be disproportionate. For example, the market value of such
Securitiesmay not increase even if the price of the Reference Item(s) increases. It is
also possible for the price of the Reference Item(s) to increase while the market price
of such Securitiesdeclines;

(iii) itisimpossible to predict how the level of the Reference Item will vary over time and if
it doesnot perform asan investor expectsthiswill reduce their return (or even result
in lossof some or all of their investment) and will adversely affect the market value of
the Securities;

(iv) they may receive no or a limited amount of interest or additional amounts, as
applicable, or they may receive interest or additionalamountsat a rate thatisless
than that payable on a converntional fixed rate or floating rate debt security issued at
the same time, which may reduce the return on the Securitiesascompared to such a
conventional debt security and thereby also the market value of the Securities;

V) payment of principal, interest or other amounts or delivery of any specified assets
may occur at a different time or in a different currency than expected, adversely
affecting an investor'sreturn and the market value of the Securities;

(Vi) the amount paid or the value of the specified assets delivered by the Issuer on
redemption, cancellation or settlement (as applicable) of the Securites may be less
than the purchase price of the Securities, together with any accrued interest or
additional amounts (asapplicable), and may in certain circumstances be zero and
accordingly investors may lose all or a substantial portion of their investment;

(vii) if the principal of and/or premium or other amount payable on such a Security is
indexed, the amount of principal and/or premium or other amount payable in re spect
thereof may be lessthan the original purchase price of such Security and lessthan



(viii)

(ix)

x)

(xi)

(xii)

(xiii)

the nominal or face amount of Securities, and the amount of principal and/or premium
or other amount payable may even be zero;

investorsshould be willing to hold these Securities until the maturity date, redemption
date or expiration date (asapplicable) asthe secondary market for such Securities
may be limited or non-existent and if there isa limited secondary market then the lack
of demand may reduce the market price at which Securities may be sold prior to
maturity, redemption, settlement or expiration;

the market price will be affected by a number of factors in addition to the
creditworthiness of the Issuer and may be reduced depending on the value of the
applicable Reference Item(s) aswell asthe volatility of the applicable Reference
Item(s), the time remaining to the maturity, settlement, redemption or expiration (as
applicable) of such Securities, the amount outstanding of such Securities, general
market sentiment, market expectationsregarding the future performance of the
applicable Reference Item(s) and its composition (and thereby the future performance
of the Reference Item Linked Securities), market interest rates, yield rates and the
market for other typesof related andunrelated financial instruments, potential
dividend or interest payments (asapplicable) in respect of the applicable Reference
Item(s), changesin the method of calculating the level of the applicable Reference
Item(s) from time to time and the financial resultsand prospectsof the issuer of each
Reference ltem;

a Reference Item, which as set out herein will affect the return on and market value of
the Securities, may be subject to significant fluctuationsthat may not correlate with
changesin interest rates, currenciesor other securities, funds or indices and may
depend on a number of interrelated factors over which the Issuer has no control,
including economic, financial and political eventsin one or more jurisdictions,
including factors affecting capital marketsgenerally and the stock exchange(s) or
guotation system(s) on which any Reference Item and/or securities comprising the
Reference Item and/or obligation of the issuer of the Reference Item may be traded.
Additionally, if the fomula used to determine the amounts pay able with respect to
such Securities containsa multiplier or leverage factor, the effect of any change in the
Reference Item(s) will be increased (or decreased if the multiplier or relevant factor is
less than one) and thisincrease (or decrease) may be significant in magnifying any
losses to holders;

the timing of changesin a Reference Item(s) may adversely affect the actual yield to
investors, even if the average level isconsistent with their expectations. In general,
the earlier the change in the Reference Item(s), the greater the effect on yield;

Securitiesare of limited maturity and, unlike direct investmentsin a share, index,
fund, security, index, commodity or other asset, investorsare not able to hold them
beyond the maturity date, redemption date, settlementdate or expiration date (as
applicable) in the expectation of a recovery inthe price of the underlying and so
(unlessphysical delivery applies) will not be able to benefit from any such recovery;
and

the price at which an investor will be able to sell Securities prior to the maturity date,
redemption date, settlement date or expiration date (as applicable) may be at a
substantial discount to the market value of the Securities at the time they are issued
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depending on the performance of the Reference Item (for example if the market price
of the Reference Item(s) isbelow, equal to or not sufficiently above the market price
of the Reference Item(s) on the issue date).

In contrast to a direct investment in the relevant Reference Item(s), Reference Item Linked
Securitiesrepresent the right to receive payment or delivery, as the case may be, of the
relevant cash amount and/or specified assetson the relevant maturity date, settlement date
or redemption date (asapplicable) aswell asperiodic payments of interest or additional
amounts (asapplicable) (if specified in the applicable Final Tems), all or some of which may
be detemined by reference to the performance of the relevant Reference Item(s). Except as
specified in the applicable Conditions, in relation to Physical Delivery Securities, Holders will
not have any rightsin relation to the Reference Item (or any underlyingasset(s) or basis of
reference to which the Reference Itemislinked), including voting rightsor rights to receive
dividendsor other distributions or any other rights that holders of the Reference Item (or such
underlying asset(s) or basisfor reference) would have and Holderswill not have any
beneficial interest in or right to acquire the Reference Item (or such underlying asset(s) or
basisfor reference) or any derivative instrumentsrelated thereto. Whilst an investment in
Reference Item Linked Securitiesgivesexposure to some of the same risks as an actual
investmentin the relevant Reference Item(s) (and, asapplicable, their underlying asset(s) or
basisof reference), a Reference Item Linked Sec urity will not create an actual interest
(whether legal or beneficial or by way of security or otherwise) in, or ownership of, any such
Reference Item (or underlying asset(s) or basisof reference) or represent a claim against any
such Reference Iltem or any issuer of a Reference Item (or in each case underlying asset(s)
or basisof reference) in respect of which any amounts payable or assetsdeliverable under
the Reference ltem Linked Securitiesisdependent. Accordingly in the event that the amount
paid by the Issuer or value of the specified assetsdelivered on settlement of the Reference
Item Linked Securitiesislessthan a Holder'sinvestment in such Reference Item Linked
Securities, such Holder will not have recourse under the Reference Item Linked Security to
the Issuer or any Reference Item (or underlying asset(s) or basisof reference).

Securities may not benefit froma Protection Amount

T he investor should note that certain Reference Item Linked Securities may not benefit from a
Protection Amount. On the maturity date, redemption date or settlement date (asapplicable),
the amount payable in respect of the Securities may be less than the initial investment
amount and purchasersof Securitiesare exposed to full lossof theirinvestment due to the
lackof Protection Amount.

Securities may have a Protection Amount only at maturity or redemption or expiration

In respect of a Series of Reference Item Linked Securities for which a Protection Amount is
specified in the applicable Final Terms, the redemption amount or cash settlement amount, as
the case may be, to be paid pursuant to itsterms at maturity, redemption or settlement (as
applicable) will be not lessthan the specified percentage of the principal amount of the Note,
orin the case of Redeemable Certificates, such other amount asindicated in the applicable
Final Terms. However, the ability of the Issuer to make the required paymentsat maturity or
redemption (asapplicable) dependson the Issuer'sability to meetitsobligations under the
Securities. The return on the Securities above the Protection Amount (if any) will depend on
the relevant Reference Item. If the relevant Reference Item doesnot perform in line with an
investor's expectations over the term of the Securities, the Securitieswill notredeem above
the minimum redemption or cash settlement amount and an investor in the Securitieswill not
receive any return on its capital. Furthermore, such an investor will have lost the opportunity
to earn the profit that it might have earned on a deposit or any investment in fixed income
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securities of the same amount and the same duration. If the Securities are redeemed or
cancelled early by the Issuer, investorsin the Securities may not be repaid the amount
originally invested by them in the Securities.

Cap on Return

If there isa cap on the level of paymentswhich canbe made under the Securities, then the
maximum possible return on the Securitieswill be limited to that cap. The return will therefore
not increase even if the Reference Item(s) outperform(s) the stated maximum return. If the
underlying Reference Item(s) substantially outperform(s) the stated maximum return, an
investment in the Securitiesmay not be asattractive asa directinvestmentin the underlying
Reference Item(s), where thisispossible.

Certain considerations regarding hedging

Prospective investorsintending to purchase Securities to hedge against the market risk
associated with investing in one or more Reference Items should recognise the complexities
of utilising Securitiesin thismanner. For example, the value of the Securitiesmay not exactly
correlate with the value of the Reference Item(s). Due to fluctuating supply and demand for
the Securities, there isno assurance that their value will correlate with movements of the
Reference Item(s).

Hedging and other potential conflicts of interest

The Issuer or one or more of itsaffiliatesmay (but isnot obliged to) hedge the obligations
under Reference Item Linked Securitiesby purchasing or selling the Reference Item(s) or
other derivative instrumentswith returnslinked to or related to changes in the value of the
Reference Item(s) and may also adjust these hedges by, among other things, purchasing or
selling the Reference Item(s) or other derivative instrumentsat any time and from time to
time. Any of these hedging activities may affect the price of the Reference Item(s) and,
therefore, adversely affect the value of associated Reference Item Linked Securities. Itis
possible thatthe Issuer or one or more of its affiliates could receive substantial returns from
these hedging activitieswhile itseffect on the value of the Reference Item(s) may be
negative.

The Issuer or one or more of itsaffiliatesmay also engage in trading in the Reference Item(s)
on a regular basisas part of general broker-dealer and other businessesof the Issuer or its
affiliates, for proprietary accounts, for other accounts under management or to facilitate
transactionsfor customers, including blocktransactions. Any of these activities could affect
the price of the Reference Item(s) (whether directly or due to such activities affecting the price
or value of the underlying assetsor basis of reference to which the Reference ltemislinked)
and, therefore, the value of the associated Reference Item Linked Securities. The Issuer or
one or more of itsaffiliatesmay also issue or underwrite other securities or financial or
derivative instruments with returnslinked or related to changesin the value of the Reference
Item(s) and the availability of such competing products could adversely affect the value of the
Reference Item Linked Securities.

T he Calculation Agent for an issue of Securitiesisthe agent of the Issuer and not an agent for
the Holders. Where the Issuer actsasCalculation Agent or the Calculation Agentisan
affiliate of the Issuer, potential conflicts of interest may exist between the Calculation Agent
and the Holders, including with respect to certain determinationsand judgements that the
Calculation Agent may make pursuantto the Conditions that may influence the amount
receivable or specified assetsdeliverable upon redemption, cancellation or settlement of the
Securities. The Calculation Agent will make such determinationsand adjustmentsasit deems
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appropriate, in accordance with the Conditions of the Securities. In making such
determinationsand adjustments, the Calculation Agent will be entitled to exercise substantial
discretionand may be subject to conflicts of interest in exercising thisdiscretion.

The Issuer and any relevant Dealer may, at the date hereof or any time hereafter, be in
possession of information in relation to a Reference Item thatisor may be material in the
context of the Securitiesand may or may not be publicly available to Holders. There isno
obligation on the Issuer or any Dealer(s) to disclose to Holdersany such information.

No pledge or holding of Reference Item(s)

Neither the Issuer nor any of its affiliateswill pledge or otherwise hold the Reference Item(s)
or other derivative instrumentsfor the benefit of Holdersin order to enable Holders to
exchange Reference Item Linked Securities for the associated Reference Item(s) or other
derivative commitments under any circumstances. Consequently, in the event of a
bankruptcy, insolvency or liquidation of the Issuer, any of the Reference Item(s) or other
derivative commitments owned by the Issuer or its affiliateswill be subject to the claims of the
Issuer's creditors generally and will not be available specifically for the benefit of Holders.

Market Disruption Event and Disrupted Day

If an issue of Securitiesincludes provisions dealing with the occurrence of a market disruption
event or a failure to open of an exchange or related exchange on a Valuation Date, an
Averaging Date, an Observation Date or a scheduled payment date and the Calculation Agent
determines that a market disruption event or such failure has occurred or existson a
Valuation Date, an Averaging Date, an Observation Date or a scheduled payment date, any
consequential postponement of the Valuation Date, Averaging Date, an Observation Date or
a scheduled payment date or any alternative provisionsfor valuation or payment provided in
any Securitesmay have an adverse effect on the value of or payment received on such
Securitiesand/or may delay applicable paymentsor settlement. Prospective investors
should review the Conditionsand the applicable Final Termsto ascertain whether and how
such provisionsapply to the Securities.

(9) Specific risksrelating to Index Linked Securities

The lssuer may issue Securitieswhere amounts payable are dependent upon the level, or
changesin the level, of an index or a basket of indices (“Index Linked Securities”).

Returnson Index Linked Securitiesmay not reflect the return an investor would realise if it
actually bought all securitiescomprised inthe index and in the same proportion asthe
weighting of such securitiesin the index or, asthe case may be, indicesin an index basket
and received the dividends paid on those securitiesbecause the closingindex level or levels
on any date may reflect the price of such securitieswithout taking into account the value of
dividends paid on those securities. Also, an investor in the Securitieswill not benefit from any
voting rightsor rightsto receive cash dividendsor other distributionsor rights that it would
have benefited in case of directinvestment in the securities.

T he value of the Index on any day will reflect the value of its constituentson such day.
Changesin the composition of such Index and factors (including those described above)
which either affect or may affect the value of the constituents, will affect the value of such
Index and therefore may adversely affect the return on an investment in Reference Iltem
Linked Securities.
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The Index Sponsor of any relevant Index can add, delete or substitute the securities
comprised in the Index or amend in any other way the methodology ofthe Index. No Index
Sponsor of any relevant Index hasto consider interests of Holdersin calculating and revising
the Index. Investorsshould be aware that those decisions by the Index Sponsor may
adversely affect the value of the Securities (e.g. if a newly added company performs
significantly worse or better than the company it replaces).

If an Index Adjustment Event occurs, prospective purchasers should note that the Issuer may,
in the case of Notes, redeem the Notesearly at an amount equal to the fair market value of
each Note taking into account hedge costs, in the case of Securitieswhich are not Exempt
Securities, or at the Early Redemption Amount specified in the applicable Pricing Supplement,
in the case of Exempt Securities, or, in the case of W&C Securities, cancel the W&C
Securitiesupon payment of an amount to each Holder in respect ofeach W&C Security or
Unit, asthe case may be, detemined by reference to the fair market value of each W&C
Security or Unit, as the case may be, together with accrued Additional Amounts (if
applicable), and in each case taking into account hedge costs. The amount due onanysuch
redemption or cancellation (asapplicable) may be substantially lessthan an investor's
investment in the Securitiesand may in certain circumstancesbe zero.

(h) Specific risks relating to Equity Linked Securities

The lssuer may issue Securitieswhere the amounts payable are dependent upon the price of
or changesin the price of an equity security or a basket of equity securitiesor where,
depending on the price of or change in the price of an equity securityor a basket of equity
securities, on redemption the Issuer'sobligation isto deliver specified assets (“Equity Linked
Securities”).

If Potential Adjustment Event and/or De-listing and/or Merger Event and/or Nationalisation
and/or Insolvency and/or Tender Offer are specified asapplying in the applicable Final Terms
prospective investors should note that the Securitiesmay be subject to adjustment and, in the
case of Notes, may be redeemed at an amount equal to the fair market value of each Note
taking into account hedge costs, in the case of Securitieswhich are not Exempt Securities, or
at the Early Redemption Amount specifiedin the applicable Pricing Supplement, in the case
of Exempt Securities, or, in the case of W&C Securities, may be cancelled uponpayment of
an amount to each Holder in respect of each W&C Security or Unit, as the case may be,
determined by reference to the fair market value of each W&C Security or Unit, as the case
may be, together with accrued Additional Amounts (if applicable), in each case taking into
account hedge costs plus(in the case of Warrants), if already paid, the Exercise Price. The
amount due on any such redemption or cancellation (asapplicable) may be substantially | ess
than an investor'sinvestmentin the Securitiesand may in certain circumstancesbe zero.

In respect of Equity Linked Securitiesrelating to an equity security or equity securities
originally quoted, listed and/or dealt asof the Trade Date in a currency of a member state of
the European Union that has not adopted the euro, if such equity security or equity securities
ig/are atany time after the Trade Date quoted, listed and/or dealt exclusivelyin euro on the
relevant Exchange, prospective purchasers should note that the Calculation Agent will adjust
any one or more of the terms of the Conditionsand/or the applicable Final Terms asthe
Calculation Agent deteminesin itssole and absolute discretion to be appropriate to preserve
the economic terms of the Securities. Prospective purchasers should also note that the
Calculation Agent will make any conversion necessary for the purposes of any such
adjustment asof the relevant Valuation Time atthe official conversion rate, if any, or an
appropriate mid-market spot rate of exchange detemmined by the Calculation Agent prevailing
as of the relevant Valuation Time. Any such adjustment may have an adverse effect on the
return on and market value of the Securities.
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Additional risk factors relating to Equity Linked Securities linked to ADRs and/or GDRs

An investmentin Securitieslinked to American Depositary Receipts (‘“ADRs”) or Global
Depositary Receipts (“GDRs”) (ADRsand GDRs, together, “Depositary Receipts”) entails
significant risks in addition to those associated with Equity Linked Securitiesand conventional
debtor equity securities.

Differencesin an investment in Depository Receiptsand Underlying Equities

T here are important differences between the rights of holders of Depositary Receiptsand the
rightsof holdersof the stock of the Underlying Equity Issuer represented by such Depositary
Receipts. A Depositary Receiptisa security that represents equity securities of the relevant
Underlying Equity Issuer. The relevant Deposit Agreement for the Depositary Receipt sets
forth the rightsand responsibilities of the Depositary (being the issuer of the Depositary
Receipt), the Underlying Equity Issuer and holders of the De positary Receipt which may be
different from the rights of holders of the Underlying Equities. For example, the Underlying
Equity Issuer may make distributionsin respect of its Underlying Equities that are not passed
on to the holders of its Depositary Receipts. Any such differences between the rights of
holders of the Depositary Receiptsand holders of the Underlying Equities of the Underlying
Equity Issuer may be significant and may materially and adversely affect the value of the
relevant Securities.

T he legal owner of the Underlying Equitiesisthe custodian bankwhich at the same time is
the issuing agent of the De positary Receipts. Depending on the jurisdiction under which the
Depositary Receipts have been issued and the jurisdiction to which the custodian agreement
issubject, itispossible that the corresponding jurisdiction would not recognise the purchaser
of the Depositary Receiptsasthe actual beneficial owner of the Underlying Equities.
Particularly in the event that the custodian bankbecomes insolvent or that enforcement
measuresare taken against the custodian bank, it ispossible thatan order restricting free
disposition could be issued with respect to the Underlying Equitiesor that such shares are
realised within the framework of an enforcement measure against the custodian bank. If this
isthe case, the holders of the Depositary Receiptslose their rights under the Underlying
Equitiesand the Securitieswould become worthless.

Potential exposure to risks of emerging markets

Depositary Receiptsoften represent sharesof Underlying Equity Issuersbasedin emerging
market jurisdictions.

Where the terms and conditions of the Securitiesreference one or more emerging market
Reference Item(s), purchasersof such Securtiesshould be aware that the political and
economic situation in countries with emerging economies or stock markets may be
undergoing significant evolution and rapid development, and such countries may lack the
social, political and economic stability characteristics of more developed countries including a
significant riskof currency value fluctuation. Such instability may result from, among other
things, authoritarian governments, or military involvement in political and economic decision-
making, including changesor attempted changesin governmentsthrough extra-constitutional
means, popular unrest associated with demandsfor improved political, economic or social
conditions; internal insurgencies; hostile relationswith neighbouring countries; and ethnic,
religiousand racial disaffections or conflict. Certain of such countriesmay have in the past
failed to recognise private property rightsand have at timesnationalised or expropriated the
assets of private companies. Asa result, the risks from investing in those countries, including
the risks of nationalisation or expropriation of assets, may be heightened. In addition,
unanticipated political or social developments may adversely affect the values of a Reference
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Item investment in those countries and therefore the value of the Securities. The small size
and inexperience of the securitiesmarketsin certain countries and the limited volume of
trading in securitiesmay make the Reference Item(s) illiquid and more volatile than
investmentsin more established markets. There may be little financial or accounting
information available with respect to the Underlying Equity Issuers, and it be may be difficult
as a result to assess the value or progpects of the Reference Item(s). All of this may also
adversely affect the market value and performance of the Securities.

Adjustment to the termsand conditionsor replacement of the Reference Item following
certain corporate eventsin relation to the Underlying Equitiesof De positary Receipts may
materially and adversely affect the value of the Securities.

Following certain corporate events specified in the Conditions of the relevant Securities
relating to the Underlying Equitiesor the Underlying Equity Issuer of such Underlying
Equities, such asa merger where the relevant company isnot the surviving entity, the amount
Holderswill receive, if any, at maturity of such Securitiesmay be adjusted by the Calculation
Agent or the affected Underlying Equitiesand Depositary Receipts may be replaced by
another Reference Item. The occurrence of such corporate events and the consequential
amendments may materially and adversely affect the value of the Securities.

() Additional considerations relevant for Index Linked Securitieswhere an equity
index is the Reference ltem and Equity Linked Securities

T he Calculation Agent may not be required to make an adjustment for every event that can
affect the reference index or equity securities. If an eventoccursthat does not require the
Issuer to adjust the amount payable at maturity in respect of the reference equity security or
reference index, the market price of the associated Reference Item Linked Securitiesand the
amount of interest or the principal amount payable at the maturity may be materially and
adversely affected.

The lssuer or one or more of itsaffiliatesmay, at present or in the future, engage in business
with an Equity Issuer or its competitors, including making loansto or equity investmentsin an
Equity Issuer or its competitors or providing either with investment banking, asset
managemernt or other advisory services, including merger and acquisition advisory services.
T hese activitiesmay present a conflict between the Issuer'soritsaffiliates obligationsand
the interestsof Holders. Moreover, the Issuer or one or more of its affiliates may have
published and may in the future publish research reportson an Equity Issuer or upon any
reference index which may be modified from time to time without notice and may express
opinionsor provide recommendationsthat are inconsistent with purchasing or holding the
Reference Item Linked Securities. Any of these activities could affect the price of the
reference equity secuitiesor index and thiscould adversely affect the value of the associated
Reference Item Linked Securities.

If the Issuer and its affiliates are not affiliated with the Equity Issuers, the Issuerwill have no
ability to control or predict the actions of these issuers, including any corporate actions of the
type that would require the Issuer to adjust the amount payable on the Reference Item Linked
Securities, and will have no ability to control the public disclosure of these corporate actions
or any other events or circumstances affecting the Equity Issuers. The Equity Issuers will
have no obligationto consider the interestsof Holdersin taking any corporate actions that
might adversely affect the value of the associated Reference Item Linked Securities. The
Equity Issuers may take actionsthat will adversely affect the value of the associated
Reference Item Linked Securities. None of the money paid for the Reference Item Linked
Securitieswill go to the Equity Issuers.
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() Additional Disruption Events (Index Linked Securities, Equity Linked Securities
and Fund Linked Securities only)

If certain Additional Disruption Eventsare specified asapplying in the applicable Final Terms,
the Securitieswill be subject to adjustment or may be redeemed or cancelled (asapplicable)
upon the occurrence of any of the Additional Disruption Eventsspecified asapplying in the
applicable Final Temms. The amount due on any such redemption or cancellation (as
applicable) may be substantially lessthan an investor'sinvestment in the Securitiesand may
in certain circumstancesbe zero.

“Additional Disruption Events” may include change in law, hedging disruption, increased
cost of hedging and/or insolvency filings.

(K) Specific risksrelating to Commodity Linked Securities

The lssuer may issue Securitieswhere amounts payable are dependent upon the price or
changesin the price of a commodity or basket of commodities or in the case of Exempt
Securitieswhere, depending on the price or change in the price of the commodity or basket of
commodities, on maturity, redemption or settlement (as applicable) the Issuer may be obliged
to deliver specified assets other than commodities (together “Commodity Linked
Securities”).

Commodity Linked Securitiestend to be more volatile than traditional securitiesinvestm ents.
T he market values of commoditiestend to be highly volatile. Commodity market values are
not related to the value of a future income or earnings stream, astendsto be the case with
fixed-income and equity investments, but are subject to variables of specific application to
commoditiesmarkets. These variablesinclude changesin supply and demand relationships,
governmental programmes and policies, national and international monetary, trade, political,
judicial and economic events, changesin interest and exchange rates, speculation and
trading activitiesin commodities and related contracts, weather, and agricultural, trade, fiscal
and exchange control policies. These factorsmay have a larger impact on commodity prices
and commodity-linked instrumentsthan on traditional fixed-income and equity securities and
investorsin Commodity Linked Securities take the risk of exposure to these variables
adversely impacting their investment in such Securities.

Commaodity Linked Securitieswhich are linked to commaodity futures contractsmay provide a
different return from Commodity Linked Securitieslinked to the relevant physical commodity
and will have certain other risks.

T he price of a futures contract on a commodity will generally be ata premium or at a discount
to the spot price of the commodity. Thisdiscrepancy isdue to such factorsas(i) the need to
adjust the spot price due to related expenses (e.g., warehousing, transport and insurance
costs) and (ii) different methodsbeing used to evaluate general factors affecting the spotand
the futuresmarkets. In addition, and depending on the commodity, there can be significant
differencesin the liquidity of the spot and the futuresmarkets. Thismeansdepending upon
the circumstancesan investmentin Commodity Linked Securitieslinked to a futurescontract
price may be adversely affected compared to Commodity Linked Securitieslinked to a spot
price and vice versa.

Investment in futures contractsinvolves certain other risks, including potential illiquidity. A
holder of a futures position may find that such position becomes illiquid because certain
commaodity exchanges limit fluctuationsin such futurescontract prices pursuant to “‘daily
limits”. Once the price of a particular futures contract has increased or decreased by an
amount equal to the daily limit, contracts can neither be bought nor sold unless holders are
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willing to trade at or within the limit. Thiscould prevent a holder from promptly liquidating
unfavourable positionsand subjectitto substantial losses. Futurescontract pricesin various
commodities occasionally exceed the daily limit for several dayswith little or no trading. Such
losses could have an adverse effect on the return of Commodity Linked Securities linked to
the affected futures contracts. Any illiquidity disruption or force majeure event (such asan act
of God, fire, flood, severe weather conditions, act of governmental authority or a labour
dispute or shortage) is likely to have an adverse affect on the value of or trading in
commodities or futures contracts on such commoditiesand adversely affect the value of the
Commodity Linked Securities.

Commodity futures contracts have a predetermined expiration date. Holding a commodity
futures contract until expiration will resultin delivery of the underlying physi cal commodity or
the requirement to make or receive a cash settlement. Alternatively, “rolling” the commodity
futures contract meansthat the commodity futures contract thatis nearing expiration (the
‘near-dated commodity contracts”)issold before it expires and a commodity futures
contract that hasan expiration date further in the future (the “longer-dated commodity
contracts”) ispurchased. In order to maintain an ongoing exposure to such commodities
“rolling” of the applicable commodity futures contractsisapplied.

“Rolling” can affect the value of an investment in commoditiesin a number of ways, including:

An investment in commodity futures contracts may increase or decrease through “rolling”:
Where the price of a near-dated commodity contractis greater than the price of the longer-
dated commodity contract (the commodity issaid to be in “backwardation”), then “rolling”
from the former to the latter will resultin greater exposure to the longer-dated commodity
contract. Therefore, any lossor gain on the new positionswill be greater than if an investor
had synthetically held the same number of commodity contracts as before the “roll”.
Conversely, where the price of the near-dated commaodity contractislower than the price of
the longer-dated commodity contract (the commodity is said to be in “contango”), then
“rolling” will result in less exposure to the longer-dated commodity contract. T herefore, any
gainorlosson the new positionswill be lessthan if an investor had synthetically held the
same number of commodity contracts as before the “roll”.

Where a commodity futures contract isin contango thisisexpected to (though may not) have
a negative effect on the value of the commodity contract over time. Where a commodity
futurescontractisin backwardation thisisexpected to (though may not) have a positive effect
on the value of the commodity contract over time. Where a commodity contractisin
contango, then the price of the longer-dated commaodity contract will be expected to (but may
not) decrease over time asit nearsexpiry. In such event, rolling is expected to have a
negative effect on an investmentin the commaodity contract. If the value of the Commodity
Linked Securitiesdecreasesasthe value of the investment in the futures contract decreases,
thiswill have a negative effect on the value of the Commodity Linked Securities. Where a
commaodity contractisin backwardation, then the price of the longer-dated commodity
contractisexpected to (but may not) increase over time asit nears expiry. In such event, the
investmentin the relevant commodity futures contract is expected to (but may not) be
positively affected. If the value of the Commodity Linked Securities decreasesasthe value of
the investment in the futures contract increasess, thiswill have a negative effect onthe value
of the Commaodity Linked Securities.

Commodity Indicesare indiceswhich trackthe performance of one or more commodity
futures contractsrelating to certain commodities, depending on the particular index. The
weighting of the respective commaditiesincluded in a commodity index will depend on the
particular index, and isgenerally described in the relevant index rules of the index.
Commodity Indices usually apply “rolling” of the component commaodity contractsin order to
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maintain an ongoing exposure to such commodities. Accordingly, the same effects and risks
as described above with regard to “rolling” also apply with regard to the index level of a
Commodity Index.

Commoditiesare generally divided into four main classes and Commodity Indices may
include one or more ofthese: (i) Metals: which can be subdivided into base metals such as
aluminium, copper, nickel, lead and zinc, and precious metalssuch asgold, silver, platinum
and palladium; (ii) Agriculture: which includes corn, soybeans, wheat, sugar, cocoa, cotton
and coffee; (iii) Energy: which includes crude oil, gasoline, heating oiland natural gas; and
(iv) Livestock which includes cattle and hogs. Specific riskfactorsin respect of each of these
classesof Commoditiesare set out below:

Commodity Linked Securities may be subject to certain risks specific to aluminium, copper,
lead, nickel or zinc.

Aluminium, copper, lead, nickel and zinc are industrial metals. Consequently, in addition to
factorsaffecting commoditiesgenerally that are described above, Commodity Linked
Securitiesthat are linked to the price of aluminium, copper, lead, nickel or zinc may be subject
to a number of additional factors specific to industrial metalsthat might cause price volatility.
T hese may include, among others:

) changesin the level of industrial activity using industrial metals including the
availability of substitutes such as man-made or synthetic substitutes;

(i) disruptionsin the supply chain, from mining to storage to smelting or refining;
(iii) adjustmentsto inventory;
(iv) variationsin production costs, including storage, labour and energy costs,

V) costs associated with regulatory compliance, including environmental regulations;
and

(Vi) changesinindustrial, government and consumer demand, both in individual
consuming nations and internationally.

T hese factorsinterrelate in complex ways, and the effect of one factor on the market value of
Commodity Linked Securitieslinked to the price of any industrial metal may offset or enhance
the effect of another factor.

The London Metal Exchange’s (the ‘LME”) use of or omission to use price controls may result
in limited appreciation but unlimited depreciation in the price of certain industrial metals
futures contracts traded on LME and, therefore, the value of Commodity Linked Securities
linked to the price of such metals.

United States exchangeshave “daily limits’ (as described above) that may occur during a
single businessday. In contrast, futures contractson aluminium, copper, lead, nickel or zinc
that are traded on LME are not subject to “daily limits’. In a declining market, therefore, it is
possible that pricesfor one or more contractstraded on LME would continue to decline
without limitation within a trading day or over a period of trading days. A steep decline in the
price of the futures contract could have a significant adverse impact on the value of any
Commodity Linked Securitieslinked to such aluminium, copper, lead, nickel or zinc futures
contracts.

Moreover, LME hasdiscretion to impose “backwardation limits’ by permitting short sellers
who are unable to effect delivery of an underying commaodity and/or borrow such commodity
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at a price per day that isno greater than the backwardation limit to defer their delivery
obligations by paying a penalty in the amount of the backwardation limit to buyers for whom
delivery wasdeferred. Backwardation limitstend to either constrain appreciation or cause
depreciation of the prices of futures contracts expiring in nearby delivery months. Impositions
of backwardation limits could adversely affect the value of any Commodity Linked Securities
linked to such aluminium, copper, lead, nickel or zinc futures contracts.

Contracts traded on LME are exposed to concentration risks beyond those characteristic of
futures contracts on United States futures exchanges.

Futurescontractstraded on United Statesfutures exchanges generally call for delivery of the
physical commoditiesto which such contractsrelate in stated delivery months. In contrast,
contractstraded on LME may call for delivery on a daily, weeky or monthly basis. Asa result,
there may be a greater riskof a concentration of positionsin contracts trading on LME on
particular delivery datesthan for futures contractstraded on United Statesfutures exchanges
since, for example, contracts calling for delivery on a daily, weekly or monthly basiscould call
for delivery on the same or approximately the same date. Such a concentration of positions,
in turn, could cause temporary aberrationsinthe prices of contracts traded on LME for
delivery datesto which such positionsrelate. To the extent such aberrationsare in evidence
on a given pricing date with respect to the price ofany such futures contract, they could
adversely affect the value of any Commodity Linked Securities linked to such futures
contracts.

Commodity Linked Securities may be subject to certain risks specific to cocoa, coffee, corn,
cotton, soybeans, sugar or wheat.

Cocoa, coffee, corn, cotton, soybeans, sugar and wheat are agricultural commodities. Cocoa,
coffee, cotton and sugar are softcommodities; corn, soybeans and wheat are grains.
Consequently, in addition to factors affecting commodities generally that are described above,
Commodity Linked Securitiesthat are linked to the price of cocoa, coffee, corn, cotton,
soybeans, sugar or wheat may be subject to a number of additional factors specific to
agricultural commoditiesand softsor grainsthat might cause price volatility. These may
include, among others:

0] weather conditions, including floods, drought and freezing conditions;

(i) changesin government agricultural policies;

(iii) changesin global demand for food or clothing;

(iv) planting decisions;

(V) changesin bio-diesel or ethanol demand; and

(Vi) changesin demand for agricultural products, softsor grainsboth with endusers and

as inputsinto variousindustries.

T hese factorsinterrelate in complex ways, and the effect of one factor on the market value of
Commodity Linked Securitieslinked to the price of cocoa, coffee, corn, cotton, soybeans,
sugar or wheat, may offset or compound the effect of another factor.

Commodity Linked Securities may be subject to certain risks specific to crude oil or natural
gas.

Crude oil and natural gasare energy-related commodities. Consequently, in addition to
factorsaffecting commoditiesgenerally that are described above, Commodity Linked

56



Securitieslinked to the price of crude oil or natural gas may be subjectto a number of
additional factors specific to energy-related commoditiesthat might cause price volatility.
T hese may include, among others:

() changesin the level of industrial and commercial activity with high levels of energy
demand;
(i) disruptionsin the supply chainor in the production or supply of other energy sources,

(iii) price changesin alternative sources of energy;
(iv) adjustmentsto inventory;
V) variationsin production and shipping costs;

(vi) costs associated with regulatory compliance, including environmental regulations;
and

(vii) changesinindustrial, government and consumer demand, both in individual
consuming nationsand internationally.

T hese factorsinterrelate in complex ways and the effect of one factor on the market value of
Commodity Linked Securitieslinked to the price of crude oil or natural gas may offset or
compound the effect of another factor.

Commodity Linked Securities may be subject to certain risks specific to gold, silver, platinum
or palladium

Gold, silver, platinum and palladium are preciousmetals. In addition to factors affecting
commaodities generally that are described above, Commodity Linked Securitieslinked to the
price of gold, silver, platinum or palladium may be subject to a number of additional factors
specific to precious metalsthat might cause price volatility. These may include, among others
(@) disruptionsin the supply chain, from mining to storage to smelting or refining;

(i) adjustmentsto inventory;

(iii) variationsin production costs, including storage, labour and energy costs,

(iv) costs associated with regulatory compliance, including environmental regulations;

V) changesinindustrial, government and consumer demand, both in individual
consuming nationsand internationally;

(vi) precious metal leasing rates;
(vii) currency exchange rates;
(viii)  level of economic growth and inflation; and

(ix) the degree to which consumers, governments, corporate and financial institutions
hold physical gold asa safe haven asset (hoarding) which may be caused by a
banking crisigrecovery, a rapid change in the value of other assets (both financial
and physical) or changesin the level of geopolitical tension.

T hese factorsinterrelate in complex ways, and the effect of one factor on the market value of
Commodity Linked Securitieslinked to the price of gold, silver, platinum or palladium, may
offset or compound the effect of another factor.
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Commodity Linked Securities may be subject to certain risks specific to lean hogs or live
cattle.

Lean hogsand live cattle are a type of livestock. Consequently, in addition to factors affecting
commodities generally that are described above, Commodity Linked Securitieslinked to the
price oflean hogsor live cattle may be subject to a number of additional factors specific to
livestockthat might cause price volatility. These may include, among others:

() weather conditions, including floods, drought and freezing conditions;
(i) disease and famine;

(iii) changesin government agricultural and/or livestock policies; and

(iv) changesin end-user demand for livestock

T hese factorsinterrelate in complex ways, and the effect of one factor on the market value of
Commodity Linked Securitieslinked to the price oflean hogs or live cattle, may offset or
enhance the effect of another factor.

()] Specific risksrelating to Fund Linked Securities

General

The lssuer may issue Securitieswhere the amounts payable are dependent upon the price or
changesin the price of one or more Fund Interestsor Fund Sharesor where, depending on
the price or changesin the price of one or more Fund Interestsor Fund Shares, the Issuer
hasan obligation to deliver specified assets. Accordingly, an investment in Fund Linked
Securitiesmay bear similar market risks to a direct fund investment and investors should take
advice accordingly. Fundsmay also include exchange traded funds (‘ETFs”) and Fund
Linked Securitieswhich are cash settled and not Exempt Securities will be linked to ETFs
only.

Neither the Issuer nor its affiliates have the ability to control or predict the actions of the Fund
Adviser or other Fund Service Provider. The Fund Adviserisnotinvolved in the offer of the
Securitiesin any way and hasno obligation to consider the interests of the Holdersin taking
any corporate actionsthat might affect the value of the Securities.

T he Issuer will have no role in the relevant Fund. The Fund Adviser isresponsible for making
strategic, investment and other trading decisionswith respect to the management of the
Fund, consistent with itsinvestment objectives and guidelines and/or investmentrestrictions
as set out initsconstitutive documents. In most casesthe arrangementsbetween the Fund
Adviser and the Fund will have not been negotiated atamm’slength and it isunlikely that the
Fund Adviser will be replaced or that additional fund managersand/or fund advisers will be
retained. The manner in which a Fund ismanaged and the timing of such decisionswill have
a significantimpact on the performance of the Fund, which may also be affected by the
performance of the Fund Service Providers. Hence, the price which isused to calculate the
performance ofthe Fund isalso subject to these risks. Set out below are risks common to any
fund or funds and are not specific to the Fund. These risks include:

(i) the risk that the share price of one or more of the assetsin the Fund’s
portfoliowill fall, or will fail to rise. Many factors can adversely affect an
asset’s performance, including both general financial market conditions and
factorsrelated to a specific asset or asset class;
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(i) general macro-economic or asset class specific factors, including interest
rates, ratesof inflation, financial instability, lack of timely or reliable financial
information or unfavourable political or legal developments;

(iii) asset allocation policies of the Fund Adviser;

(iv) credit quality and the riskof default of one ofthe hedge funds or of assets
generally held in the Fund,;

()] the riskthat the Fund'sinvestment objectivesand/or investment re strictions
as set out initsconstitutive documents are materially changed, not complied
with or the method of calculating the Net Asset Value ismaterially changed;

(vi) the riskthat the Fund isliquidated, dissolved or otherwise ceasesto exist or it
or its Fund Adviser is subject to a proceeding under any applicable
bankruptcy, insolvency or other similar law; and

(vii)  theriskthat the Fund issubjectto a fraudulent event.

Potential investors should understand that for certain detemminations, the Calculation Agent or
the Issuer may be required to rely on (a) valuesthat at the time they are required are only
estimated values, and (b) information provided by third parties, such asthe Fund Adviser or
Fund Service Providers, on the basis of their models, market anticipation and assum ptions,
the accuracy of which neither the Issuer nor the Calculation Agenthasany control, and as
such, they may rely on thisinformation without any obligation to verify or otherwise
corroborate it. Thismay adversely affect amounts otherwise due or deliverable under and the
market value of the Securities.

Fund Events

Prospective investors should understand that, if a Fund Event isapplicable, on the
occurrence of any of the Fund Events, the Issuer may require the Calculation Agent: (i) to
make such adjustmentsasit determmines appropriate, including delaying any determination
date or related payment date until it determines that no Fund Event exists, (ii) select
replacement Funds, or (iii) in the case of Notes, redeem the Notesearly and pay each Holder
the Early Redemption Amount (which in the case of Noteswhich are not Exempt Securities
will be an amount equal to the fair market value of each Note taking into account hedge costs
or, in the case of W&C Securities, cancel the W&C Securities upon payment of an amount in
respect of each W&C Security or Unit, asthe case may be, equal to the fair market value of
each W&C Security or Unit, asthe case may be, together with accrued Additional Amounts (if
applicable), in each case taking into account hedge costsplus(in the case of Warrants), if
already paid, the Exercise Price. “Fund Events” may include (depending on the selections
made in the applicable Final Temmsand whether the Fund isan ETF) Additional Fund
Disruption Events (which include Change in Law, Fund Hedging Disruption and Increased
Cost of Hedging), Fund Valuation Disruption, Fund Settlement Disruption, Nationalisation,
Insolvency, Fund Insolvency Event, NAV Trigger Event, Adviser Resignation Event, Fund
M odification, Strategy Breach, Regulatory Action, Reporting Disruption, Fund Service
Provider Cessation, Fund Administration Disruption and Related Agreement Termination. Any
of these consequences may adversely affect the market value of the Securities and/or the
amountsdue or deliverable on redemption, cancellation or settlement (asapplicable) of the
Securities, which may in certain circumstancesbe zero.
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Fund Potential Adjustment Events

Following the declaration by a Fund of any Fund Potential Adjustment Event, the Calculation
Agent may detemine to make adjustmentsto the termsof the Fund Linked Securities, which
could adversely affect the market value and amounts due or deliverable under the Securities.

Exchange Traded Funds

In the case where the Fundisan ETF, if De-listing, Insolvency, Material Underlying Event
(which includes eventsin relation to the ETF and/or Fund Share which is materally prejudicial
to the Issuerin connection with theissue of the Fund Linked Securitiesor any related hedging
arrangement) and/or Merger Event, Nationalisation and/or Tender Offer occurs, the Securities
will also be subjectto adjustment or in the case of Notes, early redemption at an amount
equal to the fair market value of each Note taking into account hedge costs, in the case of
Noteswhich are not Exempt Notesor at the Early Redemption Amount specified in the
applicable Pricing Supplement, in the case of Noteswhich are Exempt Securities, or, in the
case of W&C Securities, cancellation upon payment of an amount to each Holder in respect
of each W&C Security or Unit, asthe case may be, determined by reference to the fair market
value of each W&C Security or Unit, asthe case may be, taking into account hedging costs.
T he amount due on any such redemption or cancellation (as applicable) may be substantially
less than an investor'sinvestment in the Securitiesand may in certain circumstancesbe zero.

(m) Specific risksrelating to Preference Share Linked Notes

The lssuer may issue Notes ("Preference Share Linked Notes") where the amounts payable
are dependent upon the changesin the value of certain preference shares(the "Preference
Shares") issued by RBC GELP (UK) Limited (the "Preference Share Issuer"), which may
fluctuate up or down depending on the performance of the relevant underlying asset(s) or
basisof reference to which the Preference Shares are linked (the "Preference Share
Underlying") as set out in the terms and conditions of the Preference Shares (the
"Preference Share Terms"). If asa result of the performance of the Preference Share
Underlying, the performance of the Preference Sharesisnegative the value of the Preference
Share Linked Noteswill be adversely affected. Purchasers of Preference Share Linked Notes
risk losing all or a part of their investment if the value of the Preference Sharesfalls.

As set out below, Preference Share Linked Noteswill be subjectto early redemption if an
Extraordinary Event or, if applicable, an Additional Disruption Event occursor if a Preference
Share Early Redemption Event occurs. In these circumstancesthe Issuer may redeem the
Notesat the Early Redemption Amount. The Early Redemption Amount may be less (and in
certain circumstances, significantly less) than investors' initial investment.

Exposure to the Preference Share Underlying

T he Preference Share Underlying may be a specified index or basket of indices, a specified
equity or basket of equities, a specified currency or basket of currencies, a specified
commodity or basket of commodities, a specified fund share or unitor basket of fund shares
orunitsor such other underlying instruments, bases of reference or factorsas may be
determined by the Preference Share Issuer and specified in the relevant Preference Share
T ems. Consequently potential investorsshould also consider the risk factors set out on
pageslto 76 inrespectoftherisksinvolved ininvesting in Securities (in this case the
Preference Shares) linked to certain Reference Iltem(s).
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Credit and Fraud Risk of Preference Share Issuer

Preference Share Linked Notesare linked to the performance of the relevant Preference
Shares. Investorsbear the riskof an investment in the Preference Share Issuer. The value of
the Preference Share Linked Notesisdependent on the value of the Preference Shares,
which will depend in part on the creditworthiness of the Preference Share Issuer, which may
vary over the term of the Preference Share Linked Notes. The Preference Share Issuerisnot
an operating company. Itssole businessactivity isthe issue of redeemable preference
shares. The Preference Share Issuer doesnot have any trading assetsand does not
generate any significant net income. Asitsfundsare limited, any misappropriation of fundsor
other fraudulent action by the Preference Share Issuer or person acting on its be half would
have a significant effect on the value of the preference sharesand will affect the value of the
Preference Share Linked Notes.

Potential conflicts of interest

The Bankisthe Issuer and unlessotherwise specified in the Final Terms, RBC Capital
Markets, LLC isthe Calculation Agentin respect of Preference Share Linked Notesand also
actsascalculation agent in respect ofthe Preference Shares (the “Preference Share
Calculation Agent”). The Bankand RBC Capital Markets, LLC are affiliates. As a result of
thisrelationship, potential conflictsof interest may arise for the Bankand RBC Capital
Markets, LLC in acting in their respective capacities. Subject to any relevant regulatory
obligations, the Issuer and the Preference Share Calculation Agent owe no duty or
responsibility to any Holder to avoid any conflict or to act in the interestsof any Holder. The
Preference Share Issuer may also rely on other RBC group entities (including the Preference
Share Calculation Agent) or other service providersto perform its operational requirements In
the eventany relevant RBC group entity or other service provider failsto perform any
obligations, thismay adversely affect the value of the Preference Sharesand potentially the
amounts payable under the Notes.

In addition to providing calculation agency servicesto the Preference Share Issuer, RBC
Capital Markets, LLC or any of its affiliates may perform further or alternative rolesrelating to
the Preference Share Issuer and any series of Preference Sharesincluding, but not limited to,
being involved in arrangements relating to any Preference Share Underlying (for example as
calculation agent). Further, RBC Capital Markets, LLC or any of itsaffiliates (including the
Bank) may contract with the Preference Share Issuer and/or enter into transactions, including
hedgingtransactions, which relate to the Preference Share Issuer, the Preference Shares or
any Preference Share Underlying and asa result RBC Capital Markets, LLC may face a
conflict between itsobligations as Preference Share Calculation Agent and its and/or its
affiliates interestsin other capacities. Any of these activitiescould affect the price of the
Preference Share and therefore adversely affect the value of the Preference Share Linked
Notes. Any of these activities could affect the price of the reference equity securitiesorindex
and, therefore, the value of the associated Reference Item Linked Securities.

Determination of Extraordinary Events and Additional Disruption Events

T he Calculation Agent may detemine the occurrence of a Merger Event, Tender Offer,
Insolvency or Additional Disruption Eventin relation to the Preference Share Linked Notes.
Upon such detemination, the Issuer may, atitsoption, redeem the Preference Share Linke d
Notesin whole at the Early Redemption Amount, which may be lessthan the amount inveged
in the Preference Share Linked Notes. Holderswill not benefit from any appreciation of the
Preference Sharesthat may occur following such redemption.
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(n) Specific risksrelating to Currency Linked Securities

The lssuer may issue Securitieswhere amounts payable are dependent upon movements in
currency exchange rates or are payable in one or more currencieswhich may be different
from the currency in which the Securitiesare denominated (“Currency Linked Securities”).
Accordingly, an investmentin Currency Linked Securitiesmay bear similar market risks to a
direct foreign exchange investment and investors should take advice accordingly. An
investmentin Currency Linked Securitieswill entail significant risks not associated with a
conventional debt security.

If the Final Redemption Amount, Cash Settlement Amount, interest or additional amounts
payable, or, in the case of Exempt Securities, Entittement deliverable, are determined in
conjunction with a multiplier greater than one or by reference to some other leverage factor,
any adverse effect of changesin the currency exchange rates on the Final Redemption
Amount, Cash Settlement Amount, interest or additional amounts payable, or Entitlement
deliverable, will be magnified.

Fluctuationsin exchange rates of the relevant currency (or the relevant currencies contained
in a basket of currencies) may adversely affect the value of Currency Linked Securities.
Furthermore, investorswho intend to convert gainsor lossesfrom the exercise, redemption or
sale of Currency Linked Securitiesinto their home currency may be affected by fluctuationsin
exchange ratesbetween their home currency and Settled Currency (asdefined below) of the
Securities. Currency valuesmay be affected by complex political and economic factors,
including, without limitation, governmental action to fix or support the value of a
currency/currencies, regardless of other market forces (see “If an investor holds Securities
which are not denominated in the investor's home currency, he will be exposed to movements
in exchange rates adversely affecting the value of his holding. In addition, the imp osition of
exchange controls or certain other specified events in relation to any Securities could resultin
an investor not receiving payments on those Securities" below).

(o) Risks relating to Securities denominated in Renminbi

Securitiesdenominated in Renminbi (“Renminbi Securities”) may be issued under the
Programme. Renminbi Securitiesare subjectto particular risks for potential investors,
including:

Renminbi is not completely freely convertible; there are significant restrictions on remittance
of Renminbi into and out of the PRC which may adversely affect the liquidity of Renminbi
Securities.

Renminbi is not completely freely convertible at present. The PRC government continues to
regulate conversion between Renminbi and foreign currencies.

Although, effective from October 1, 2016 the Renminbi wasincluded in the Special Drawing
Right basket asthe fifth currency, along with the U.S. dollar, the euro, Japanese Yen and
Sterling and policiesfor further improving accessibility to Renminbi to settle cross-border
transactionsin foreign currencies were implemented by the People’sBankof China (‘PBoC”)
in 2018, there is no assurance that the PRC government will continue to liberalise control over
cross-border Renminbi remittances in the future, that the schemes for Renminbi cross-border
utilisation will not be discontinued or that new PRC regulations will not be promulgated in the
future which have the effect of restricting or eliminating the remittance of Renminbi into or
outside the PRC. Ifthe Issuer decided to remit some or all of the proceeds of issue of RMB
Securities into the PRC in Renminbi, its ability to do so will be subject to obtaining (without
guarantee) all necessary approvals from, or registration with, the relevant PRC government
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authorities. If the Issuer does remit some or all of the proceeds ofissue of RMB Securities
into the PRC in Renminbi and the Issuer subsequently is not able to repatriate funds outside
the PRC in Renminbi, this may affect the ability of the Issuer to source Renminbi to perform
its obligations under the Renminbi Securities.

There is only limited availability of Renminbi outside the PRC, which may affect the liquidity of
Renminbi Securities and the Issuer's ability to source Renminbi outside the PRC to service
such Renminbi Securities.

As aresult of the restrictions by the PRC government on cross-border Renminbi fund flows,
the availability of Renminbi outside the PRC is limited. The limited availability of Renminbi
outside the PRC may affect the liquidity of the Issuer's Renminbi Securities. To the extent the
Issuer is required to source Renminbi in the offshore market to senice its Renminbi
Securities, there is no assurance that the Issuer will be able to source such Renminbi on
satisfactory terms, if at all.

An investmentin Renminbi Securities is subject to exchange rate risks

T he value of the Renminbi against the U.S. dollar and other foreign currencies fluctuates from
time to time and isaffected by changesin the PRC and international political and economic
conditionsaswell asmany other factors. Except in the limited circumstancesasdescribed in
the Conditions, the Issuer will make all payments of interest and principal with respect to the
Renminbi Securitiesin Renminbi. Asa result, the value of these Renminbi paymentsin U.S.
dollarsor other applicable foreign currency terms may vary with the changesin the prevailing
exchange ratesin the marketplace. If the value of Renminbidepreciates against the U.S.
dollar or other applicable foreign currency, the value of a Holder'sinvestmentin U.S. dollar or
other applicable foreign currency termswill decline.

An investmentin Renminbi Securities is subject to currency risk

If the Issuerisnot able, orit isimpracticable for it, to satisfy its obligation to pay amounts on
the Renminbi Securities when due, in whole or in part, in Renminbi as a result of
Inconvertibility, Non-T ransferability or Illiquidity, the Issuer shall be entitled, on giving not less
than five nor more than 30 days' irrevocable notice to the Holdersprior to the due date for
payment, to settle any such payment, in whole or in part, in U.S. dollars on the due date at the
U.S. dollars Equivalent (asdefined in the Conditions) of any such amount otherwise payable
in Renminbi. See also “If an investor holds Securities which are not denominated in the
investor’s home currency, he will be exposed to movements in exchange rates adversely
affecting the value of his holding. In addition, the imposition of exchange controls or certain other
specified events inrelation to any Securities could result in an investor not receiving payments on
those Securities” below.

Payments in respect of Renminbi Securities will only be made to investors in the manner
specified in the terms and conditions of the relevant Securities

Holders of beneficial interests in the Renminbi Securities may be required to provide
certifications and other information (including Renminbi account information) in order to allow
such holder to receive payments in Renminbiin accordance with the Renminbi clearing and
settlement system for participating banks in the Relevant Renminbi Settlement Centre(s) (as
defined in the Conditions).

63



All Renminbi paymentsto investorsin respect of the Renminbi Securitieswill be made solely
(i) for so long asthe Renminbi Securitiesare in global form held with the common depositary
or common safe-keeper, asthe case may be, for Euroclear and Clearstream, Luxembourg or
any alternative clearing system, by transfer to a Renminbi bankaccount maintained in the
Relevant Renminbi Settlement Centre in accordance with prevailing rulesand procedures of
those clearing systemsor (ii) for so long asthe Renminbi Securitiesare in definitive form, by
transfer to a Renminbi bank account maintained in the Relevant Renminbi Settlement Centre
in accordance with prevailing rulesand regulations. Other than asdescribed in the
Conditions, the Issuer cannot be required to make payment in relation to Renminbi Securities
by any other means (including in any other currency or by transfer to a bank account in the
PRC).

There may be material and adverse PRC tax consequences with respect to investmentinthe
Renminbi Securities

T he value of the Holder'sinvestmentin the Renminbi Securities may be materially and
adversely affected if the Holder isrequired to pay PRC tax with respect to acquiring, holding
or disposing of and receiving payments under those Renminbi Securities.

(p) Risks relating to CREST Depository Interests

CDI Holderswill hold or have an interest in a separate legal instrumentand not be the legal
ownersof the Underlying Securities, the interestsin which are held by the CREST Depository.
Accordingly, rightsunder Underlying Securities cannot be enforced by CDI Holders except
indirectly through the intermediary depositariesand custodians. The enforcement of rights
under such Underlying Securitieswill be subject to thelocal law of the relevant intermediaries
T hiscould resultin an elimination or reduction in the paymentsthat otherwise would have
been made in respect of such Underlying Securitiesin the event of any insolvency or
liquidation of any of the relevant intermediaries, in particular where Underlying Securitiesheld
in clearing systemsare not held in special purpose accounts and are fungible with other
securities held in the same accounts on behalf of other customers of the relevant
intermediaries.

The CDIswill be issued to CDI Holders pursuantto the CREST Deed Poll which (along with
the CREST Manual and the CREST Rules) containsindemnities, warranties, representations
and undertakingsto be given by CDI Holdersand limitationson the liability of the CREST
Depository and isbinding on such CDI Holders. CDI Holders may incur liabilitiespursuant to
or resulting from a breach of any such indemnities, warranties, representations and
undertakingsin excessof the amountsoriginally invested by them. Asa result, the rights of
and returnsreceived by CDI Holders may differ from those of holders of Underlying Securities
which are not represented by CDIs

In addition, fees, charges, costsand expensesmay be incurred in connection with the use of
the CREST International Settlement Links Service.

Potential investors should note that none of the Issuer, the Issuing and Paying Agent nor any
Paying Agent will have any responsibility for the performance by any intermediaries or their
respective direct or indirect participants or accountholders of their respective obligations
under the rulesand procedures governing their operations.



(@) Risks relating to Exempt Securities

Partly Paid Notes

In the case of Exempt Notesonly, the Issuer may issue Notes where the issue price is
payable in more than one instalment. Any failure by an investor to pay any subsequent
instalment of the Issue Price in respect of hisNoteswhen so required could result in such
investor losing all of itsinvestment.

Credit Linked Securities

In the case of Exempt Securitiesonly, the Issuer may issue Securities where amounts
payable are dependent upon whether certain events have occurred in respect of a specified
entity (the “Reference Entity”) and, if so, on the value of certain specified assets of the
Reference Entity or where, if such events have occurred, on redemption the Issuer’s
obligation isto deliver certain specified assets.

Potential investorsin any such Securities should be aware that depending on the terms of the
CreditLinked Securities (i) they may receive no or a limited amount of interest or principal or
other amounts, (ii) payment of principal, interest or other amounts 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.

T he market price of such Securities may be volatile and will be affected by, amongst other
things, the time remaining to the redemption or expiry date and the financial condition and
creditworthiness of the Reference Entity which in turn may be affected by the economic,
financial and political eventsin one or more jurisdictions or industries and changesin
prevailing interest rates.

Where the Securities provide for physical delivery, the Issuer may determine that the
specified assetsto be delivered are either (a) assetswhich for any reason (including, without
limitation, failure of the relevant clearance system or due to any law, regulation, court order or
market conditions or the non-receipt of any requisite consentswith respect to the delivery of
assets which are loans) itisimpossible or illegal to deliver on the Settlement Date or
Redemption Date or (b) assetswhich the Hedging Entity hasnot received under the terms of
any transaction entered into by Hedging Entity to hedge the Issuer'sobligationsin respect of
the Securities. Any such detemmination may delay settlement in respect of the Securities
and/or cause the obligation to deliver such specified assetsto be replaced by an obligation to
pay a cash amount which, in either case, may affect the value of the Securities and, in the
case of payment of a cash amount, will affect the timing of the valuation of such Securities
and asa result, the amount payable on redemption or settlement. Prospective purchasers
should review the relevant Conditions of the Securitiesand the applicable Pricing Supplement
to ascertain whether and how such provisions should apply to the Securities.

The Issuer'sobligationsin respect of Credit Linked Securitiesare irrespective of the existence
oramount of the Issuer'sand/or any affiliates credit exposure to a Reference Entity and the
Issuer and/or any affiliate need not suffer any lossnor provide evidence of any loss as a
result of the occurrence of a Credit Event.

Payments due or amounts deliverable under the Securities

In the case of Exempt Securities, the applicable Pricing Supplement will set out the provisions
for the determination of any cash amount and/or specified assetsand of any periodic interest
or additional amount payments (asapplicable) in respect of Securities.
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Additional Conflicts of interest

Any additional conflicts of interest with respect to any Exempt Securitieswill be specified in
the applicable Final Tems.

The Issuer may have the right to vary settlement

In the case of Exempt Securitieswhich provide for Physical Delivery, if so indicated in the
applicable Pricing Supplement, the Issuer hasan option to vary settlement in respectofsuch
Securities. If exercised by the Issuer, thisoption will lead to Physical Delivery Securities being
cash settled or Cash Settled Securitiesbeing physically settled. Exercise of such option may
adversely affect the value of the Securities.

FX Adjustment Risk

Exempt Notesmay incorporate an exchange rate adjustment feature because the currency of
the Reference Item(s) isdifferent to the currency of the Notes. This feature provides an
adjustment for the effect of exchange rate fluctuations on the return of the Notes. Hence when
calculating the return of the Notes, the performance of the Reference Item(s) in their base
currency isadjusted to account for the exchange rate between the currencies at such time.
Investors should also be aware that movements in interest ratesfor depositsin such
currencieswill affect the valuation of a Note including thisfeature. Thisexposure to currency
exchange fluctuationsmay come at a cost or benefit to the investor depending on how
currency exchange rates move during the term of the Notes. Currency exchange rates may
be volatile and subject to unpredictable changes over the term of the Note.

Inverse Floating Rate Notes will have more volatile market values than conventional Floating
Rate Notes

Inverse Floating Rate Notes have an interest rate equal to a fixed rate minus a rate based
upon areference rate such asLIBOR. The market values of those Notestypically are more
volatile than market values of other conventional floating rate debt securities based on the
same reference rate (and with otherwise comparable temrms). Inverse Floating Rate Notesare
more volatile because an increase in the reference rate not only decreasesthe interest rate of
the Notes, but may also reflect an increase in prevailing interest rates, which further adversely
affectsthe market value of these Notes.

2. Risks related to the Securities generally

Set out below isa description of material risks relating to the Securities generally:

Modification and Waivers

General

T he Conditions of the Securities contain provisions for calling meetings of Holders and
passing written resolutionsand (other than for Swedish Notes or Norwegian Notes) obtaining
electronic consents, in each case in relation to mattersaffecting their interest generally.
T hese provisions pemit defined majoritiesto bind (and to modify or waive certain terms and
conditions of the Securitiesor covenantsand agreementsmade by the Issuer) all Holders
including Holderswho do not attend and vote at the relevant meeting or vote by way of witten
resolution or (other than for Swedish Notes or Norwegian Notes) electronically and Holders
who voted in a manner contrary to the majority.
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Accordingly, Holdersare exposed to the riskthat their rightsin respect of the Securities are
varied against their will, which may resultin an investment in any Securities becoming less
advantageousto a particular Holder depending on individual circumstances.

Any amendment or variance that may affect the eligibility of the Bail-inable Securities to
continue to be treated as T LAC under the TLAC Guidelinesor any amendment or variance
pursuant to the Administrator/Benchmark Event provisionsin the Note Conditions or W&C
Conditions, asapplicable, that would change the effective maturity, redemption, e xercise or
expiration date, asapplicable, of Bail-inable Securities shall be of no effectunless the prior
approval of the Superintendent hasbeen obtained. If such approval isnot obtained, this may
result in aninvestmentin any Securitiesbecoming lessadvantageousto a particular Holder
than had such approval been obtained and the change taken effect, depending on individual
circumstances.

Canadian bank resolution powers confer substantial powers on Canadian authorities
designed to enable themto take a range of actions in relation to the Issuer where a
determination is made that the Issuer has ceased, or is about to cease, to be viable and such
viability cannot be restored or preserved, which if taken could resultin holders or beneficial
owners of Securities being exposed to losses

Underthe CDIC Act, in circumstanceswhere the Superintendentisof the opinion that the
Issuer hasceased, orisabout to cease, to be viable and viability cannot be restored or
preserved by exercise of the Superintendent’s powers under the Bank Act, the
Superintendent, after providing the Issuer with a reasonable opportunity to make
representations, isrequired to provide areportto CDIC, Canada’s resolution authority.
Following receipt of the Superintendent’s report, CDIC may request the Minister of Finance
for Canada (the “Minister of Finance”) to recommend that the Governor in Council (Canada)
make an Order (asdefined below) and, if the Minister of Finance isof the opinionthat it isin
the public interest to do so, the Minister of Finance may recommend that the Governor in
Council (Canada) make, and on such recommendation, the Governorin Council (Canada)
may make, one or more of the following orders (each an “Order”):

e vedtingin CDIC, the sharesand subordinated debt of the Issuer specified in the
Order (a “Vesting Order”);

e appointing CDIC asreceiver in respect of the Issuer (a “Receivership Order”);

e if a Receivership Order hasbeen made, directing the Minister of Finance to
incorporate a federal institution designated in the Order asa bridge institution wholly-
owned by CDIC and specifying the date and time asof which the Issuer’s deposit
liabilitesare assumed (a “Bridge Bank Order”); or

e if a Vesting Order or Receivership Order hasbeen made, directing CDIC to carry out
a conversion, by converting or causing the Issuer to convert, in whole orin part — by
meansof a transaction or seriesof transactions and in one or more steps — the
sharesand liabilities of the Issuer that are subject to the Bail-in Regime into common
sharesof the Issuer or any of its affiliates (a “Conversion Order”).

Following a Vesting Order or a Receivership Order, CDIC willassume temporary control or
ownership of the Issuer and will be granted broad powersunder that Order, including the
power to sell or dispose of all or a part of the assetsof the Issuer, and the power to carry out
or cause the Issuerto carry out a transaction or a series of transactionsthe purpose of which
isto restructure the business of the Issuer.
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Under a Bridge Bank Order, CDIC hasthe powertotransfer the Bank’'sinsured deposit
liabilitiesand certain assetsand other liabilities of the Issuer to a bridge institution. Upon the
exercise of that power, any assetsand liabilities of the Issuer that are not transferred to the
bridge ingtitution would remain with the Issuer, which would then be wound up. In such a
scenario, any liabilities of the Issuer, including any outstanding Securities, that are not
assumed by the bridge institution could receive only partial or no payment in the ensuing
wind-up of the Issuer.

If the CDIC were to take action under the Canadian bankresolution powers with respect to
the Issuer, thiscould result in holders or beneficial owners of Securities being exposed to
losses.

Securities may be subject to write-off, write down or conversion under the resolution powers
of authorities outside of Canada

T he Bankhasoperationsin a number of countriesoutside of Canada, including in particular
the United Statesand the United Kingdom. In accordance with the Financial Stability Board’s
“Key attributes of effective Resolution Regimesfor Financial Institutions” dated October 15,
2014, local resolution authorities should have resolution powers over local branches of foreign
firmsand the capacity to use their powerseither to supporta resolution carried out by a
foreign home authority (for example, by ordering a transfer of property located in its
jurisdiction to a bridge ingtitution established by the foreign home authority) or, in exceptional
cases, to take measureson its own initiative where the foreign home authority is not taking
action or actsin a manner that does not take sufficientaccount of theneed to preserve the
local jurisdiction’s financial stability or where other relevant conditionsare met. The UK has
implemented such powersand, assuch, they may apply to the BanKsLondon branch. Itis
therefore possible that resolution authoritiesin countrieswhere the Bank has branches or
assets, including the United Statesand the United Kingdom, may adversely affect the rights
of holders of the Securities (particularly those governed by local law where the Branch of
Account specified in the applicable Final Termsisin the relevant local jurisdiction), including
by using any powersthey may have to write down or convert the Securities. For further
information on the risks related to the use of resolution powersby authorities in the United
Kingdom, please see “UK resolution risks applicable to the Securities” above.

Securities are Structurally Subordinated to the Liabilities of Subsidiaries

If the Bankbecomesinsolvent, itsgoverning legislation provides that priorities among
paymentsof itsdeposit liabilitiesand payments of all of its other liabilities (including payments
in respect of Securities) are to be determined in accordance with the laws governing priorities
and, where applicable, by the terms of the indebtednessand liabilities. Because the Bankhas
subsidiaries, a Holder'sright to participate in any distribution of the assets of the Bank's
banking or non-banking subsidiaries, upon a subsidiary's dissolution, winding-up, liquidation
or reorganization or otherwise, and thusa Holder'sability to benefit indirectly from such
distribution, issubject to the prior claims of creditors of that subsidiary, except to the extent
that the Bankmay be a creditor of that subsidiary and itsclaimsare recognized. There are
legallimitationson the extent to which some of the Banks subsidiaries may extend credit, pay
dividends or otherwise supply fundsto, or engage in transactionswith, the Bank or some of
the Banksother subsidiaries. Accordingly, Securitieswill be structurally subordinated to all
existing and future liabilities of the Banks subsidiaries, and holders of Securitiesshould look
onlyto the assetsof the Bankand not those of itssubsidiariesfor paymentson the Securities

The value of the Securities could be adversely affected by a change in law or administrative
practice
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Any possible judicial decision or change to the laws of the Province of Ontario and the federal
laws of Canada applicable therein (in the case of Securities governed thereby) or English law
(in the case of Securities governedthereby) or administrative practice after the date of this
Base Prospectusand before the date on which the relevant Securities are issued and any
such change could materially adversely impact the value of any Securities affected by it.

Investors in Bearer Notes who hold less than the minimum Specified Denomination (including
after a partial Bail-in Conversion or any other resolution action) may be unable to sell their
Bearer Notes and may be adversely affected if definitive Bearer Notes are subsequently to be
issued

In relation to any issue of Bearer Noteswhich hasdenominationsconsisting of a minimum
Specified Denomination plusone or more higher integral multiples of another smaller amount,
itispossible that such Bearer Notesmay be traded in the clearing systems in amountsin
excessof the minimum Specified Denomination that are not integral multiples of such
minimum Specified Denomination. In addition, in the case of a partial Bail-in Conversion or
any other resolution action in respect of Bearer Notes, a Holder may, as a result of such
partial Bail-in Conversion or any other resolution action, end up with an amount that is less
than the minimum Specified Denomination. In either such case, a Holder who, asa result of
trading such amounts, or such a partial Bail-in Conversion or any other resolution action,
holdsan amount which islessthan the minimum Specified Denomination in itsaccount with
the relevant clearing system would not be able to sell the remainder of such holding without
first purchasing a principal amount of Bearer Notesat or in excess of the minimum Specified
Denomination such thatitsholding amountsto a Specified Denomination. Further, a Holder
who, asa result of trading such amounts or such a partial Bail-in Conversion or any other
resolution action, holds an amount which islessthan the minimum Specified Denomination in
hisaccount with the relevant clearing system at the relevant time may not receive a definitive
Bearer Note in respect of such holding (should definitive Bearer Notes be provided) and
would need to purchase a principal amount of Bearer Notesat orin excessof the minimum
Specified Denominated such thatitsholding amountsto a Specified Denomination before
definitive Bearer Notesare issued to such Holder.

If such definitive Bearer Notesare issued, Holdersshould be aware that definitive Bearer
Noteswhich have a denomination that isnot an integral multiple of the minimum Specified
Denomination may be illiquid and difficult to trade.

Tax treatment

The tax treatment of the Securities for their holders depends on their individual
circumstances, the particular terms of the relevant seriesof Securitiesand the views of the
relevant tax authoritiesin respect of the proper application of tax law, regulationsand practice
to the Securities. Prospective holders should seektheir own professional advice.

In particular, potential holdersare referred to the section headed "United Kingdom taxation".
Any potential holder who purchasesany Securitieson the basisthatthey will be treated as
“excluded indexed securities’ or "qualifying options" should be aware that HM Revenue &
Customshave not approved that treatment or otherwise represented in any way that the
Securitieswill be treated as “excluded indexed securities” or "qualifying options". Any investor
should take their own professional tax advice in relation to whether or not they should prepare
their tax returnsor otherwise takesthe position that the Securities are “excluded indexed
securities’ or "qualifying options".

More generally, the tax treatment of Securitiesmay also change during the period between
theirissue and the date on which they are sold, redeem, exercised or otherwise realise value.
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Such change may be in the form of new legidation or amendmentsto existing legislation,
decisionsof the tribunals or courts or changesin tax authority practice, and in each case may
affect Secuitiesalready in issue and can otherwise be with retrospective effect.

Accordingly, the tax treatment of the Securitiesfor their holdersmay be more onerous than
was envisaged at the time when a decision to subscribe for the Securitieswastaken and, as
a consequence, the proceedsreceived and retained by investors after the application of
applicable taxesmay be lessthan they envisage at the time of purchasing the Securities.

Market perceptions concerning the instability of the euro, the potential re-introduction of
individual currencies within the Euro-zone, or the potential dissolution of the euro entirely,
could adversely affect the value of the Securities

As a result of the credit crisisin Europe, in particular in Greece, Italy, Ireland, Portugal and
Spain, the European Commission created the European Financial Stability Facility (the
“EFSF”) and the European Financial Stability Mechanism (the “EFSM”) to provide funding to
Euro-zone countriesin financial difficulties that see k such support. In March 2011, the
European Council agreed on the need for Euro-zone countries to establish a permanent
stability mechanism, the European Stability Mechanism (the “ESM”), which willbe activated
by mutual agreement, to assume the role of the EFSF and the EFSM in providing external
financial assistance to Euro-zone countries. Asof July 1, 2013, the ESM isthe sole and
permanent mechanism for responding to new requirements for financial assistance by Euro-
zone countries. Despite these measures, concernspersist regarding the debt burden of
certain Euro-zone countries and their ability to meet future financial obligations, the overall
stability of the euro and the suitability of the euro asa single currency given the diverse
economic and political circumstancesin individual Member States. These and other concerns
could lead to the re-introduction of individual currenciesin one or more Member States, or, in
more extreme circumstances, the possible dissolution of the euro entirely. Should the e uro
dissolve entirely, the legal and contractual consequencesfor holdersof euro-denominated
obligations would be determined by laws in effect at such time. These potential
developments, or market perceptions concerning these and related issues, could adv ersely
affect the value of the Securities.

Canadian Usury Laws

T he Criminal Code (Canada) prohibits the receipt of “interest” at a “criminal rate” (namely, an
effective annual rate of interest that exceeds 60 per cent.). Accordingly, the provisionsfor the
payment of interest or a Redemption Amount in excess of the aggregate principal amount of
the Securitiesmay not be enforceable if the provision providesfor the payment of “interest” in
excess of an effective annual rate of interest of 60 per cent.

Withholding

T he Securities may be subject to withholding taxesin circumstanceswhere the Issuer is not
obliged to make grossup paymentsand thiswould result in holdersreceiving lessinterest or
other amountsthan expected and could adversely affect their return on the Securities. See
also "Expenses and Taxes" in relation to W&C Securitiesabove.

Hiring Incentives to Restore Employment Act Withholding

The U.S. Hiring Incentivesto Restore Employment Act imposesa 30 per cent. withholding tax
on amountsattributable to U.S. source dividendsthat are paid or "deemed paid" under certain
financial instrumentsif certain conditionsare met. Additionally, for purposes of withholding
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underthe U.S. Foreign Account Tax Compliance Act, Securitiessubject to the withholding
rule described in the preceding sentence are subject to a different grandfathering rule than
other securities. If the Issuer or any withholding agent detemrminesthat withholding is required,
neither the Issuer nor any withholding agent will be required to pay any additional amounts
with respect to amounts so withheld, and, accordingly, amounts due under the Securities wi ll
be reduced. Prospective investorsshould refer to the sections "Taxation — Hiring Incentives
to Restore Employment Act" and "Taxation — Foreign Account Tax Compliance Act".

Because there is no limit on the amount of additional debt that the Issuer may incur, the
Issuer’s ability to make timely payments on the Securities may be affected by the amount and
terms of the Issuer’s future debt

The Issuer'sability to make timely paymentson itsoutstanding debt may depend on the
amount and terms of its other obligations, including any outstanding Securities. There isno
limitation on the amount of indebtedness (whether senior or subordinated) that the Issuer may
issue in the future. Asthe Issuer issuesadditional debt securitiesunder the Programme or
incursother indebtedness, unlessitsearningsgrow in proportion to itsdebt and other fixed
charges, itsability to service the Securitieson atimely basismay become impaired.

Notes issued as “Green Bonds”, “Social Bonds” or “Sustainability Bonds” may not be a
suitable investment for all investors seeking exposure to green and/or social assets

The Issuer may issue Notesunder the Programme where the reasonsfor the offer is specified
in the applicable Issue Temsasbeing “Green Bonds” and for "green” purposes (“Green
Bonds”), “Social Bonds’ and for “social’ purposes (“Social Bonds”) or “Sustainability Bonds”
and for “sustainability” purposes (“Sustainability Bonds” and, together with Green Bonds
and Social Bonds, “Sustainable Bonds”) as provided therein, in which case the proceeds of
issue of such Noteswill be used for the financing and/or refinancing, in part or in full, of future
or existing Eligible Assetswithin the applicable Eligible Categories each (asset out within the
Sustainable Bond Framework) (see further and asdefined under “Use of Proceeds’) .

The Issuer will exercise itsjudgement and sole discretion in determining the organizations,
businessesand projectsthat will be financed by the proceeds of issue of Sustainable Bonds.
While itisthe intention of the Issuer, it ispossible that some of the Eligible Assetsfunded with
the proceedsfrom Sustainable Bonds may not meet the Sustainable Bond Framework.

It should be noted that there iscurrently no clearly-defined definition (legal, regulatory or
otherwise) of, nor market consensusasto what constitutes, a "green", “social’, “sustainable”
or an equivalently-labelled organization, project or business, nor asto what precise attributes
are required for a particular organization, project or businessto be defined as "green",
“social”, “sustainable” or such other equivalent label and it isnot certain that such a clear
definition or consensuswill develop over time. Accordingly, while it is the intention of the
Issuer, it may be that projectsor usesthe subject of, or related to, any Eligible Asset funded
with the proceedsfrom Sustainable Bondswill not meet any or all investor expectations
regarding such "green", “social”, “sustainable” or other equivalently-labelled performance
objectivesor that any adverse environmental social, sustainable and/or other impactswill not
occur during the implementation of any projects or uses the subject of, or related to,

anyEligible Asset.

Furthermore, there isno contractual obligation to allocate the proceeds of such notes to
finance Eligible Assetsor to provide annual limited assurance reportsasdescribedin “Use of
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Proceeds’ below. The Issuer'sfailure to allocate the proceeds of any particular Sustainable
Bond to finance an Eligible Asset or to provide annual limited assurance reports, the failure of
any ofthe Eligible Assetsto meet any or all investor expectationsregarding such “green”,
“social”, “sustainable” or other equivalently-labelled performance objectives, or the failure of
an independent external review provider to issue a “second-party opinion” on the allocation of
the proceeds, will not constitute an Event of Default with respect to the relevant Sustainable
Bonds(or give rise to any claim by the holder thereof) and may affect the value of the relevant
Sustainable Bonds and/or have adverse consequencesfor certain investors with portfolio
mandatesto invest in green, social and/or sustainable assets.

If Sustainable Bondsare atany time listed or admitted to trading on any dedicated "green",
"environmental" “social’, “sustainable’ or other equivalently-labelled segment of any stock
exchange or securities market (whether or not regulated), such listing or admission may not
satisfy, whether in whole or in part, any present or future investor expectations or
requirementsasregardsany investment criteria or guidelineswith which such investor or its
investmentsare required to comply, whether by any present or future applicable law or
regulationsor by itsown by-laws or other governing rules or investment portfolio mandates in
particular with regard to any direct or indirect environmental, social or sustainability impact of
any projectsor uses, the subject of or related to, any of theEligible Assets. Furthermore, it
should be noted that the criteria for any such listing or admission to trading may vary from one
stock exchange or securitiesmarket to another. The Issueris under no obligation to obtain
such listing or admission to trading and, if obtained, isunder no obligation to maintain such
listing or admission to trading during the life of the relevant Sustainable Bonds.

While itisthe intention of the Issuer to publish the relevant reports, asse ssments, opinions
and certifications, and apply the proceeds of any Notesso specified for Eligibile Assets, in, or
substantially in, the manner described in “Use of Proceeds’ set outin the applicable Issue
Temsand thisBase Prospectus, the Issuer may notbe able to do this. It isnot certain that
any eligible projects (where applicable) will be completed within any specified period or at all
orwith the resultsor outcome (whether or not related to the environment) as originally
expected or anticipated by the Issuer. The withdrawal of any report, assessment, opinion or
certification asdescribed above, or any such report, assessment, opinion or certification
attesting that the Issuerisnot complying in whole or in part with any mattersfor which such
report, assessment, opinion or certification isreporting, assessing, opining or certifying on,
any failure to complete the relevant eligible projectsasprovided above may have a material
adverse effect on the value of such Sustainable Bonds and/or result in adverse
consequencesfor certain investorswith portfolio mandatesto invest in securitiesto be used
for a particular purpose.

3. Risks related to the market generally

Set out below isa description of material market risks, including liquidity risk, exchange rate
risk, interest rate riskand credit risk

An active secondary market in respect of the Securities may never be established or may be
illiquid and this would adversely affect the value at which an investor could sell its Securities

Securities may have no established trading market when issued, and one may never develop
and the Issuer may, but isnot obliged to, list the Securitieson a stockexchange. If a market
for the Securitiesdoesdevelop, it may not be very liquid and may be sensitive to changes in
financial marketsand it isvery difficult to predict the price at which Securitieswill trade in any
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secondary market or whether such market will be liquid or illiquid. Therefore, investors may
not be able to sell their Securitieseasily orat prices that will provide them with a yield
comparable to similar investmentsthat have a developed liquid secondary market. Thisis
particularly the case shouldthe Issuer be in financial distress, which may resultin any sale of
the Securitieshaving to be ata substantial discount to their principal amount or inherent value
absent the Issuer'sfinancial distress or for Securitiesthat are especially sensitive to interest
rate, currency or market risks, are designed for specific investment objectivesor strategiesor
have been structured to meet the investment requirements of limited categoriesof investors
(such asReference Item Linked Securities) or for Securitieswhich are not listed on any stock
exchange or for Securitiesth e outstanding number of which isvery low. These types of
Securitiesgenerally would have a more limited secondary market and more price volatility
than conventional debt securities. Accordingly, investors must be prepared to hold the
Securitiesto maturity. Also (in the case of American Style W&C Securities) to the extent
Exercisable Certificates or Warrants of a particular issue are exercised, the number of W&C
Securitiesof such issue outstanding will decrease resulting in diminished liquidity for the
remaining Exercisable Certificates or Warrants, asapplicable, of suchissue. A decrease in
the liquidity of an issue of Exercisable Certificates or Warrants may cause, in time, an
increase in the volatility associated with the price of such issue of Exercisable Certificates or
Warrants, asapplicable.

If the Securitiesare listed atany time, the Issuerisnotunder any obligation to Holders to
maintain such listing of Securitiesand may, in itssole discretion, detemine that it is unduly
burdensome to maintain such listing and seekto terminate the listing of such Securities
provided it usesall reasonable effortsto seekan alternative admission to listing, trading
and/or quotation of such Securities by another listing authority, securities exchange and/or
guotation system that it deemsappropriate (including a market which isnot a regulated
market for the purposesof the MiFID Il or a market outside the EEA). However, if such
alternative listing isnot available or, in the opinion of the Issuer isimpractical or unduly
burdensome, an alternative listing may not be obtained and the Issuer is not obliged to so
obtain.

Although there isno assurance asto the liquidity of any Securitiesasa result of the listing on
a regulated market for the purposesof the MiFID Il in the EEA or any other market, de-listing
such Securitiesmay have a material affect on an investor'sability to (i) continue to hold such
Securitiesor (ii) resell the Securitiesin the secondary market.

The Issuer and any Dealer may, but isnot so obliged, at any time purchase Securitiesat any
price in the open market or by tender or private offer/treaty. A Dealer may, but isnot obliged
to, be a market-maker for an issue of Securitiesand may cease to do so at any time. Even if
a Dealer is a market-maker for an issue of Securities, the secondary market for such
Securitiesmay be limited. In addition, affiliates of the Issuer (including the Dealer asreferred
to above) may purchase Securitiesat the time of their initial distribution and from time to time
thereafter. There may also be lessliquidity in the market for Securitiesif those Securitiesare
exclusively offered to retail investors, without any offer to ingtitutional investors.

As set out above, there may be no secondary market for the Securitiesand to the extent that
an issue of Securitiesisor becomesilliquid, an investor may have to exercise or wait until
redemption or settlement of such Securities, asapplicable, to realise greater value than its
then trading value.
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If an investor holds Securities which are not denominated in the investor's home currency, he
will be exposedto movements in exchange rates adversely affecting the value of his holding.
In addition, the imposition of exchange controls or certain other specified eventsin relation to
any Securities could result in an investor not receiving payments on those Securities

The Issuer will pay amountson the Securitiesin (a) the Specified Currency or Settlement
Currency (asapplicable) (b) if alternative currency payment provisionsapply asset out under
“Risks related to payment on the Securities in an Alternative Currency”, the Alternative
Currency or (c) if alternative currency payment provisions apply as set out under “An
investment in Renminbi Securities is subject to exchange rate risks” above, U.S. dollars (such
relevant currency of payment being, the “Settled Currency”). This presents certain risks
relating to currency conversionsif an investor'sfinancial activities are denominated principally
in a currency or currency unit (the “Investor's Currency”) other than the Settled Currency.
T hese include the riskthat exchange rates may significantly change (includingchanges due
to devaluation of the Settled Currency or revaluation of the Investor's Currency) and the risk
that authorities with jurisdiction over the Investor's Currency may impose or modify exchange
controls. An appreciation in the value of the Investor’s Currency relative to the Settled
Currency would decrease (i) the Investor's Currency-equivalent yield on the Securities, (ii) the
Investor's Currency-equivalent value of the principal payable on the Securities and (iii) the
Investor's Currency-equivalent market value of the Secuirities.

Government and monetary authorities may impose (as some have done in the past)
exchange controlsthat could adversely affect an applicable exchange rate or the ability of the
Issuer to make paymentsin respect of the Securities. As a result, the Cash Settlement
Amount or Additional Amounts (in the case of Cash Settled W&C Securities) or the Final
Redemption Amount and any interest (in the case of Notes) that investors receive may be
less than expected or zero.

Risks related to payment on the Securities in an Alternative Currency

The Issuer's primary obligation isto make all payments of interest, principal and other
amountswith respectto Securitiesin the relevant Specified Currency or Settlement Currency
(as applicable). However, if Alternative Currency Payment is specified to be applicable to the
Securities and if accessto the Specified Currency or Settlement Currency becomes
restricted, the Issuer will be entitled to make any such paymentin the Alternative Currency at
the rates, and in the manner, set out in Condition 9.01 (in the case of W&C Securities) or
Condition 18.19 (in the case of Notes).

In such case, the value of the Securities could therefore be affected by fluctuationsin the
value of the Specified Currency or Settlement Currency, asthe case may be, ascompared to
the Alternative Currency. There isa riskthat the exchange rate (or the exchange rates) used
to determinethe Alternative Currency amount of any paymentsin respect of the Securities
may significantly change (including changes due to devaluation or revaluation of the Specified
Currency or Settlement Currency, asthe case may be) or that authorities with jurisdiction over
such currenciescould cause a decrease in (1) the Alternative Currency equivalent yield on
the Securities, (2) the Alternative Currency equivalent value of the amount payable in respect
of any other amount payable on the Securitiesand (3) the Alternative Currency equivalent
market value of the Securities. Therefore, there isa possibility that the Alternative Currency
value of the Securitiesat the time of any sale or payment, asthe case may be, of the
Securitiesmay be below the Alternative Currency value of the Securities on investing,
depending on the exchange rate at the time of any such sale or payment, as the case may
be.
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Fixed Rate Notes bear interest at a fixed rate, which may affect the secondary market value
and/or the real value of the Notes over time due to fluctuations in market interest rates and
the effects of inflation

Fixed Rate Notesbear interest at a fixed rate. Investorsshould note that (i) if market intere st
ratesstart to rise then the income to be paid on the Notesmight become lessattractive and
the price the investorsgetif they sell such Notescould fall and (ii) inflation will reduce the real
value of the Notes over time which may affect what investors can buy with the investmentsin
the future and which may make the fixed interest rate on the Notes less attractive in the
future.

There may be price discrepancies with respect to the Securities as between various dealers
or other purchasers in the secondary market

If at any time a third party dealer quotesa price to purchase Securitiesor otherwise values
Securities, that price may be significantly different (higher or lower) from any price quoted by
any member of the group comprising Royal Bank of Canada and its subsidiaries.
Furthermore, if any Holder sells their Securities, the Holder will likely be charged a
commission for secondary market transactions, or the price may reflect a dealer discount
reducing the value of the Securitiesto the Holders.

Notes which are issued with variable interest rates or which are structured to include a
multiplier or other leverage factor are likely to have more volatile market values than more
standard securities

Noteswith variable interest rates can be volatile investments. If they are structured to include
multipliers or other leverage factors, or capsor floors, or any combination of those features,
their market valuesmay be even more volatile than those for securitiesthat do not include
those features.

The purchase price of a Security may not reflectits inherent value

Prospective investorsin the Securities should be aware that the purchase price of a Security
doesnot necessarily reflectitsinherent value. Any difference betweena Security's purchase
price and itsinherent value may be due to a number of different factors including, without
limitation, prevailing market conditionsand fees, discountsor commissionspaid or earned by
the various partiesinvolvedin structuring and/or distributing the Security. Any such difference
will resultin a decrease in the value of an issue of Securities, particularly in relation to any
such Securities sold immediately following the issue date or offer period relating to such
Securities. For further information prospective investors should refer to the party from whom
they are purchasing the Securities. Prospective investors may also wish to seekan
independent valuation of Securities prior to their purchase.

Creditratings assigned to the Issuer or any Securities might not reflect all the risks associated
with an investment in those Securities

One or more independent credit rating agenciesmay assign credit ratingsto the Issuer or the
Securitiesissued under the Programme. The ratings might not reflect the potential impact of
all risks related to structure, market, additional factorsdiscussed above and other factorsthat
may affect the value of the Securities. A credit rating isnota recommendation to buy, sell or
hold securtiesand may be revised, suspended or withdrawn by the rating agency at any time.
Investorsmay suffer lossesif the credit rating assigned to the Securitiesdoesnot reflect the
then creditworthiness of such Securities.
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In general, European (including United Kingdom) regulated investors are restricted under the
CRA Regulation from using credit ratings for regulatory purposes, unlesssuch credit ratings
are issued by a credit rating agency established in the EU or the United Kingdom and
registered under the CRA Regulation (and such registration hasnot been withdrawn or
suspended, subject to transitional provisonsthat apply in certain circumstances). Such
general restriction will also apply in the case of credit ratingsissued by non-EU and non-UK
credit rating agencies, unlessthe relevant credit ratingsare endorsed by an EU-registered or
UK-registered credit rating agency or the relevant non-EU or non-UK rating agency is cettified
in accordance with the CRA Regulation (and such endorsement action or certification, as the
case may be, hasnot been withdrawn or suspended, subject to transitional provisions that
apply in certain circumstances). If the status of the rating agency rating the Securities
changes, European (including United Kingdom) regulated investorsmay no longer be able to
use the rating for regulatory purposesand the Securitesmay have a different regulatory
treatment. Thismay resultin European (including United Kingdom) regulated investors selling
the Securitieswhich may adversely impact the value of the Securities and any secondary
market. The list of registered and certified rating agencies published by ESMA on itswe b site
in accordance with the CRA Regulationisnot conclusive evidence of the status of the
relevantrating agency included in such list, asthere may be delays between certain
supervisory measuresbeing taken against a relevant rating agency and the publication of the
updated ESMA list. Certain information with respect to the creditrating agencies and credit
ratingswill be disclosed in the Final Terms.

Creditratings of the Issuer

T he value of the Securities may be affected, in part, by investors general appraisal of the
Issuer's creditworthiness. Such perceptions are generally influenced by the ratingsaccorded
to the Issuer'soutstanding securities by rating agenciessuch asMoody’s, S&P and Fitch. A
reduction in therating, if any, accorded to outstanding debt securitiesof the Issuer or to the
Issuer itself, by one of these rating agencies, could result in a reduction of the trading value of
the Securities.

Certain considerations relating to public offers of the Securities

If the Securitiesare distributed by meansof a public offer, under certain circumstances
indicated in the applicable Final Terms, the Issuer and/or the other entities indicated in the
Final Termswill have the right to withdraw or revoke the offer, and the offer will be deemed to
be null and void according to the termsindicated in the applicable Final Terms. In such
circumstances, potential investorsmay have forgone the opportunity to investin alternative
offers.

Unlessotherwise provided in the applicable Final Terms, the Issuer and/or the other e ntities
specified inthe applicable Final Terms may terminate the offer early by immediate
suspension of the acceptance of further subscription requestsand by giving notice to the
public in accordance with the applicable Final Temrms. Any such termination may occur even
where the maximum amount for subscription in relation to that offer (as specified in the
applicable Final Tems), hasnot been reached. In such circumstances, the early closing of
the offer may have an impact on the aggregate number of Securitiesissued and, therefore,
may have an adverse effect on the liquidity of the Securities.
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INVESTMENT CONSIDERATIONS

General

Legal investment considerations may restrict certain investments

T he investment activities of certain investors are subject to investment lawsand regulations,
or review or regulation by certain authorities. Each potential investor should consult its legal
advisersto determine whether and to what extent (i) Securitiesare legal investmentsfor it, (ii)
Securitiescan be used ascollateral for varioustypes of borrowing and (iii) other re strictions
apply toitspurchase or pledge of any Securities. Financial institutionsshould consult their
legal advisersor the appropriate regulators to determine the appropriate treatment of
Securitiesunder any applicable risk-based capital or similar rules.

Interests of Dealers

Certain of the Dealersand their affiliates have engaged, and may in the future engage, in
investment banking and/or commercial banking transactionswith, and may perfom services
for, the Issuer in the ordinary course of business.

Certain of the Dealersand their affiliatesmay have positions, deal or make marketsin
Securitiesissued under the Programme, related derivatives and reference obligations,
including (but not limited to) entering into hedging strategieson behalf of the Bank or any of
its affiliates, investor clients, or asprincipal in order to manage their exposure, their general
market risk, or other trading activities.

In addition, in the ordinary course of their business activities, the Dealersand/or their affiliates
may make or hold a broad array of investmentsand actively trade debt and equity securities
(or related derivative securities) and financial instruments (including bankloans) for their own
account or for the accounts of their customers. Such investments and securities activities may
involve securitiesand/or instruments of the Bank or BanKs affiliates. Certain of the Dealersor
their affiliatesthat have a lending relationship with the Bank routinely hedge their credit
exposure to the Bank consistent with their customary risk management policies. Typically,
such Dealersand/or their affiliateswould hedge such exposure by entering into transactions
which consist of either the purchase of credit default swapsor the creation of short positions
in securities, including potentially the Securitiesissued under the Programme. The Dealers
and/or their affiliatesmay also make investment recommendations and/or publish or e xpress
independent research viewsin respect of such securitiesor financialinstruments and may
hold, or recommend to clientsthat they acquire, long and/or short positionsin such securities
and instruments.

The Issuer may sell Securitiesto one or more of the Dealersincluding RBC Europe Limited,
which isa wholly-owned indirect subsidiary of the Bank. The termsof the Programme were
negotiated at amm’slength between the Issuer and the Dealers. In addition to any proceeds
from any offering of the Secuiities under the Programme being applied, directly or indirectly,
for the benefit of RBC Europe Limited in its capacity asa wholly-owned indirect subsidiary of
the Bank, RBC Europe Limited will receive a portion of any feesand commissionspayable in
connectionwith any such offering of Securitiesin its capacity asa Dealer.

Notes in New Global Notes formmay not generally satisfy Eurosystemeligibility criteria

T he New Global Note form wasintroduced in 2006 to allow for the possibility of Notes being
issued and held in a manner which would permit them to be recognised aseligible collateral
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for monetary policy of the central banking system for the euro (the “Eurosystem”) and intra-
day credit operations by the Eurosystem either upon issue oratany or alltimesduring their
life. However in any particular case such recognition will depend upon satisfaction of the
Eurosystem eligibility criteria at the relevant time. Asat the date of thisBase Prospectus(and
since April 16, 2018) Notesissued by the Issuer do not meet the Eurosystem eligibility criteria
and so would not currently be recognised aseligible collateral. Investors who wish to use
interestsin New Global Notesaseligible collateral with the Eurosystem should make their
own assessment asto whether the Notes meet such Eurosystem eligibility criteria at the
relevanttime.

Additional investment considerations relating to Reference Item Linked Securities

General

Prospective investorsin Reference Item Linked Securitiesshould understand the risks of
transactionsinvolving such Reference Iltem Linked Securitiesand should reach an invegment
decision only after careful consideration, with their financial, legal and other advisers, of:

e thoserisks;

o the suitability of Reference Item Linked Securitiesin light of their particular financial
circumstances,

¢ the information set forth in the Base Prospectus; and

e the information regarding the relevant Reference Item Linked Securities (including
when any cash amounts, specified assets, periodic interest or additional amountsare
payable and/or deliverable, asthe case may be) andthe particular Reference Item(s)
to which the value of, or paymentsin respect of, the relevant Reference Item Linked
Securitiesmay relate, as specified in the applicable Issue Tems.

T he historical experience of the relevant Reference Item(s) should not be taken as an
indication of future performance of such Reference Item(s) during the term of any Security.

Tax Treatment

T he tax treatment of Reference Item Linked Securitiesisuncertain and the tax treatment
applicable to such Securities may change before their maturity, exercise or redemption (as
applicable). Prospective Investors should consult their own independent tax advisors with
regard to the application oftax laws to their particular circumstances and to any tax
consequencesarising under the laws of any relevant tax jurisdictions before making an
investment in Reference Item Linked Securities.

Reference ltemInformation and Investigation

None of the Issuer, any Dealer or any of their respective affiliatesassumesany responsibility
for the adequacy or accuracy of any information about the Reference Item(s) or any issuer(s)
thereof contained in any terms supplement or in any publicly available filingsrelating to such
Reference Item(s) orissuer(s). Progpective investors should make their own investigation into
the relevant Reference Item(s) and any issuer(s) thereof and, in deciding whether or not to
purchase Reference Item Linked Securities, should form their own views of the merits of an
investment linked to the relevant Reference Item(s) based upon such investigations and not in
reliance on any information in thisBase Prospectus or any Issue Terms or Drawdown
Prospectus.
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None of the Issuer, any Dealer, the Agentsor any of their respective affiliateshasperformed
or will perform any investigation or review of any Reference Item(s) (or any issuer(s) thereof
or, in the case of a Fund, any entitiesthat manage such Fund fromtime to time), including
any investigation of relevant public filings, for the purpose of forming a view asto the
suitability and merit of an investment linked to such Reference Item(s). No such entity make s
any guarantee or expressor implied warrantiesin respect of the Reference Item(s) (or any
issuer(s) thereof or, in the case of a Fund, any Fund party) or the expected results of an
investmentin Securitieslinked to the Reference Item(s). Accordingly, investors should not
conclude that the issue by the Issuer of the Securities is any form of investment
recommendation or advice by any ofthe Issuer, any Dealer, the Agents or any of their
respective affiliates.

Preference Share Linked Notes

Preference Share Linked Notesare linked to the performance of the Preference Share, which
is linked to the value of the relevant Preference Share Underlying, asset out in the
Preference Share Terms. The Preference Share Terms provide that the Preference Shares
will be redeemable on their final redemption date (or otherwise in accordance with the
Preference Share Terms) and on redemption will carry preferred rightsto receive an amount
calculated by reference to the Preference Share Underlying.

Investors should review the Preference Share Termsand consult with their own professional
advisers.

Multiple Series linked to Reference Item

Thelssuer mayissue several issuesof Reference Item Linked Securities relating to a
particular Reference Item(s). However, no assurance can be given thatthe Issuerwill issue
any Reference Item Linked Securitiesother than the Reference Item Linked Securities to
which the applicable Issue Termsrelate. Atany given time, the number of Reference Item
Linked Securities outstanding may be substantial. Reference Item Linked Securities provide
opportunitiesfor investment and pose risks to investorsasa result of fluctuationsin the value
of the Reference Item(s) to which such Reference Item Linked Securitiesrelate.

Additional investment considerations in relationto Green Bonds, Social Bonds or
Sustainability Bonds

The Issuer will exercise itsjudgement and sole discretion in determining the organizations,
businessesand projectsthat will be financed by the proceeds of issue of Sustainable Bonds
(although isunder no contractual obligation with respectto the allocation of such proceeds). If
the use of the proceeds of Sustainable Bondsisa factor in an investor'sdecision to invest in
Sustainable Bonds, they should consider the disclosure in "Use of Proceeds" set out in the
applicable Issue Termsand thisBase Prospectus and consult with their legal or other
advisersbefore making an investment in Sustainable Bonds.

While itisthe intention of the Issuer, no representation or assurance isgiven by the Issuer,
the Arranger or any Dealer that:

e any ofthe organizations, businessesand projectsfunded with the proceeds from
Sustainable Bondswill meet the Sustainable Bond Framework;

e any projectsor usesthe subject of, or related to, and any of the organizaions,
businessesand projectsfunded with the proceeds from Sustainable Bondswill meet
investor expectations or requirements, whether asto green, social or sustainability
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impact or outcome, or other equivalently-labelled performance objectives or
otherwise;

e any adverse environmental, social, sustainability and/or other impactswill not occur
during the implementation of any projectsor usesthe subject of, or related to, any of
the organizations, businesses and projects funded with the proceeds from
Sustainable Bonds;

e any listing or admission to trading of Sustainable Bondson any dedicated "green",
"environmental", “social’, “sustainability” or other equivalently-labelled ssgment of any
stock exchange or securitiesmarket will be obtained or if obtained, that any such
listing or admission to trading will be maintained during the life of the relevant

Sustainable Bonds; and

e any such listing or admitting to trading satisfies, whether in whole or in part, any
present or future investor expectations or requirementsasregards any investment
criteria or guidelineswith which such investor or its investments are required to
comply (whether by any present or future applicable law or regulationsor by its own
bylaws or other governing rules or investment portfolio mandates, in particular with
regard to any direct or indirect environmental, social or sustainability impact of any
projectsor uses, the subject of or related to, any of the organizations, businessesand
projectsfunded with the proceedsfrom Sustainable Bonds).

None of the Arranger or the Dealers have undertaken, nor are they responsible for, any
assessment of the Sustainable Bond Frameworkor the eligibility criteria for Sustainable
Bonds. No Dealer will verify or monitor the application of the proceeds of any Sustainable
Bondsduring the life of the relevant Sustainable Bonds.

No assurance or representation isgiven asto the suitability or reliability for any purpose
whatsoever of any report, assessment, opinion or certification of any third party (whether or
not solicited by the Issuer) which may be made available in connection with the issue of
Sustainable Bondsand in particular with any of the organizations, businesses and projects
funded with the proceedsfrom Sustainable Bonds to fulfil any environmental, social,
sustainability and/or other criteria. None of the Sustainable Bond Framework, the "second-
party opinion” or any other report, assessment, opinion or certificationis, nor shall they be
deemed, to be incorporated in and/or fom part of thisBase Prospectus. Any such report,
assessment, opinion or certification isnot, nor should be deemed to be, a recommendation by
the Issuer, the Arranger or any Dealer or any other person to buy, sell or hold Sustainable
Bonds. Any "second-party opinion" and any such other report, assessment, opinion or
certification isonly current asat the date that it wasinitially issued. Prospective investors
must determine for themselvesthe relevance of any such report, assessment, opinion or
certification and/or the information contained therein and/or the provider of such opinion or
certification for the purpose of any investmentin any Sustainable Bonds. The providers of
such reports, assessments, opinionsand certifications are not currently subject to any gecific
regulatory or other regime or oversight.

In all cases see further "Notes issued as "Green Bonds", “Social Bonds” or “Sustainability
Bonds”may not be a suitable investment for all investors seeking exposure to green and/or
social assets" in "Risk Factors" above for risks in relation thereto.
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Changes to Public Offer Terms

If the Securitiesare distributed by meansof a public offer, under certain circumstances, the
Issuer and/or the other entitiesindicated in the applicable Final Tetmswill have the right to
extend the Offer Period. In addition, in the event that the Issuer publishesa supplement to the
Base Prospectusin accordance with the provisionsof the Prospectus Regulation, the Issuer
and/or the other entities specified in the applicable Final Tems shall reserve also the right,
along with the right to extend the Offer Period, to postpone the Issue Date and/or one or more
Interest Payment Dates and/or the maturity date of the Securities.

Swiss Public Offer Terms

Where the Securities are offered to the public in Switzerland, other than pursuant to an
exemption under Article 36(1) FinSA or where such offer does not qualify asa public offer in
Switzerland, investorsin Switzerland who have already subscribed or agreed to purchase or
subscribe for Securitiesbefore any supplement to the Base Prospectusispublished during
the Offer Period, have the right to withdraw their subscriptionsand acceptances within two
daysof publication of such Supplement regardless of whether the Offer Period closespriorto
the expiry of such two day period. Notwithstanding this, the Offer Period shall not be extended
in such circumstances unless otherwise specified in the applicable Issue Tems.
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DOCUMENTS INCORPORATED BY REFERENCE

T he following documents, which have previously been published are hereby incorporated in,
and form part of, thisBase Prospectusor, asapplicable, form part of the Listing Particulars
approved by Euronext Dublin:

@)

(b)

the Issuer'sentire Annual Information Form dated December 3, 2019 (the “2019 AIF)
(available at: https.//www.rbc.com/investor-relations/_assets-custom/pdf/aif2019.pdf),
including, without limitation, the following sections:

(i)
(ii)
(iii)

(iv)

“Description of the Business— General Summary” on page 3;
“Description of the Business — Competition” on pages 3 and 4;

Information on the BanKsissued share capital, the number and classes of
the sharesand their principal characteristicson pages 10 to 12; and

“Appendix A — Principal Subsidiaries’ on page 27,

the following sections of the Banks 2019 Annual Report (the “2019 Annual Report”)
(available at https://annualreports.rbc.com/ar2019/site-content/uploads/2019/12/01-
RBC_AR_2019 ENG.pdf) for the year ended October 31, 2019:

0)

(i)

the audited annual consolidated financial statements, which comprise the
consolidated balance sheetsasof October 31, 2019 and 2018, and the
related consolidated statements of income, comprehensive income, changes
in equity, and cash flowsfor the yearsthen ended, including the related
notes, preparedin accordance with International Financial Reporting
Standardsasissued by the International Accounting Standards B oard on
pages 111 through 211, together with Management’s Report on Internal
Control over Financial Reporting asof October 31, 2019, the Report of the
Independent Registered Public Accounting Firm and the Independent
Auditor'sReport thereonon pages 112,113 and 117, respectively (the "2019
Audited Consolidated Financial Statements") (available at:
https.//annualreports.rbc.com/ar2019/site-content/uploads/2019/12/01 -
RBC_AR_2019 ENG.pdf);

the entire Management's Discussion and Analysisfor the year ended October
31, 2019 (the “2019 MD&A”), on pages 12 through 109, including, without
limitation, a description of riskfactorsrelated to the Bankand its business,
and the stepstaken to manage such risks, under the risksections on pages
47 to 89 and information about trends, commitments, events and
uncertaintiesfor the Bankand each businesssegment known to the Bank’s
management which isprovided under the heading “Economic, market and
regulatory review and outlook— data asat December 3,2019” on pages 14
and 15, “Strategic Priorities’ and “Outlook’ on pages 25, 29, 34, 37 and 39,
“Quarterly resultsand trend analysis’ on page 43 and 44, together with the
caution provided under the heading “Caution regarding forward-looking
statements’ on page 12 (available at:
https://annualreports.rbc.com/ar2019/site-content/uploads/2019/12/01 -
RBC_AR_2019 ENG.pdf);
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(©)

(d)

(iii) the information about outstanding share capital in Note 21 on pages 192 and
193;and

(iv) the information about tax assessments and examinations and legal and
regulatory mattersto which the Issuer and its Subsidiariesare or have been
subject in Note 23 on page 198 and Note 26 on pages201 and 202,
respectively.

T he remainder of the 2019 Annual Report is either not relevant for investors or
covered elsewhere in thisdocument and isnotincorporated by reference;

the following sections of the Bank's Second Quarter 2020 Report to Shareholders
(the “Second Quarter 2020 Report to Shareholders”) (available at:
https.//www.rbc.com/investor-relations _assets-custom/pdf/2020qg2_report.pdf):

) the entire Management’'s Discussion and Analysis (the “Second Quarter
2020 MD&A") on pages 2 to 51, including, without limitation, information
about trends, commitments, eventsand uncertaintiesfor the Bankknown to
the BankKs management which isprovided on pages 4 to 9 and 23 to 24
under the headings “Economic, market and regulatory review and outlook —
dataasat May 26, 2020”, “Significant developments: COVID-19” and
“Quarterly resultsand trend analysis’, respectively, together with the caution
provided under the heading “Caution regarding forward-looking statements”
on page 2;

(i) the Second Quarter 2020 unaudited interim condensed consolidated financial
statements, which comprise the unaudited interim condensed consolidated
balance sheet of the Bankasof April 30, 2020 and the related unaudited
interim condensed consolidated statements of income, comprehensive
income, changesin equity, and cash flows for the three and sixmonths ended
April 30, 2020 and April 30, 2019 and selected explanatory notes (the
“Second Quarter 2020 Unaudited Interim Condensed Consolidated
Financial Statements”), set out on pages 53 to 83 presentedin compliance
with International Accounting Standard (IAS) 34 Interim Financial Reporting,
which have not been audited or reviewed by auditors pursuant to the
International Standard on Review Engagements (UK and Ireland) 2410;

(iii) the information on funding on pages 40 to 45;

(iv) the information on issued share capital in Note 8 on pages79 to 80 and the
“Selected Share data table” on page 49; and

(V) the information about legal proceedings and regulatory mattersto which the
Bankand itssubsidiariesare or have been subjectin Note 10 on page 81.

T he remainder of the Second Quarter 2020 Report to Shareholdersis either not
relevant for investorsor covered elsewhere in thisdocumentand isnotincorporated
by reference;

the sections entitled “Termsand Conditions of the Notes’, "Termsand Conditions of
the W&C Securities" and “Termsand Conditions of the Certificates’, asthe case may
be, set out in the base prospectuses dated June 26, 2019 (available at
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https.//mww.rbc.com/investor-relations/_assets-custom/pdf/european-senior-
notes/Structured-Securities-Base-Prospectus-June-26-2019.pdf (in respect of the
T emsand Conditions of the Notes and the Terms and Conditions of the W&C
Securities)), October 12, 2018 (available at https.//mwww.rbc.com/investor-
relations_assets-custom/pdf/european-senior-notes/Structured-Securities-B ase -
Prospectus-Oct-12-2018.pdf (in respect of the Temsand Conditions of the Notes
and the Tetmmsand Conditions of the W&C Securities)), June 8, 2018 (available at
https.//www.rbc.com/investor-relations/_assets-custom/pdf/european-senior-
notes/Structured-Securities-Base-Prospectus-June-8-2018.pdf (in respect of the
T emsand Conditions of the Notesand the Terms and Conditions of the W&C
Securities)), June 9, 2017 (available at https//mwww.rbc.com/investor-
relationg_assets-custom/pdf/european-senior-notes/Structured-Securities-B ase -
Prospectus-June-9-2017.pdf (in respect of the Termsand Conditions of the Notes
and the Tetmsand Conditions of the W&C Securities)), June 9, 2016 (available at
https.//www.rbc.com/investor-relations/_assets-custom/pdf/european-senior-
notes/ Structured-Securities-Base-Prospectus-June-9-2016. pdf (in respect of the
T emsand Conditions of the Notesand the Terms and Conditions of the W&C
Securities)), June 8, 2015 (available at: https//www.rbc.com/investor-
relations_assets-custom/pdf/european-senior-notes/Structured-Securities-B ase -
Prospectus-June-8-2015.pdf (in respect of the Termsand Conditions of the Notes
and the Termsand Conditions of the W&C Securities)), July 29, 2014 (available at:
https.//www.rbc.com/investor-relations_assets-custom/pdf/european-senior-
notes/Structured-Securities-Base-Prospectus-July-29-2014.pdf (in respect of the
T emsand Conditions of the Notes and the Terms and Conditions of the W&C
Securities)), June 24, 2013 (available at: https//www.rbc.com/investor-
relationg_assets-custom/pdf/european-senior-notesg/Structured-Securities-B ase -
Prospectus-June-24-2013.pdf (in respect of the Termsand Conditions of the Notes
and the Tetms and Conditions of the W&C Securities)), April 13, 2012 (available at:
https://www.rbc.com/investor-relations_assets-custom/pdf/european-senior-
notes/Structured-Security-Base-Prospectus-April-13-2012.pdf), in each case relating
to the Programme; for the avoidance of doubt, the applicable Final Terms for a
T ranche of Securitieswill indicate the Terms and Conditions applicable to such
T ranche and unlessotherwise indicated in the applicable Final Tems, the Termsand
Conditionsof all Securitiesissued after the date hereof shall be those set out in this
document,

provided that any statement contained in a document, all or the relative portion of which is
incorporated by reference, shall be deemed to be modified or superseded for the purpose of
thisdocument to the extent that a statement contained herein or in any supplement hereto
filed under Article 23 of the Prospectus Regulation or approved by Euronext Dublin, as
applicable, including any document incorporated therein by reference, modifies or supersedes
such earlier statement (whether expressly, by implication or otherwise).

Information, documents or statements expressed to be incorporated by reference into, or that
form part of one or more of, the documents noted above form part of thisdocument but do not
form part of the Base Prospectusof the Issuer approved by the Central Bank of Ireland for
purposesof the Prospectus Regulation, unless otherwise incorporated by reference above.

In addition, the following documents published orissued from time to time after the date
hereof shall be deemed to be incorporated in, and form part of, thisdocument, provided that
such documentsshall not form part of the Base Prospectusapproved by the Central Bank of



Ireland for the purposesof the Prospectus Regulation unlessotherwise incorporated in a
supplementary prospectus approved by the Central Bank of Ireland and shall not form part of
the Listing Particulars approved by Euronext Dublin unless otherwise incorporated in a
supplementary listing particulars approved by Euronext Dublin:

() the BanKsmost recently published Annual Information Form;

(i) the BanKsaudited consolidated financial statements, together with Management’s
Report on Internal Control over Financial Reporting, the Report ofthe Independent
Registered Public Accounting Firm and the Independent Auditor's Report thereon and
management’sdiscussion and analysisfor the year then ended contained in the most
recently published Annual Report and, if published later, the Bank’s comparative
unaudited interim condensed consolidated financial statementsand management’s
discussion and analysisfor the period then ended contained in the most recently
published Quarterly Reportto Shareholders;

(iii) all supplementsor amendmentsto the Base Prospectusprepared by the Bank from
time to time (other than those filed pursuant to Article 23 of the Prospectus
Regulation and approved by the Central Bank of Ireland); and

(iv) any material change reports (excluding confidential material change reports) filed by
the Bankwith the various securitiescommission or similar authorities in Canada
pursuant to the requirements of applicable securitieslegidation, after the date of this
document and during the currency of thisdocument,

provided that any statement contained herein or in a document all or the relative portion of
whichisorisdeemed to be incorporated by reference shall be deemed to be modified or
superseded for the purpose of thisdocument to the extent that a statement contained herein,
in any other subsequently filed document which is or is deemed to be incorporated by
reference in thisdocument, or in any supplement approved by the Central Bank of Ireland or
Euronext Dublin, asapplicable, (in each case including any documents incorporated by
reference therein) modifies or supersedessuch earlier statement (whether expressly, by
implication or otherwise).

Copiesof the documentsincorporated by reference set outin paragraphs (i), (ii) and (iv)
above can be viewed on the Canadian System for Electronic Document Analysis and
Retrieval (“SEDAR”) at www.SEDAR.com (an internet based securities regulatory filing
system). Other than in relation to the documentswhich are deemed to be incorporated by
reference above, the information on the websitesreferred to herein doesnot form part of the
Base Prospectusand hasnotbeen scrutinised or approved by the Central Bank of Ireland.

The Issuer will, in the event of any significant new factor, material mistake or material
inaccuracy relating to the information included in the Base Prospectus which is capable of
affecting the assessment of any Securities, prepare a supplement to the Base Prospectus or
publish a new Base Prospectusfor use in connection with any subsequent issue of Securities
issued in circumstances requiring publication of a prospectus under the Prospectus
Regulation.

The Issuer will, in the event of any significant new factor, material mistake or material
inaccuracy relating to the information included in the Listing Particularswhich is capable of
affecting the assessment of any Securities, prepare sup plementary listing particulars or
publish new listing particularsfor use in connection with any subsequent issue of Securities
listed on the Global Exchange Market.
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FINAL TERMS OR DRAWDOWN PROSPECTUS FOR SECURITIES OTHER THAN
EXEMPT SECURITIES

In this section the expression “necessary information” means, in relation to any Tranche of
Securities, the information necessary to enable investorsto make an informed assessment of
the assetsand liabilities, financial position, profitsand lossesand prospectsof the Issuer and
of the rights attaching to the Securities. In relation to the different typesof Securities which
may be issued under the Programme the Issuer hasendeavoured to include in this Base
Prospectusall of the necessary information except for information relating to the Securities
whichisnotknown at the date of thisBase Prospectusand which can only be determined at
the time of an individual issue of a Tranche of Securities.

Any information relating to the Securitieswhich isnotincluded in thisBase Prospectus and
which isrequired in order to complete the necessary information in relation to a Tranche of
Securitieswill be contained either in the applicable Final Termsorin a Drawdown Prospectus
Such information will be contained in the applicable Final Termsunless, in accordance with
Article 23 of the Prospective Regulation, any of such information congtitutes a significant new
factor relating to the information contained in the Base Prospectus in which case such
information, together with all of the other necessary information in relation to the relevant
seriesof Securities, may be contained in a Drawdown Prospectus.

For a Tranche of Securitieswhich isthe subject of the Final Terms, those Final Termswill, for
the purposesof that Tranche only, complete this Base Prospectus and must be read in
conjunction with thisBase Prospectus. The temmsand conditions applicable to any particular
T ranche of Securitieswhich isthe subject of Final Terms are the Conditionsascompleted in
such Final Terms.

T he termsand conditions applicable to any particular Tranche of Securities which isthe
subject of a Drawdown Prospectuswill be the Conditions as supplemented, amended and/or
replaced to the extent described in the relevant Drawdown Prospectus. In the case of a
T ranche of Securitieswhich isthe subject of a Drawdown Prospectus, each reference in this
Base Prospectusto information being specified or identified in the applicable Final Terms
shall be read and construed asa reference to such information being specified or identified in
the relevant Drawdown Prospectus unlessthe context requires othemise.

Each Drawdown Prospectuswill be a single document containing the necessary information
relating to the Issuer and the relevant Securities.
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GENERAL DESCRIPTION OF THE PROGRAMME AND DESCRIPTION OF PROGRAMME
LIMIT

ThisBase Prospectuswasprepared in relation to the Programme, which was approved by
resolutions of the Board of Directors of the Bankpassed on February 29, 2012. Under the
Programme, the Bankmay from time to time issue (i) senior notesand subordinated notes not
linked to Reference Items (the “Non-Linked Notes”), (ii) other senior noteslinked to one or
more Reference ltems (the “Reference Item Linked Notes” and together with the Non-
Linked Notes, the "Notes"), (iii) redeemable certificates (“Redeemable Certificates”) or
exercisable certificates (“Exercisable Certificates”) (together, the “Certificates”) linked to
one or more Reference Items, or (iv) warrants (“Warrants”) linked to one or more Reference
Items, which issuesmay be denominated in or payable in any currency agreed between the
Issuer and the relevant Dealer(s) (such Certificates and Warrantstogether, the “W&C
Securities” and the W&C Securities and the Notestogether, the “Securities”). All types of
such Securitiesother than subordinated notesmay be issued under this Base Prospectus
pursuant to the Programme, save that the minimum denomination in the case of a Note, or
the minimum issue price in the case of a Redeemable Certificate, issued under this Base
Prospectuswill be €1,000 (or, if such Securitiesare denominated or (asapplicable) issued in
a currency other than euro, the equivalentamount in such currency). The Bank may also
issue other base prospectusesin respect of the Programme not approved by the Central
Bankof Ireland, under which (as specified in the relevant base prospectus) the Bank may
issue some of the typesof Securitiesdescribed above. The applicable temms of any Securities
will be agreed between the Bankand the relevant Dealer(s) prior to the issue of the Securities
and will be set outin the Termsand Conditions of the Securities endorsed on, or annexed to,
the Securities, ascompleted by the applicable Final Terms, in the case of Securities which
are not Exempt Securities, or supplemented, modified or replaced by the applicable Pricing
Supplement, in the case of Exempt Securities, in either case attached to, or endorsed on,
such Securities, asmore fully described under “Terms and Conditions of the Notes” and
“Terms and Conditions of the W&C Securities”, asthe case may be.

T he aggregate principal amount of all Notes, Redeemable Certificates and Exercisable
Certificates evidencing deposit liabilities under the Bank Act (Canada) outstanding under any
prospectusprepared in connection with the Programme at any time may not exceed
U.S.$40,000,000,000 (or itsequivalentin any other currency as at the date of the issue of the
relevant Notesor Cetrtificates).

T he aggregate implied notional amount of all Warrants and Exercisable Certificates not
evidencing deposit liahilities under the Bank Act (Canada) outstanding under any prosp e ctus
prepared in connection with the Programme at any time may not exceed U.S.$3,000,000,000
(oritsequivalent in any other currency asat the close of issue of the relevant Warrants and
Exercisable Certificates).

For the purposes of calculating the U.S. dollar equivalent of the aggregate principal amount or
implied notional amount, asthe case may be, of relevant Securitiesissued under the
Programme from time to time:

(@) the U.S.dollar equivalent of Securtiesdenominated in another Specified Currency or
payable in another Settlement Currency (asapplicable) will be determined as of the
date ofagreement to issue such Securitieson the basis of the spot rate for the sale of
the U.S. dollar against the purchase of such Specified Currency or Settlement Cumrency
(as applicable) in the London foreign exchange market quoted by the Issuing and
Paying Agent on such date or such other rate asthe Issuer and the relevant Dealer
may agree;
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(b)

(©)

(d)

(e)

the U.S. dollar equivalent of Dual Currency Notesand Reference Item Linked Notes will
be calculated in the manner specified above by reference to the original principal
amount of such Notes;

the principal amount of Zero Coupon Notesand other Notesissued at adiscount or a
premium willbe deemedto be the net proceedsreceived by the Bankfor the relevant

issue of Notes;

the principalamount of Redeemable Certificatesand Exercisable Certificates that
congtitute deposit liabilities under the Bank Act (Canada) will be deemed to be the net
proceedsreceived by the Bankfor the relevantissue of such Certificates; and

the face principal amount of Partly Paid Noteswill be taken into account regardless of
the amount of the subscription price paid.

88



FORM OF THE SECURITIES

Any reference in this section to "applicable Final Terms" shall be deemed to include a
reference to "applicable Pricing Supplement" where relevant.

Notes

T he Notesof each Serieswill be in either (a) bearer form, with or without receipts, interest
couponsand/or talonsattached, (b) registered form, without receipts, interest couponsand/or
talonsattached or, (c) dematerialized and uncertificated book-entry form without receipts,
interest couponsand/or talons attached settled in Euroclear Sweden (“Swedish Notes”), VPS
("Norw egian Notes") or Euroclear Finland ("Finnish Notes"), asapplicable. Bearer Notes
will only be issued outside the United States.

Bearer Notes

Each Tranche of Bearer Noteswill be in bearer form and will initially be issued in the form of a
temporary global Note without receipts or interest coupons attached (a “Temporary Global
Note”) or, if so specified in the applicable Final Tems, a permanent global Note without
receiptsorinterest couponsattached (a “Permanent Global Note” and, together with the
T emporary Global Notes, the “Bearer Global Notes” and each a “Bearer Global Note”)
which, in either case, will:

(@) if the Bearer Global Notes are intended to be issued in new global Note (“NGN”) fomm,
as stated in the applicable Final Terms, be delivered on or prior to the original issue
date ofthe Tranche to a common safe-keeper (the “Common Safe-keeper”) for
Euroclear Bank SA/NV (“Euroclear”) and Clearstream Banking S.A. (“Clearstream,
Luxembourg”); and

(b) if the Bearer Global Notesare notintended to be issued in NGN form, be delivered on
or priorto the original issue date of the Tranche to a common depositary (the
“Common Depositary”) for Euroclear and Clearstream, Luxembourg.

Where the Bearer Global Notesissued inrespect of any Tranche are in NGN form, the
applicable Final Temswill also indicate that such Bearer Global Notes are intended to be
held in a manner which would allow Eurosystem eligibility. Anyindication that the Bearer
Global Notesare to be so held doesnot necessarily mean that the Notes of the relevant
T ranche will be recognised aseligible collateral for Eurosystem monetary policy and intra-day
credit operations by the Eurosystem either upon issue or at any timesduring their life assuch
recognition depends upon satisfaction of the Eurosystem eligibility criteria. The Common
Safe-keeper for NGNswill either be Euroclear or Clearstream, Luxembourg or another e ntity
approved by Euroclear and Clearstream, Luxembourg.

While any Bearer Note isrepresented by a Temporary Global Note, payments of principal,
interest (if any) and any other amount payable, or specified assetsdeliverable, in respect of
the Bearer Notesdue prior to the Exchange Date (asdefined below) will be made (against
presentation of the Temporary Global Note if the Temporary Global Note isnotintended to be
issued in NGN form) only to the extent that certification to the effect that the beneficial owners
of interestsin the Temporary Global Note are not U.S. personsfor U.S. federal income tax
purposesor personswho have purchased for resale to any U.S. person, asrequired by U.S.
T reasury regulations, hasbeen received by Euroclear and/or Clearstream, Luxembourg, and
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Euroclear and/or Clearstream, Luxembourg, asapplicable, has given a like certification
(based on the certificationsit hasreceived) to the Issuing and Paying Agent.

On and after the date (the “Exchange Date”) which is40 days after a Temporary Global Note
isissued, interestsin such Temporary Global Note will be exchangeable (free of charge) upon
a request asdescribedtherein either for: (i) interestsin a Permanent Global Note of the same
Series; or (ii) for Definitive Notes of the same Serieswith, where applicable, receipts (in the
case of Exempt Securities), interest couponsand talonsattached and/or (in the case of a
Seriescomprising both Bearer Notes and Registered Notes and if so specified in the
applicable Final Tems) Registered Notesin definitive form (asindicated in the applicable
Final Terms), in each case against certification of non-US beneficial ownership asdescribed
above, unlesssuch certification hasalready been given. The holder ofa Temporary Global
Note will not be entitled to collect any payment of interest, principal or other amountsdue, or
specified assetsdeliverable, on or after the Exchange Date unless, upon due certification,
exchange of the Temporary Global Note for an interest in a Permanent Global Note or for
Notesin definitive form isimproperly withheld or refused.

Payments of principal, interest (if any) or any other amountson a Permanent Global Note will
be made through Euroclear and/or Clearstream, Luxembourg (against presentation or
surrender (asthe case may be) of the Permanent Global Note if the Pemanent Global Note
isnot intended to be issued in NGN form) without any requirement for certification.

T he applicable Final Termswill specify that a Permanent Global Note will be exchangeable
(free of charge), in whole but not in part, for Definitive Notes of the same Serieswith, where
applicable, receipts, interest couponsand talonsattached and/or (in the case of a Series
comprising both Bearer and Registered Notesand if so specified in the applicable Final
T ems) Registered Notesin definitive form (a) if an Event of Default occursin respect of any
Note ofthe relevant Series; or (b) if either Euroclear or Clearstream, Luxembourg or any other
relevant clearing system isclosed for businessfor a continuous period of fourteen days (other
than by reason of public holidays) or announces an intention to cease business permanently
orin fact doesso and the Issuerisunable to locate a qualified successor within 90 days of
the occurrence of any such event.

Bearer Global Notesand Definitive Noteswill be issued pursuant to the Issue and Paying
Agency Agreement (asdefined in the Temsand Conditions of the Notes).

T he following legend will appear on all Bearer Notes (other than Temporary Global Notes)
receiptsand interest couponsrelating to such Bearer Noteswhere TEFRA Dis specified in
the applicable Final Tems:

“ANY UNIT ED STATES PERSON WHO HOLDS THIS OBLIGATION WILL BE SUBJECT TO
LIMITATIONS UNDER THE UNITED STATES INCOME TAX LAWS, INCLUDING THE
LIMITATIONS PROVIDED IN SECTIONS 165(j)) AND 1287(a) OF THE INT ERNAL
REVENUE CODE.”

T he sectionsreferred to provide that United States holders, with certain exceptions, will not
be entitled to deduct any losson Bearer Notes, receiptsor interest coupons and will not be
entitled to capital gainstreatmentin respect of any gain on any sale, disposition, redemption
or payment of principal in respect of Bearer Notes, receiptsor interest coupons.

Noteswhich are represented by a Bearer Global Note will only be transferable in accordance

with the rulesand proceduresfor the time being of Euroclear or Clearstream, Luxembourg, as
the case may be.
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The Issuer may agree with any Dealer that Securities may be issued in a form not
contemplated by the Conditions, in which event, other than where such Securitiesare Exempt
Securities, a supplement to thisBase Prospectusor a new Base Prospectus will be made
available which will describe the effect of the agreement reached in relation to such
Securities.

Registered Notes

Registered Notes will be issued in the form of a global Registered Note (a “Global
Registered Note”) deposited with a common depositary for Euroclear and Clearstream,
Luxembourg and will be registered in itsname. Persons holding beneficial interestsin Global
Registered Noteswill be entitled or required, asthe case may be, under the circumstances
described below, to receive physical delivery of Registered Notesin definitive form.

Payments of principal, interest and any other amount in respect of the Global Registered
Noteswill, in the absence of provision to the contrary, be made to the person shown on the
Register asthe registered holder of the Global Registered Note. None of the Issuer, any
Paying Agent or the Registrar will have any responsibility or liability for any aspect of the
recordsrelating to or paymentsor deliveries made on account of beneficial ownership
interestsin the Global Registered Notes or for maintaining, supervising or reviewing any
recordsrelating to such beneficial ownership interests.

Paymentsof principal, interest or any other amount in respect of the Registered Notesin
definitive form will, in the absence of provision to the contrary, be made to the persons shown
on the Register on the relevant Record Date immediately preceding the due date for payment
in the manner provided in that Condition.

Interestsin a Global Registered Note will be exchangeable (free of charge), in whole but not
in part, for Registered Notesin definitive form without receipts, interest coupons or talons
attached (a) if an Event of Default occursin respect of any Note of the relevant Series; or (b)
if either Euroclear or Clearstream, Luxembourg or any other relevant clearing system is
closed for businessfor a continuous period of fourteen days (other than by reason of public
holidays) or announces an intention to cease business permanently or in fact doesso and the
Issuer isunable to locate a qualified successor within 90 days of the occurrence ofany such
event.

Direct Rights

As noted above, Notesin global form are, in certain circumstances, exchangeable for Notes
in definitive form. In the event that (a) a global Note hasbecome due and payable asa result
of acceleration asdescribed under “Terms and Conditions of the Notes — Events of Default”
or that the Maturity Date in respect thereof hasoccurred and, in either case, paymentin full of
the amount due isnot made before 8:00 p.m. (London time) on the relevant due date or (b) a
global Note isnot duly exchanged by 6:00 p.m. (London time) on the thirtieth day after the
time at which the preconditionsto such exchange are first satisfied, the owner of a beneficial
interest in such global Note shall become entitled to proceed directly against the Issuer on the
basisof statementsof account provided by the relevant clearing system, asspecified in the
relevant global Note or, in the case of Notesgoverned by English law, therelevant Deed of
Covenant, a copy of which isavailable at the specified office of the Issuing and Paying Agent.

Sw edish Notes

Swedish Noteswill be issued indematerialized and uncertificated book-entry form in
accordance with the Swedish Central Securities Depositories and Financial Instruments
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Accounts Act (Sw. lagen (1998:1479) omvéardepapperscentraler och kontoféring av
finansiella instrument) (asamended) (the “SCSDFIA Act”), other applicable Swedish
legidation and the rulesand regulations applicable to, and/or issued by, Euroclear Sweden.
Swedish Notes will not be issued in definitive form and Swedish Notes will not be
exchangeable for Registered Notesor Bearer Notesor vice versa.

Swedish Noteswill be registered in a register (Sw. avstdmningsregister) held by Euroclear
Sweden on behalf of the Issuer (the “Swedish Notes Register”’) and paymentsof principal,
interest or any other amountson Swedish Noteswill be made by Euroclear Sweden on behalf
of the Issuer to the persons registered as holders of such notesin the Swedish Notes
Register on the fifth (5) Banking Day prior to the due date of the relevant payment.

Norw egian Notes

Norwegian Noteswill be issued in dematerialized and uncertificated book-entry form in
accordance with the Norwegian Act of March 15, 2019 no. 6 (asamended or replaced from
time to time, the "CSD Act") (Nw. verdipapirsentralloven), other applicable Norwegian
legidation, and the rules and regulations applicable to, and/or issued by, the VPS. Norwegian
Noteswill not be issued in definitive form and Norwegian Noteswill not be exchangeable for
Registered Notesor Bearer Notesor vice versa.

Norwegian Noteswill be registered in a register (Nw. verdipapirregister) maintained by the
VPS on behalf of the Issuer (the “Norw egian Notes Register”) and payments of principal,
interest or any other amountson Norwegian Noteswill be made by the VPS on behalf of the
Issuer to the personsregistered asholders of such Norwegian Notesin the Norwegian Notes
Register on the second Banking Day prior to the due date of the relevant payment or
otherwise in accordance with the rulesand regulations applicable to, and/or issued by, the
VPS.

Finnish Notes

Finnish Noteswill beissued in dematerialized and uncertificated book-entry form in
accordance with the Finnish Act on the Book-Entry System and Clearing Operations (Fin: laki
arvo-osuusjarjestelmasta ja selvitystoimnnasta (348/2017, asamended)) and the Finnish Act
on Book Entry Accounts (Fin: laki arvo-osuustileista (827/1991, as amended)), other
applicable Finnish legidation, the rulesand regulations applicable to, and/or issued by,
Euroclear Finland and official published decisions of Euroclear Finland. Finnish Noteswill not
be issued in definitive form and Finnish Noteswill not be exchangeable for Registered Notes
or Bearer Notesor vice versa.

Finnish Notes will be denominated in euro and registered in the book-entry system
maintained by Euroclear Finland on behalf of the Issuer (the “Finnish Securities Register”)
and payments of principal, interest or any other amountson Finnish Noteswill be made on
behalf of the Issuer to the personsregistered asholders of such notesin the Finnish
Securities Register on the Business Day prior to the due date of the relevant payment (or
otherwise in accordance with the rulesand regulations, official published decisions and
procedures of and/or applied by Euroclear Finland from time to time).

W&C Securities

Each tranche of W&C Securities (other than Finnish W&C Securities, Swedish W&C
Securitiesor Norwegian W&C Securities) will be initially issued inthe form of a temporary
global W&C Security in registered fomm (a “Temporary Global W&C Security”) or, if so
specified in the applicable Final Temms, a pemmanent global W&C Security in registered form
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(a “Permanent Global W&C Security” and, together with the Temporary Global W&C
Security, the “Global W&C Securities” and each a “Global W&C Security”) which, in either
case, will be deposited with a common depositary for Euroclear and Clearstream,
Luxembourg and will be registered in itsname. Subjectto applicable law, no W&C Securities
in definitive form will be issued.

Each Holder of W&C Securitiesisentitled to proceed directly against the Issuer asspecified
in the Global W&C Security or, in the case of W&C Securitiesgoverned by English law, the
Deed of Covenant, a copy of which isavailable atthe specified office of the Issuing and
Paying Agent.

While any W&C Securitiesisrepresented by a Temporary Global W&C Security, payments of
any amount payable, or specified assetsdeliverable, in respect of the W&C Securities due
prior to the Exchange Date (asdefined below) will be made (against presentation of the
T emporary Global W&C Security) only to the extent that certification to the effect that the
beneficial ownersof interestsin such W&C Securitiesare not U.S. personsfor U.S. federal
income tax purposesor personswho have purchased for resale to any U.S. person, as
required by U.S. Treasury regulations, hasbeen received by Euroclear and/or Clearstream,
Luxembourg and Euroclear and/or Clearstream, Luxembourg, asapplicable, hasgiven a like
certification (based on the certificationsit hasreceived) to the Issuing and Paying Agent.

On and after the date (the “Exchange Date”) which is40 daysafter a Temporary Global W&C
Security isissued, interestsin such Temporary Global W&C Security will be exchangeable
(free of charge) for interestsin a Pemanent Global W&C Security of the same Series, againg
certification of non-US beneficial ownership asdescribed above unlesssuch certification has
already been given. The holder of a Temporary Global W&C Security will not be entitled to
collect any payment of amounts, or specified assetsdeliverable (asapplicable), due on or
after the Exchange Date unless, upon due certification, exchange ofthe Temporary Global
W&C Security for an interest in a Permanent Global W&C Security isimproperly withheld or
refused.

Paymentsof any amountson a Permanent Global W&C Security will be made through
Euroclear and/or Clearstream, Luxembourg without any requirement for certification.

Global W&C Securitieswill be issued pursuant to the Issue and Paying Agency Agreemert.

T he following legend will appear on all Global W&C Securities (other than Temporary Global
W&C Securities) where TEFRA D isspecifiedin the applicable Final Terms:

“ANY UNIT ED STATES PERSON WHO HOLDS THIS OBLIGATION WILL BE SUBJECT TO
LIMITATIONS UNDER THE UNITED STATES INCOME TAX LAWS, INCLUDING THE
LIMITATIONS PROVIDED IN SECTIONS 165() AND 1287(a) OF THE INTERNAL
REVENUE CODE.”

T he sectionsreferred to provide that United States holders, with certain exceptions, will not
be entitled to deduct any losson W&C Securitiesand will not be entitled to capital gains
treatment of any gain on any sale, disposition, redemption or payments or deliveriesin
respect of such W&C Securities.

Finnish W&C Securities
W&C Securitiesissued in dematerialized and uncertificated book-entry form and settled in
Euroclear Finland ("Finnish W&C Securities") willbe issued in accordance with the Finnish

Act on the Book-Entry System and Clearing Operations (Fin: laki arvo-osuusjarjestelmasta ja
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selvitystoiminnasta (348/2017, asamended)) and the Finnish Acton Book Entry Accounts
(Fin: laki arvo-osuustileista (827/1991, asamended)), other applicable Finnish legidation, the
rulesand regulations applicable to, and/or issued by, Euroclear Finland and official publishe d
decisionsof Euroclear Finland. Subject to any applicable laws, Finnish W&C Securities will
not be issued in definitive form.

Finnish W&C Securitieswill be registered in the book-entry system maintained in Euroclear
Finland on behalf of the Issuer (the “Finnish Securities Register”) and payments of
principal, interest or any other amountson Finnish W&C Securitieswill be made on behalf of
the Issuer to the personsregistered as holdersof such securitiesin the Finnish Securities
Register on the Business Day (or otherwise in accordance with the rules and regulations,
official published decisionsand procedures of and/or applied by Euroclear Finland from time
to time) prior to the due date of the relevant payment.

Sw edish W&C Securities

Swedish W&C Securities ("Swedish W&C Securities") will be issued in dematerialised and
uncertificated book-entry form in accordance with the SCSDFIA Act, other applicable Swedish
legidation, the rulesand regulations applicable to, and/or issued by, Euroclear Sweden.
Subject to any applicable laws, Swedish W&C Securitieswill not be issued in definitive form.

Swedish W&C Securities will be registered in the central depository register (Sw.
avstamningsregister) held by Euroclear Sweden on behalf of the Issuer (the “Swedish
Securities Register”) and payments of principal, interest or any other amounts on Swedish
W&C Securitieswill be made on behalf of the Issuer to the personsregistered as holders of
such securitiesin the Swedish Securities Register on the fifth (5) Banking Day prior to the due
date of the relevant payment.

Norw egian W&C Securities

Norwegian W&C Securitieswill be issued in dematerialized and uncertificated book-entry
form in accordance with the Norwegian CSD Act, other applicable Norwegian legislation and
the rulesand regulationsapplicable to, and/or issued by, the VPS. Norwegian W&C
Securitieswill not be issued in definitive form and Norwegian W&C Securities will not be
exchangeable for Registered Notesor Bearer Notesor vice versa.

Norwegian W&C Securitieswill be registered in a register (Nw. verdipapirregister) maintained
by the VPS on behalf of the Issuer (the “Norw egian W&C Securities Register”) and
paymentsof principal, interest or any other amountson Norwegian W&C Securities will be
made by the VPS on behalf of the Issuer to the personsregistered as holders of such
Norwegian W&C Securitiesin the Norwegian W&C Securities Register on the second
Banking Day prior to the due date of the relevant payment or otherwise in accordance with
the rulesand regulations applicable to, and/or issued by, the VPS.

Additional information on Finnish Notes, Finnish W&C Securities, Swedish Notes,
Swedish W&C Securities, Norwegian Notes and Norwegian W&C Securities as
dematerialized securities

As set out above Finnish Notes, Finnish W&C Securities, Swedish Notes, Swedish W&C
Securities, Norwegian Notes and Norwegian W&C Securitieswill not be evidenced by any
physical note or document of title (other than statements of account or certificates made or
issued by Euroclear Finland, Euroclear Sweden or the VPS, asthe case may be) and
ownership of such Securitieswill be recorded and transfer effected only through the book
entry system and register maintained by Euroclear Finland, Euroclear Sweden or VPS, asthe
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case may be. As a result investors will have to rely on the relevant clearing system
proceduresfor transfer, payment and communication with the Issuer in respect of such
Securities.

CREST Depository Interests

Following their delivery into Euroclear and/or Clearstream, Luxembourg, if applicable,
interestsin Underlying Securitiesmay be delivered, held and settled in CREST by means of
the creation of CDIsrepresenting the interestsin the relevant Underlying Securities. The CDIs
will be issued by the CREST Depository to CDI Holders and will be constituted and governed
by English law. Such delivery, holding and settlement isgoverned, inter alia, by the terms of
the documents setting out the legal relationship of CREST with itsusersand participants (the
"CREST Manual").

The CDIswill represent indirect interestsin the interest of CREST International Nominees
Limited or another entity appointed to act asnominee in accordance with the CREST Deed
Poll (the “CREST Nominee”) in the Underlying Securities and the CREST Nominee will hold
the legal title to the Underlying Securitiesand the direct enforcement rightin respect of the
Underlying Securities. Pursuant to the CREST Manual, Underlying Securitiesheld in global
form by the Common Depositary may be settled through CREST, and the CREST Depository
will issue CDIs. The CDIswill be independent securities, congtituted under English law which
may be held and transferred through CREST.

Interestsin the Underlying Securities will be credited to the CREST Nominee’saccount with
Euroclear and the CREST Nominee will hold such interests as nominee for the CREST
Depository which will issue CDIsto the relevant CREST participants.

Each CDIwill be treated by the CREST Depository asif it were one Underlying Security, for
the purposesof determining all rightsand obligationsand all amounts payable in respect
thereof. The CREST Depository willpasson to CDI Holdersany interest or other amounts
received by it asholder of the Underlying Securities on trust for such CDI Holder. CDI Holders
will also be able to receive from the CREST Depository notices of meetings of holders of
Underlying Securitiesand other relevant noticesissued by the Bank.

Transfersof interestsin Underlying Securitiesby a CREST participant to a participant of
Euroclear or Clearstream, Luxembourg will be effected by cancellation of the CDIs and
transfer of an interest in such Underying Securities underlying the CDIsto the account of the
relevant participant with Euroclear or Clearstream, Luxembourg.

The CDIswill have the same ISINasthe ISIN of the Underlying Securities and, if the
Underlying Securitiesare listed on the Official List or the official list of the FCA, will not require
a separate listing on the Official List or the official list of the FCA, asapplicable.

Prospective subscribersfor Underlying Securities represented by CDIs are referred to
Chapter 8 of the CREST International Manual (asdefined below) which contains the form
from time to time of the CREST Deed Pollto be entered into by the CREST Depository. The
rights of the CDI Holderswill be governed by the arrangements between CREST, Euroclear,
Clearstream, Luxembourg and the Bank, including the CREST Deed Poll. These rights may
be different from those of holders of Underlying Securitieswhich are not represented by CDIs

Ifissued, CDIswill be delivered, held and settled in CREST, by means of the CREST
International Settlement Links Service (the “CREST International Settlement Links
Service’). The settlement of the CDIsby means of the CREST International Settlement Links
Service hasthe following consequencesfor CDI Holders:
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(i) CDI Holderswill not be thelegal ownersof the Underlying Securities. The CDIs are
separate legal instruments from the Underlying Securitiesto which they relate and repre se nt
an indirect interest in such Underlying Securities.

(i) T he Underlying Securitiesthemselves (asdistinct from the CDIs representing indirect
interestsin such Underlying Securities) will be held in an account with a custodian. The
custodian will hold the Underlying Securities through a clearing system. Rightsin the
Underlying Securitieswill be held through custodial and depositary links through the
appropriate clearing systems. The legal title to the Underlying Securitiesor to interestsin the
Underlying Securitieswill depend on the rules of the clearing system in or through which the
Underlying Securitiesare held.

(ili)Rightsunder the Underying Securities cannot be enforced by CDI Holders except
indirectly through the intermediary depositaries and custodians described above. The
enforcement of rightsunder the Underlying Securities will therefore be subject to the local law
of the relevantintermediary. The rightsof CDI Holders to the Underlying Securities are
represented by the entittements against the CREST Depository which (through the CREST
Nominee) holdsinterestsin the Underlying Securities. Thiscould result inan elimination or
reduction in the paymentsthat otherwise would have been made in re spect of the Underlying
Securitiesin the event of any insolvency or liquidation of the relevant intermediary, in
particular where the Underlying Securitiesheldin clearing systemsare not held in special
purpose accountsand are fungible with other securitiesheld in the same accountson behalf
of other customers of the relevant intermediaries.

(iv)The CDIsissued to CDI Holderswill be congtituted and issued pursuant to the CREST
Deed Poll. CDI Holderswill be bound by all provisons of the CREST Deed Poll and by all
provisionsof or prescribed pursuant to, the CREST International Manual ascontained in the
CREST Manual (the "CREST International Manual") and the CREST Rulesapplicableto the
CREST International Settlement Links Service (the "CREST Rules") and CDI Holders must
comply in full with all obligationsimposed on them by such provisions.

(v) Potential investors should note that the provisions of the CREST Deed Poll and the
CREST Manual (including for the avoidance of doubt the provisions of the CREST
International Manual and the CREST Rules) contain indemnities, warranties, representations
and undertakingsto be given by CDI Holdersand limitations on the liability of the issuer of the
CDils, the CREST Depository.

(vi)CDI Holdersmay incur liabilitiesresulting pursuant to or from a breach of any such
indemnities, warranties, representations and undertakingsin excessof the money invested by
them. The attention of potentialinvestorsisdrawn to the termsof the CREST Deed Poll and
the CREST Manual (including for the avoidance of doubt the provisions of, the CREST
International Manual and the CREST Rules), copies of which are available from CREST at 33
Cannon Street, London EC4AM 5SB or by calling +44 (0) 20 7849 0000 or from the CREST
website (for which a log-in isrequired) at https.//my.euroclear.com/eui/en/reference/legal-
information/crest-manual.html.

(vii)Potential investors should note CDI Holders may be required to pay fees, charges, costs
and expensesto the CREST Depository in connection with the use of the CREST
International Settlement Links Service. These willinclude the feesand expensescharged by
the CREST Depository in respect of the provision of servicesby it under the CREST Deed
Poll and any taxes, duties, charges, costsor expenseswhich may be or become payable in
connectionwith the holding of the Underlying Securitiesthrough the CREST International
Settlement Links Service.
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(viii)Potential investors should note that neither the Bank, any Dealer, the Issuing and Paying
Agent nor any Paying Agent will have any responsibility for the p erformance by any
intermediaries or their respective direct or indirect participants or accountholders of their
respective obligationsunder the rulesand procedures governing their operations.

(ix)Potential investors should note that Underlying Securitiesissued in temporary global form
exchangeable for a Permanent Global Security will not be eligible for CREST settlement as
CDis. As such, investorsinvesting in the Underlying Securitiesthrough CDIswill only receive
the CDIsafter such Temporary Global Security is exchanged for a Permanent Global
Security, which could take up to 40 days after the issue of the Underlying Securities.

General

Pursuantto the Issue and Paying Agency Agreement, the Issuing and Paying Agent shall
arrange that, where a further Tranche of Securitiesisissued which isintended to form a
single Serieswith an existing Tranche of Securitiesat a point after the Issue Date of the
further Tranche, the Securities of such further Tranche shall be assigned a common code and
ISIN and, where applicable, a CUSIP and CINS number which are different from the common
code, ISIN, CUSIP and CINS assigned to Securities of any other Tranche of the same Series
until such time asthe Tranchesare consolidated and form a single Series, which shall not be
prior to the expiry of 40 days after the Issue Date of such further Tranche.

Any reference herein to Euroclear and/or Clearstream, Luxembourg, Euroclear Sweden,
Euroclear Finland or VPS shall, whenever the context so permits, be deemed to include a
reference to any additional or alternative clearing system specified in the applicable Final
Temsor, inthe case of Exempt Securities, asmay otherwise be approved by the Issuer and
the Issuing and Paying Agent.

By itsacquisition of an interest in Bail-inable Securities, each holder or beneficial owner of
Bail-inable Securitiesisdeemed to have authorised, directed and requested to Euroclear
and/or Clearstream, Luxembourg, Euroclear Sweden, Euroclear Finland or VPS and any
direct participant in such clearing system or other intermediary through which it holdsthe Bail-
inable Securitiesto take any and all necessary action, if required, to implement the Bail-in
Conversion or any other action pursuant to the Bail-in Regime with respectto the Bail-inable
Securities, asmay be imposed on it, without any further action or direction on the part of that
holder or beneficial owner or the Issuing and Paying Agents, except asrequired in
accordance with the rulesand proceduresfor the time being of Euroclear and/or Clearstream,
Luxembourg, Euroclear Sweden, Euroclear Finland or VPS and/or the intermediary, as
applicable.
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DESCRIPTION OF CERTAIN FEATURES OF ADDITIONAL PAYOUTS
TYPES OF REFERENCE ITEM PERFORMANCE

If the calculation of the amountdue on redemption or (in the case of W&C Securities)
exercise of the Securities is linked to the performance of one or more Reference Item(s),
Condition 32 (Additional Definitions relating to the Payout Condition) of the Notes and
Condition 38 (Additional Definitions relating to the Payout Condition) of the W&C Securities
set out different measures of performance for the relevant Reference Item(s) (described as a
"Relevant Reference Performance") which may be used for these purposes, depending upon
the elections made in the applicable Final Terms.

Each different measure of performance involves a valuation (for example initial and final,
averaging, highest, lowest) of the Reference Item (described as the "Relevant Valuation" and
"Initial Valuation™) on one or more dates (described as "Relevant Monitoring Dates" and
"Initial Monitoring Date") at one or more times of the day, in each case as specified in the
applicable Final Terms and the applicable Terms and Conditions.

The Relevant Reference Performances that can be selected are: Single Underlying Relevant
Reference Performance, Best-of Basket Relevant Reference Performance, Outperformance
Relevant Reference Performance, Worst-of Basket Relevant Reference Performance,
Ranked Relevant Reference Performance or Basket Relevant Reference Performance, each
as described below.

Terms used below and not otherwise defined will have the meanings given themin the Terms
and Conditions of the Note or the Terms and Conditions of the W&C Secuiities, as applicable.

Single Underlying Relevant Reference Performance

For the purposesof a Capital Barrier Event if Capital Barrier Event 3 applies, the relevant
performance will be (a) if "Final — Initial Level" is specified asapplicable in the applicable Final
T ems, the Relevant Valuation in respect of the relevant time and the Relevant Monitoring
Date divided by the Initial Valuation (if applicable in respect of the relevant time and the
Relevant Initial Monitoring Date) or (b) otherwise, the Relevant Valuation in respect of the
relevant time and the Relevant Monitoring Date.

For the purposesof a Put Strike Event or Capital Barrier Event if Capital Barrier Event 3 does
not apply, the relevant performance will be (a) if "Final — Initial Level" is specified as
applicable in the applicable Final Tems, the Relevant Valuation in respect of the Relevant
Monitoring Date divided by the Initial Valuation (if applicable in respect of the Relevant Initial
Monitoring Date) or (b) otherwise, the Relevant Valuation in respect of the Relevant
Monitoring Date.

If the Securitiesare Mini-Future Short Redemption Notes or Mini-Future Short W&C
Securitiesand/or Trigger Early Redemption Event 4 (in the case of Notes) or T rigger Early
Event 2 (in the case of W&C Securities) applies, the relevant performance willbe (a) for the
purposesof determining Trigger Early Redemption Event 4 and the Trigger Early Redemption
Amount or Trigger Early Event 2 and the Trigger Early Exercise Cash Settlement Amount or
Trigger Early Redemption Cash Settlement Amount, asapplicable, the Initial Valuation (if
applicable in respect of the Relevant Initial Monitoring Date) minusthe Relevant Valuation in
respect of the relevant time and the Relevant Monitoring Date or (b) for the purposes of
determining the Final Redemption Amount or the Cash Settlement Amount, asapplicable, the
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Initial Valuation (if applicable in respect of the Relevant Initial Monitoring Date) minusthe
Relevant Valuation in respect of the Relevant Monitoring Date

If the Securitiesare Himalayan Redemption Notes or Himalayan W&C Securities, the relevant
performance will be the Relevant Valuation in respect of the Relevant Monitoring Date.

Otherwise, the relevant performance will be the Relevant Valuation in respect of the Relevant
Monitoring Date divided by the Initial Valuation (if applicable in respect of the Relevant Initial
Monitoring Date).

Best-of Basket Relevant Reference Performance

If Capital Barrier Event 3 or Trigger Early Redemption Event 4 (in the case of Notes) or
Trigger Early Event 2 (in the case of W&C Securities) applies, the relevant performance will
be the Single Underlying Relevant Reference Performance in respect of the Best Performer,
the relevant time and the Relevant Monitoring Date.

If neither Capital Barrier Event 3 nor Trigger Early Redemption Event 4 (in the case of Notes)
or Trigger Early Event 2 (in the case of W&C Securities) applies, the relevant perfformance will
be the Single Underlying Relevant Reference Performance in respect of the Best Performer
and the Relevant Monitoring Date.

Outperformance Relevant Reference Performance

If Capital Barrier Event 3 or Trigger Early Redemption Event 4 (in the case of Notes) or
Trigger Early Event 2 (in the case of W&C Securities) applies, the relevant perfformance will
be an amount equal to (a) the Specified Outperformance Relevant Reference Performance
(being the Relevant Reference Performance specified for these purposesin the applicable
Final Terms) in respect of the First Outperformance Reference Item (being the Reference
Item specified assuch in the applicable Final Terms), the relevant time and the Relevant
Monitoring Date minus (b) the Specified Outperformance Relevant Reference Performance
(being the Relevant Reference Performance specified for these purposesin the applicable
Final Terms) in respect of the Second Outperformance Reference Item (being the Reference
Item specified assuch in the applicable Final Terms), the relevant time and the Relevant
Monitoring Date.

If neither Capital Barrier Event 3 nor Trigger Early Redemption Event 4 (in the case of Notes)
or Trigger Early Event 2 (in the case of W&C Securities) applies, the relevant perfformance will
be an amount equal to (a) the Specified Outperformance Relevant Reference Performance
(being the Relevant Reference Performance specified for these purposesin the applicable
Final Terms) in respect of the First Outperformance Reference Item (being the Reference
Item specified assuch in the applicable Final Terms) and the Relevant Monitoring Date minus
(b) the Specified Outperformance Relevant Reference Performance (being the Relevant
Reference Performance specified for these purposesin the applicable Final Terms) in regect
of the Second Outperformance Reference Item (being the Reference Item specified as such
in the applicable Final Terms) and the Relevant Monitoring Date.

Worst-of Basket Relevant Reference Performance

If Capital Barrier Event 3 or Trigger Early Redemption Event 4 (in the case of Notes) or
Trigger Early Event 2 (in the case of W&C Securities) applies, the relevant performance will
be the Single Underlying Relevant Reference Performance in respect of the Worst Performer,
the relevant time and the Relevant Monitoring Date.
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If neither Capital Barrier Event 3 nor Trigger Early Redemption Event 4 (in the case of Notes)
or Trigger Early Event 2 (in the case of W&C Securities) applies, the relevant performance will
be the Single Underlying Relevant Reference Performance in respect of the Worst Performer
and the Relevant Monitoring Date.

Ranked Relevant Reference Performance

If Capital Barrier Event 3 or Trigger Early Redemption Event 4 (in the case of Notes) or
Trigger Early Event 2 (in the case of W&C Securities) applies, the relevant performance will
be the weighted average of the Single Underlying Relevant Reference Performancesin
respect of each Reference Item, the relevant time and the Relevant Monitoring Date,
weighted by reference to the Ranked Weighting which will be allocated to such Reference
Item on the basisof the ranking of the relevant Single Underlying Relevant R eference
Performance.

If neither Capital Barrier Event 3 nor Trigger Early Redemption Event 4 (in the case of Notes)
or Trigger Early Event 2 (in the case of W&C Securities) applies, the relevant perfformance will
be the weighted average of the Single Underlying Relevant Reference Performancesin
respect of each Reference Item and the Relevant Monitoring Date, weighted by reference to
the Ranked Weighting which will be allocated to such Reference Item on the basis of the
ranking of the relevant Single Underlying Relevant Reference Performance.

Basket Relevant Reference Performance

If Capital Barrier Event 3 or Trigger Early Redemption Event 4 (in the case of Notes) or
Trigger Early Event 2 (in the case of W&C Securities) applies, the relevant performance will
be the weighted average of the Single Underlying Relevant Reference Performance in
respect of each Reference Item, such time and the Relevant Monitoring Date, weighted by
reference to the Weighting specified for such Reference Iltemin the applicable Final Tems.

If neither Capital Barrier Event 3 nor Trigger Early Redemption Event 4 (in the case of Notes)
or Trigger Early Event 2 (in the case of W&C Securities) applies, the relevant perfformance will
be the weighted average of the Single Underlying Relevant Reference Performance in
respect of each Reference Item and the Relevant Monitoring Date, weighted by reference to
the Weighting specified for such Reference Item in the applicable Final Tems.

FINAL REDEMPTION AMOUNTS 1 TO 7 AND CASH SETTLEMENT AMOUNTS 1 TO 7

In the case of Notes, depending upon their features, the payout used to calculate the Final
Redemption Amount may be that applicable to Final Redenmption Amount 1, Final
Redemption Amount 2, Final Redenmption Amount 3, Final Redemption Amount 4, Final
Redemption Amount 5, Final Redemption Amount 6 or Final Redemption Amount 7, as
selected in the applicable Final Terms.

In the case of W&C Securities, depending upon their features, the payoutused to calculate
the Cash Settlement Amount may be that applicable to Cash Settlement Amount 1, Cash
Settlement Amount 2, Cash Settlement Amount 3, Cash Settlement Amount 4, Cash
Settlement Amount 5, Cash Settlement Amount 6 or Cash Settlement Amount 7, as selected
in the applicable Final Terms.

A description of each such Final Redemption Amount payout 1 to 7 and each such Cash
Settlement Amount payout 1 to 7 is set out below.
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Terms used below and not otherwise defined will have the meanings given themin the Terms
and Conditions of the Notes or the Terms and Conditions of the W&C Securities, as
applicable.

Final Redemption Amount 1 and Cash Settlement Amount 1 isthe lesser of (a) the
Calculation Amount multiplied by the Relevant Reference Performance in respect of the
Relevant Monitoring Date and (b) the specified Cap.

Final Redemption Amount 2 and Cash Settlement Amount 2 isthe Calculation Amount
multiplied by a percentage equal to the Relevant Reference Performance in respect of the
Relevant Monitoring Date divided by the specified Capital Barrier Level.

Final Redemption Amount 3 and Cash Settlement Amount 3 isthe Calculation Amount
multiplied by a percentage equal to (a) the capital amount received back (being a specified
percentage) plus (b) the leverage (being a specified percentage) multiplied by the greater of
(i) the specified Floor and (ii) the Relevant Reference Performance in respect of the Relevant
Monitoring Date.

Final Redemption Amount 4 and Cash Settlement Amount 4 isthe Calculation Amount
multiplied by a percentage equal to (a) the capital amount received back (being a specified
percentage) plus (b) the leverage (being a specified percentage) multiplied by the greater of
(i) the specified Floor, and (ii) the strike price (being a specified percentage) minusthe
Relevant Reference Performance in respect of the Relevant Monitoring Date.

Final Redemption Amount 5 and Cash Settlement Amount 5 isthe Calculation Amount
multiplied by a percentage equal to (a) the capital amount received back (being a specified
percentage) plus (b) the leverage (being a specified percentage) multiplied by the lesser of (i)
the specified Cap, and (ii) the greater of (x) the specified Floor and (y) the Relevant
Reference Performance in respect of the Relevant Monitoring Date.

Final Redemption Amount 6 and Cash Settlement Amount 6 isthe Calculation Amount
multiplied by a percentage equal to (a) the capital amount received back (being a specified
percentage) plus (b) the leverage (being a specified percentage) multiplied by the lesser of (i)
the specified Cap, and (ii) the greater of (x) the specified Floor and (y) the Relevant
Reference Performance in respect of the Relevant Monitoring Date minus the strike price
(being a specified percentage).

Final Redemption Amount 7 and Cash Settlement Amount 7 isthe Calculation Amount

multiplied by the Relevant Reference Performance in respect of the Relevant Monitoring
Date.
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TERMS AND CONDITIONS OF THE NOTES

The following are the terms and conditions of the Notes, which as completed, in the case of
Non-Exempt Notes (as defined below) in relation to any Notes by the applicable Final Terms,
or supplemented, modified or replaced, in the case of Exempt Notes (as defined below), in
relation to any Notes by the applicable Pricing Supplement, will be applicable to each Series
of Notes issued after the date of this Base Prospectus unless otherwise specifiedin the
applicable Issue Terms (as defined below). Either (i) the full text of these Terms and
Conditions (subject to simplification by deletion of non-applicable provisions) together with the
relevant provisions of the Issue Terms or (ii) these Terms and Conditions as so conmpleted or,
as applicable, supplemented, modified or re placed (subject to simplification by deletion of
non-applicable provisions) shall be endorsed on the definitive Bearer Notes and Registered
Notes, andin the case of Global Notes, these Terms and Conditions shall be incorporated by
reference into such Notes and the applicable Issue Ternms attached thereto. All capitalised
terms that are not defined in these Terms and Conditions willhave the meanings given to
themin the applicable Issue Terms.

T he Notes (other than Swedish Notes, Norwegian Notes and Finnish Notes (each asdefined
below)) are issued pursuant to andin accordance with an amended and restated issue and
paying agency agreement dated July 17, 2020 (asfurther amended, supplemented, restated
orreplaced, the “Issue and Paying Agency Agreement”) and made between Royal Bank of
Canada (the “Issuer”), The Bankof New YorkMellon, London branch, in its capacities as
issuing and principal paying agent and principal certificate and warrantagent (the “Issuing
and Paying Agent”, which expression shall include any successor to The Bankof New York
Mellon, London branch in itscapacity assuch) and The Bankof New York Mellon SA/NV,
Luxembourg Branch asregistrar (the “Registrar”, which expression shall include any
successor to The Bankof New YorkMellon SA/NV, Luxembourg Branch in its capacity as
such and any additional registrars appointed in accordance with the Issue and Paying Agency
Agreement either with respect to the Programme or with respectto a particular Series). The
expression “Paying Agents” asused herein shall include the Issuing and Paying Agent and
any additional paying agentsappointed, if any, in accordance with the Issue and Paying
Agency Agreement either with respect to the Programme or with respect to a particular
Series. Theissuance of Swedish Notes and Norwegian Notesisgoverned by an issuing and
paying agent agreement dated October 31, 2011 (asamended by an amendment agreement
dated January 31,2018 and by side lettersdated June 8, 2018 and June 26, 2019, and as
further amended, supplemented, restated or replaced, the “SEB Issuing and Paying Agent
Agreement”) and made between the Issuer and Skandinaviska Enskilda Banken AB (publ)
(the “Swedish and Norwegian Issuing and Paying Agent”, which expression shallinclude
any successor to Skandinaviska Enskilda Banken AB (publ) in its capacity assuch provided,
in relation to Swedish Notes, that such successoris duly authorised under the Swedish
Central Securities Depositories and Financial Instruments Accounts Act (Sw. lagen
(1998:1479) omvardepapperscentraler och kontoféring av finansiella instrument) (as
amended) (the “SCSDHA Act”) and provided, in relation to Norwegian Notes, that such
successor isduly authorised under the Norwegian CSD Act of March 15, 2019 no. 6 (as
amended or replaced from time to time, the "CSD Act") (Nw. verdipapirsentralloven). The
issuance of Finnish Notesisgoverned by a Finnish master issuing and paying agency
agreement dated September 23, 2013 (asfurther amended, supplemented, restated or
replaced, the "Finnish Issuing and Paying Agent Agreement") and made between the
Issuer and Nordea Bank Abp (the "Finnish Issuing and Paying Agent", which expression
shall include any successor to Nordea Bank Abp, in itscapacity assuch provided that such
successor isduly authorised under the Finnish Act on the Book-Entry System and Clearing
Operations (Fin: laki arvo-osuusjarjestelmasta ja selvitystoimnnasta (348/2017, as
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amended)). Any referencesin the Temmsand Conditions of the Notesto “Issue and Paying
Agency Agreement" shall be deemed to include, where the context so admits, reference to
the SEB Issuing and Paying Agent Agreement orthe Finnish Issuing and Paying Agent
Agreement, asapplicable. Acopy ofthe Finnish Issuing and Paying Agent Agreement
(excluding the Finland Country Appendix) isavailable for inspection during normal business
hoursat the office of the Issuer.

T he holders of Notes governed by English law and the relevant holders of Receipts and
Couponsare entitled to the benefit of the Deed of Covenant (the “Deed of Covenant” as
amended, supplemented, restated or replaced from time to time) dated July 17, 2020 and
made by the Issuer. The original of the Deed of Covenantisheld by the common depositary
for Euroclear (asdefined below) and Clearstream, Luxembourg (as defined below). The
holders of Swedish Notesgoverned by English law are entitled to the benefit of the Deed of
Covenant (asamended, supplemented, restated or replaced from time to time, the "English
Law Swedish Deed of Covenant") dated July 17,2020 and made by the Issuer and the
holders of Swedish Notesgoverned by Ontario law are entitled to the benefit of the Deed of
Covenant (asamended, supplemented, restated or replaced from time to time, the "Ontario
Law Swedish Deed of Covenant" and, the Ontario Law Swedish Deed of Covenantand the
English Law Swedish Deed of Covenant, together the “Swedish Deeds of Covenant”) dated
June 26, 2019 and made by the Issuer. The original of the Swedish Deeds of Covenant is
held by the Issuing and Paying Agent. The holders of Norwegian Notes governed by English
law and Ontario law are entitled to the benefit of the relevant Deed of Covenant (asamended,
supplemented, restated or replaced from time to time and together, the “Norw egian Deeds of
Cov enant”)dated July 17, 2020 and made by thelssuer. The original of the Norwegian
Deedsof Covenantisheld by the Issuing and Paying Agent. The holders of Finnish Notes
governed by English law are entitled to the benefit of the Deed of Covenant (as amended,
supplemented, restated or replaced fromtime to time, the "English Law Finnish Deed of
Cov enant") dated July 17, 2020 and made by the Issuer and the holders of Finnish Notes
governed by Ontario law are entitled to the benefit of the Deed of Covenant (as amended,
supplemented, restated or replaced from time to time, the "Ontario Law Finnish Deed of
Cov enant" and, the Ontario Law Finnish Deed of Covenant and the English Law Finnish
Deed of Covenant, together the “Finnish Deeds of Covenant”)dated June 26, 2019 and
made by the Issuer. The original of the Finnish Deeds of Covenant isheld by the Issuing and
Paying Agent. Copies of the Issue and Paying Agency Agreement, the Deed of Covenant,
the Swedish Deedsof Covenant, the Norwegian Deeds of Covenant and the Finnish Deeds of
Covenant are available for inspection during normal businesshours at the specified office of
the Paying Agentin respect of the relevant Notes (other than the Finnish Issuing and Paying
Agent and the Swedish and Norwegian Paying Agent) and, in the case of Registered Notes,
the Registrar. All personsfrom time to time entitled to the benefit of obligations under any
Notesshall be deemed to have notice of, and shall be bound by, all of the provisions of the
Issue and Paying Agency Agreement insofar asthey relate to the relevant Notes.

Following their delivery into Euroclear and/or Clearstream Luxembourg, if applicable, interests
in Notesmay be delivered, held and settled in Euroclear UK & Ireland Limited (formerly
known as CRESTCo Limited) (“CREST”) through the issuance of dematerialised depository
interests (“CREST Depository Interests” or “CDIs”) issued, held, settled and transferred
through CREST, representing the interestsin the relevant Notesunderlying the CDIs (the
“‘Underlying Notes”). The CDIswill be issued by the CREST Depository Limited or any
successor thereto (the “CREST Depository”) to investorswho hold through CREST (“CDI
Holders”) and will be issued pursuant to the Global Deed Poll dated 25 June 2001, in the
form fromtime to time contained in Chapter 8 of the CREST International Manual (which is
contained in the CREST Manual issued by CREST, which comprisesthe documents setting

103



out the legal relationship of CREST with itsusersand participants), governed by English law
(as subsequently modified, supplemented and/or restated, the “CREST Deed Poll”).

The Notesare issued in series(each, a “Series”), and each Series may comprise one or
more tranches (“Tranches” and each, a “Tranche”) of Notes.

Referencesin these Termsand Conditions (the “Conditions”) to Notesare to Notes of the
relevant Seriesand means:

@) in relation to any Notesrepresented by a global Note (a “Global Note”), units
of the lowest Specified Denomination in the Specified Currency;

(b) any Global Note;

(© any definitive Note issued on exchange for a Global Note;
(d) any Swedish Note;

(e) any Norwegian Note; and

® any Finnish Note.

Referencesto Coupons (asdefined in Condition 1.06) and Receipts (asdefined in Condition
1.07) are to Couponsand Receiptsrelating to Notes of the relevant Series.

Each Tranche of Non-Exempt Notes will be the subject of final terms (each, “Final Terms”), a
copy of which will be available free of charge during normal businesshoursat the specified
office of the Issuing and Paying Agent and/or, asthe case may be, the applicable Registrar
and each other Paying Agent. If the Notesare to be admitted to trading on the regulated
market of the Irish Stock Exchange plc trading as Euronext Dublin (‘Euronext Dublin”) the
applicable Final Temmswill be published on the website of Euronext Dublin. If a Note isnot 0
listed butisnot an Exempt Note, a linkto the relevant section of the Issuer'swebsite on which
the applicable Final Termswill be published, will be published on the website of the Central
Bankof Ireland (www.centralbank.ie) asthe competent authority of the home member state
for such Notes. Each Tranche of Exempt Noteswill be the subject of a pricing sup plement
(each, a"Pricing Supplement"), a copy of which will be available free of charge during
normal businesshoursat the specified office of the Issuing and Paying Agent and/or, as the
case may be, the applicable Registrar and each other Paying Agent, only by a Holder of or,
asthe case may be, a Relevant Account Holder (each asdefined herein) in respect of, such
Notes. If the Exempt Notesare to be admitted to trading on the Global Exchange Market of
Euronext Dublin, the applicable Pricing Supplement will be published on the website of
Euronext Dublin (www.ise.ie).

Referencesin these Conditionsto the "applicable Final Terms” are, unless otherwise stated,
to Part A of the Final Terms(s) prepared in relation to the Notesof the relevant Tranche or
Seriesand referencesin these Conditionsto the "applicable Pricing Supplement” are,
unlessotherwise stated, to Part A of the Pricing Supplement(s) prepared in relation to the
Notesof the relevant Tranche or Series. For the purposeshereof, “applicable Issue Terms”
meanseither (i) where the Notesare Non-Exempt Notes, the applicable Final Terms or (ii)
where the Notesare Exempt Notes, the applicable Pricing Supplement, and should be
construed accordingly.

T he applicable Issue Temsfor the Notes complete these Conditionsand, in the case of a
Note which isneither admitted to trading on a regulated market in the European Economic
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Area nor offered in the European Economic Area in circumstances where a prospectusis
required to be published under the Prospectus Regulation (an "Exempt Note"), the applicable
Pricing Supplement may specify other terms and conditions which shall, to the extent so
specified or to the extent that isinconsistent with these Conditions, supplement, replace or
modify these Conditionsfor the purposes of the Notes. The expression "Prospectus
Regulation"” means Regulation (EU) 2017/1129. For the purposes of the Conditions,
referencesto the European Economic Area include the United Kingdom. Any references
herein to a "Non-Exempt Note" are to a Note thatisnot an Exempt Note.

1. Form and Denomination

1.01 Notesare issued in either (subject asprovided in Condition 1.05 below) (a) bearer
form (“Bearer Notes”) (b) registered form (“Registered Notes”) or (c) demateralise d
uncertificated book-entry form settled in one of Euroclear Sweden AB (“Swedish
Notes”), the VPS (“Norwegian Notes”) or Euroclear Finland Ltd (“Finnish Notes”),
as specified in the applicable Issue Termsand, with the exception of Swedish Notes,
Norwegian Notes and Finnish Notes, are serially numbered. Subject as provided
below, Notesissued in one form will not be exchangeable for Notesissued in another
form.

If thisNote isa Non-Exempt Note, thisNote may be a Note bearing interest on a fixed rate
basis(“Fixed Rate Note”), a Note bearing interest on a floating rate basis (“Floating Rate
Note”), a Note issued on a non-interest bearing basis (“Zero Coupon Note”), a Note with
respect to which interest is calculated by reference to an index or a basket of indices (“Inde x
Linked Interest Note”), a Note with respect to which principal is calculated by reference to an
index or a basket of indices (“Index Linked Redemption Note”), a Note with respect to which
interest iscalculated by reference to currenciesor a basket of currencies (a “Currency
Linked Interest Note”), a Note with respect to which principal iscalculated by reference to
currenciesor a basket of currencies (a “Currency Linked Redemption Note”), a Note with
respect to which interest iscalculated by reference to asinglefund or a basket of funds (a
“Fund Linked Interest Note”), a Note with respect to which principal is calculated by
reference to a single fund or a basket of funds (a “Fund Linked Redemption Note”), a Note
with respect to which interest iscalculated by reference to the level of a commodity or
commodity index or a basket of commoditiesor commodity indices (“Commodity Linked
Interest Note”), a Note with respect to which principal is calculated by reference to the level
of a commodity or commodity index or a basket of commodities or commodity indices
(“Commodity Linked Redemption Note”), a Note with respect to which interest is calculated
by reference to a single equity security or a basket of equity securities (an “Equity Linked
Interest Note”), a Note with respect to which principal iscalculated by reference to a single
equity security or a basket of equity securities (an “Equity Linked Redemption Note”), a
Note with respect to which principal is calculated by reference to specified preference shares
of the Preference Share Issuer (“Preference Share Linked Note”), a variable rate Note
whose coupon and value increasesasthe frequency of which a reference interest rate is
within a specified range increases (a "Digital Range Accrual Interest Note"), a variable rate
Note whose coupon and value increasesasa reference interest rate declines relative to a
fixed rate and the previousvariable rate (a "Floating Ratchet Interest Note"), a variable rate
Note whose couponand value increasesasa leveraged reference interest rate increases or
asthe difference between onereference interest rate and another leveraged reference
interest rate increases (a "Floating Participation Interest Note"), a Note whose coupon may
switch automatically or at the option of the Issuer from one interest basis to another during its
life (@ "Switchable Interest Note"), or a combination of any of the foregoing, depending upon
the Interest Basisand/or Redemption/Payment Basis specified in the applicable Final Terms.
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If thisNote isan Exempt Note, thisNote may be a Fixed Rate Note, a Floating Rate Note, a
Zero Coupon Note, an Index Linked Interest Note, an Index Linked Redemption Note, a
Currency Linked Interest Note, a Currency Linked Redemption Note, a Fund Linked Interest
Note, a Fund Linked Redemption Note, a Commodity Linked Interest Note, a Commodity
Linked Redemption Note, an Equity Linked Interest Note, an Equity Linked Redemption Note,
a Note redeemable in instalments, a Note to which principal issubject to the occurrence of a
credit event on a specified reference entity(ies) and satisfaction of conditionsto settlement is
linked to the credit of a specified entity or entities (a "Credit Linked Note"), a Preference
Share Linked Note, a Note with respect to which principal and/or interest (a "Dual Currency
Interest Note") ispayable in one or more Specified Currencies other than the Specified
Currency in which itisdenominated (a "Dual Currency Note"), a Note whichisissued on a
partly paid basis (a "Partly Paid Note"), avariable rate Note whose coupon and value
increasesasa reference interest rate declines (an "Inverse Floating Rate Note"), a Digital
Range Accrual Interest Note, a Floating Ratchet Interest Note, a Floating Participation
Interest Note, a Switchable Interest Note, or a combination of any of the foregoing, or any
other kind of Note, depending upon the Interest Basisand/or Redemption/Payment Basis
specified in the applicable Pricing Supplement.

In these Conditions, any item noted above by reference to which the principal or interest of a
Note iscalculated shall be referred to asa “Reference ltem”. Any Reference Item linked
Notes, shall be referred to as “Reference Item Linked Notes”. Any Non-Exempt Notes
which are Reference Item Linked Notesin respect of which the interest is calculated by
reference to a Reference Item, shall be referred to as"Non-Exempt Reference Item Linked
Interest Notes". Any Non-Exempt Noteswhich are Reference Item Linked Notesin respect
of which the principal is calculated by reference to a Reference Item, shall be referred to as
"Non-Exempt Reference Item Linked Redemption Notes". A Non-Exempt Note may be
both a Non-Exempt Reference Item Linked Interest Note and a Non-Exempt Reference Item
Linked Redemption Note.

Swedish Notesare being issued in uncertificated and dematerialised book-entry form in
accordance with the SCSDFIA Act. No global or definitive Swedish Noteswill be issued and
these Conditionsshall be construed accordingly. The Swedish Noteswill be transferable only
in accordance with the provisions of the SCSDFIA Act, other applicable Swedish legislation
and the rulesand regulations ap plicable to, and/or issued by, Euroclear Sweden AB
(“Euroclear Sweden”).

T he applicable Issue Temswill specify whether the Issuer shall have accessto the register of
creditors (Sw. skuldboken) in respect of the Swedish Notes.

Norwegian Notesare beingissued in uncertificated and dematerialised book-entry form in
accordance with the Norwegian CSD Act. No global or definitive Norwegian Notes will be
issued and these Conditionsshall be construed accordingly. The Norwegian Notes will be
transferable only in accordance with the provisions of the Norwegian CSD Act, other
applicable Norwegian legislation and the rulesand regulations applicable to, and/or issued by,
the Norwegian Central Securities Depository (Nw. Verdipapirsentralen) (the “VPS”).

The Issuer shall be entitled to obtain information from the VPS in respect of the Norwegian
Notes (in any case subject to the Norwegian CSD Act and the rulesand regulations
applicable to, and/orissued by, the VPS.

T he Swedish and Norwegian Issuing and Paying Agent may be obligated to, upon request,
provide any relevant Norwegian authorities, including the Financial Supervisory Authority of
Norway and the Norwegian tax authorities, with any information registered on the relevant
VPS account(s). Such information may include the identity of the registered Holder of the
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instruments, the residency of the registered Holder of the instruments, the number of
instrumentsregistered with the relevant Holder, the address of the relevant Holder, the
account operator in respect of the relevant VPS account and whether or not the instruments
are registered in the name of a nominee and the identity of any such nominee.

Finnish Notesare being issued in uncertificated and dematerialised book-entry form in
accordance with the Finnish Act on the Book-Entry System and Clearing Operations (Fin: laki
arvo-osuusjarjestelmésta ja selvitystoimnnasta (348/2017, asamended)) and the Finnish Act
on Book Entry Accounts (Fin: laki arvo-osuustileista (827/1991, asamended)). No global or
definitive Finnish Noteswill be issued and these Conditionsshall be construed accordingly.
T he Finnish Noteswill be transferable only in accordance with the provisions of the Finnish
Act on the Book-Entry System and Clearing Operations (Fin: laki arvo-osuusjarjestelmasta ja
selvitystoimnnasta (348/2017, asamended)) and the Finnish Acton Book Entry Accounts
(Fin: laki arvo-osuustileista (827/1991, asamended)), other applicable Finnish legislation, the
rulesand regulationsapplicable to, and/or issued by, Euroclear Finland Ltd ("Euroclear
Finland") and official published decisions of Euroclear Finland.

The Issuer and the Finnish Issuing and Paying Agent shall be entitled to obtain extracts from
the book-entry registers of Euroclear Finland in respect of the Finnish Notes.

Bearer Notes

1.02 Thelssue Termsshall specify whether U.S. Treasury Regulation § 1.163-5(c)(2)(i)(D)
(orany successor U.S. Treasury Regulation sectionincluding, without limitation,
regulationsissued in accordance with U.S. Internal Revenue Service Notice 2012-20
or otherwise in connection with the United States Hiring Incentives to Restore
Employment Act of 2010) (the “TEFRA D Rules”) or U.S. Treasury Regulation §
1.163- 5(c)(2)())(C) (or any successor U.S. Treasury Regulation section including,
without limitation, regulationsissued in accordance with U.S. Internal Revenue
Service Notice 2012-20 or otherwise in connection with the United States Hiring
Incentivesto Restore Employment Act of 2010) (the “TEFRA C Rules”) shall apply.
Each Tranche of Bearer Noteswith an original maturity of more than one yearis
represented upon issue by a temporary global Note (a “Temporary Global Note”),
unlessthe Issue Terms specify otherwise, in particular, when the TEFRA C Rules

apply.

Where the Issue Termsapplicable to a Tranche of Bearer Notes so specify or where a
T ranche of Bearer Noteshasan original maturity of one year or less, such Tranche is(unless
otherwise specified in the Issue Tems) represented upon issue by a permanent global Note
(a “Permanent Global Note”).

Interestsin the Temporary Global Note may be exchanged for:

() interestsin a Pemanent Global Note; or

(i) if so specified in the Issue Terms, definitive Bearer Notes (“Definitive
Notes”) and/or (in the case of a Seriescomprising both Bearer Notes and
Registered Notesand if so specified in the Issue Tems) Registered Notes.

Exchangesof interestsin a Temporary Global Note for Definitive Notesor, asthe case may
be, a Petmanent Global Note will be made only on or after the Exchange Date (as specified in
the Issue Tems) and (unlessthe Issue Terms specify that the TEFRA C Rulesare applicable
to the Notes) provided certification asto the beneficial ownership thereof asrequired by U.S.
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Treasury regulationshasbeen received in accordance with the terms of the Temporary
Global Note (each certification in such form asisrequired by the relevant clearing system).
An exchange of interestsin a Temporary Global Note or a Permanent Global Note for
Registered Noteswill be made at any time or from such date as may be specified in the Issue
Tems, in each case, without any requirement for certification.

1.03

1.04

1.05

1.06

T he bearer of any Temporary Global Note shall not (unless, upon due presentation of
such Temporary Global Note for exchange (in whole but not in part only) for a
Permanent Global Note or for delivery of Definitive Notesand/or Registered Notes,
such exchange or delivery isimproperly withheld or refused and such withholding or
refusal iscontinuing at the relevant payment date) be entitled to collect any payment
in respect of the Notesrepresented by such Temporary Global Note which falls due
on or after the Exchange Date or be entitled to exercise any option on a d ate after the
Exchange Date.

Unlessthe Issue Termsspecify thatthe TEFRA C Rulesare applicable to the Notes
and subject to Condition 1.03 above, if any date on which a payment of interest isdue
on the Notesof a Tranche occurswhile any of the Notes of that Tranche are
represented by a Temporary Global Note, the related interest payment will be made
on the Temporary Global Note only to the extent that certification asto the beneficial
ownership thereof asrequired by U.S. Treasury regulations (in such form asis
required by the relevant clearing system), has been received by Euroclear Bank
SA/NV (“Euroclear”) or Clearstream Banking S.A. (“Clearstream, Luxembourg”) or
any other relevant clearing system in accordance with the terms of the Temporary
Global Note. Payments of amountsdue in respect of a Permanent Global Note or
(subject to Condition 1.03 above) a Temporary GlobalNote will be made through
Euroclear or Clearstream, Luxembourg or any other relevant clearing system without
any requirement for further certification. Any reference herein to Euroclear or
Clearstream, Luxembourg shall be deemed to include a reference to any other
relevant clearing system.

Interestsin a Permanent Global Note will be exchanged by the Issuer in whole but
not in part only at the option ofthe Holder of such Permanent Global Note, for
Definitive Notes and/or (in the case of a Seriescomprising both Bearer and
Registered Notesand if so specified in the applicable Issue Terms) Registered Notes
(@) if an Event of Default occursin respect of any Note of the relevant Series; or (b) if
either Euroclear or Clearstream, Luxembourg or any other relevant clearing system is
closed for businessfor a continuous period of fourteen days (other than by reason of
public holidays) or announcesan intentionto cease businesspermanently or in fact
doesso and the Issuerisunable to locate a qualified successor within 90 daysof the
occurrence of any such event.

Definitive Notesthat are interest bearing have attached thereto, at the time of their
initial delivery, coupons (“Coupons”), the presentation of which will be a prerequisite
to the payment of interest save in certain circumstances specified herein. Definitive
Notesthat are interest bearing and which have more than 27 interest payments
remaining, at the time of their initial delivery, have attached a talon (“Talon”) for
further coupons and the expression “Coupons” shall, where the context so requires,
include Talons.
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1.07  Definitive Noteswhich are Exempt Notes, the principal amount of which isrepayable
by instalments (“Instalment Notes”) in such amounts as may be specified in, or
determined in accordance with, the provisions of the Pricing Supplement (each an
‘Instalment Amount”), have endorsed thereon a grid for recording the repayment of
Instalment Amountsor, if so specified in the applicable Pricing Supplement, have
attached thereto, at the time of their initial delivery, payment receipts (“Receipts”) in
respect of the Instalment Amountsrepaid.

Registered Notes

1.08 Where the Issue Termsapplicable to a Tranche of Registered Notes so specify, such
Tranche isrepresented upon issue by a global registered note (“Global Registered
Note”).

Interestsin a Global Registered Note will be exchangeable (free of charge), in whole but not
in part, for Registered Notesin definitive form without receipts, interest coupons or talons
attached (a) if an Event of Default occursin respect of any Note of the relevant Series; or (b)
if either Euroclear or Clearstream, Luxembourg or any other relevant clearing system is
closed for businessfor a continuous period of fourteen days (other than by reason of public
holidays) or announcesan intention to cease businesspermanently or in fact doesso and the
Issuer isunable to locate a qualified successor within 90 days of the occurrence of any such
event.

1.09 Intentionally Deleted
Denomination
Denomination of Bearer Notes

1.10 Bearer Notesare in the denominations (the "Specified Denomination(s)") specified
in the applicable Issue Tems. Unlessotherwise specified in the applicable Issue
T ems, Bearer Notes of one denomination may not be exchanged for Bearer Notes of
any other denomination.

Denomination of Registered Notes

111 Registered Notesare in the denominations (the "Specified Denomination(s)")
specified in the applicable Issue Tems.

Denomination of Swedish Notes

1.11a Swedish Notes are in the denominations (the "Specified Denomination(s)")
specified in the applicable Issue Tems.

Denomination of Finnish Notes

1.11b Finnish Notesare inthe denominations (the "Specified Denomination(s)") specified
in the applicable Issue Tems.

Denomination of Norwegian Notes

1.11c Norwegian Notesare inthe denominations (the "Specified Denomination(s)")
specified in the applicable Issue Tems.
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Currency of Notes

1.12 The Notesare denominated in such currency (the "Specified Currency") asmay be
specified in the applicable Issue Tems. Any currency may be so specified, subject to
compliance with all applicable legal and/or regulatory and/or central bank
requirements.

2. Title and Transfer

2.01 Titleto Bearer Notes, Receiptsand Couponspasses by delivery. References herein
to the “Holders” of Bearer Notesor of Receiptsor Coupons are to the bearers of
such Bearer Notes or such Receiptsor Coupons.

2,02 Title to Registered Notespassesby due endorsementin the relevant register. The
Issuer shall procure that the Registrar keep a register or registersin which shall be
entered the namesand addresses of the Holders of Registered Notesand particulars
of the Registered Notesheld by them. Such registration shall be noted on the
Registered Notesby the Registrar. Referencesherein to the “Holders” of Registered
Notesare to the personsin whose namessuch Registered Notesare so registered in
the relevant register.

2.02a The person appearing in the register (Sw. avstamningsregister) held by Euroclear
Sweden on behalf of the Issuer (the “Swedish Notes Register”) will be treated asthe holder
of the relevant Swedish Notesand title to the Swedish Notespassesonly by registration in
the Swedish Notes Register. Referencesherein to the “Holders” of Swedish Notesare to the
personsin whose names such Swedish Notesare so registered in the Swedish Notes
Register. Where a nominee (Sw. forvaltare) isso evidenced it shall be treated asthe Holder
of the relevant Securities.

2.02b The person appearing in the book-entry register maintained by Euroclear Finland on
behalf of the Issuer (the “Finnish Securities Register”) willbe treated asthe holder of the
relevant Finnish Notesand title to the Finnish Notes passesonly by registration in the Finnish
Securities Register. Referencesto the “Holders” of Finnish Notes are to the personsin
whose namessuch Finnish Notesare registered in the Finnish Securities Register, including
nominee account holders (Fin: hallintarekisterdinnin hoitaja) asthe case may be.

2.02c The person appearing in the register held by the VPS on behalf of the Issuer (the
“Norw egian Notes Register”) will be treated asthe holder of the relevant Norwegian Notes
and title to the Norwegian Notes passesonly by registration in the Norwegian Notes Register.
Referencesherein to the “Holders” of Norwegian Notes are to the personsin whose names
such Norwegian Notesare so registered in the Norwegian Notes Register. Where a nominee
(Nw. forvalter) isso evidenced it shall be treated asthe Holder of the relevant Norwegian
Notes.

2.03 The Holder of any Bearer Note, Coupon, Registered Note, Swedish Note, Norwegian
Note or Finnish Note will for all purposes of the Issue and Paying Agency Agreement,
the SEB Issuing and Paying Agent Agreement and the Finnish Issuing and Paying
Agent Agreement (except as otherwise required by applicable law or regulatory
requirement) be treated asitsabsolute owner whether or not it is overdue and
regardless of any notice of ownership, trust or any interest thereof or therein, any
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writing thereon, or any theft or lossthereof and no person shall be liable for so
treating such Holder.

Holders of Global Notes

204

For so long asany of the Notesisrepresented by a Global Note held on behalf of
Euroclear and/or Clearstream, Luxembourg or such other clearing system asset out
in the applicable Issue Tems, each person (other than Euroclear or Clearstream,
Luxembourg or such other clearing system asset out in Part B of the applicable Isue
T ems) who isfor the time being shown in the records of Euroclear or Clearstream,
Luxembourg or such other clearing system asthe holder of a particular principal
amount of such Notes (a “Relevant Account Holder”) (in which regard any cettificate
or other documentissued by Euroclear or Clearstream, Luxembourg or such other
clearing system asto the principal amount of such Notes standing to the account of
any person shall be conclusive and binding for all purposes save in the case of
manifest or proven error) shall be treated by the Issuer, the Issuing and Paying
Agent, the Registrar and any other Paying Agent as the holder of such principal
amount of such Notesfor all purposesother than with respect to the payment of
principal or interest on the Notes, for which purpose the bearer of the relevant
T emporary Global Note and/or Permanent Global Note or registered holder of a
Global Note shall be treated by the Issuer, the Issuing and Paying Agent and any
Paying Agent and any Registrar asthe holder of such principal amount of such Notes
in accordance with and subject to the termms of the Global Note and/or the Deed of
Covenant, asthe case may be, and the expression “Holder” and related expressions
shall be construed accordingly. Noteswhich are represented by a Global Note willbe
transferable only in accordance with the rulesand procedures of Euroclear or of
Clearstream, Luxembourg or any other relevant clearing system, asthe case may be
in force fromtime to time.

Transfer of Registered Notes and exchange of Bearer Notes for Registered Notes

2.05

2.06

A Registered Note may, upon the temmsand subject to the conditions set forth in the
Issue and Paying Agency Agreement and asrequired by law, be transferred in whole
orin partonly (provided that such part is, orisan integral multiple of, the minimum
Specified Denomination specified in the applicable Issue Terms) upon the surrender
of the Registered Note to be transferred, together with a form of transfer duly
completed and executed, at the specified office of the Registrar. A new Registered
Note will be issued to the transferee and, in the case of a transfer of part only of a
Registered Note, a new Registered Note in respect of the balance not transferred will
be issued to the transferor.

If so specifiedintheapplicable Issue Terms, the Holder of Bearer Notes may
exchange the same for the same aggregate principal amount of Registered Notes
upon the temsand subject to the conditions set forth in the Issue and Paying Agency
Agreementandasmay be required by law. In order to exchange a Bearer Note for a
Registered Note, the Holder thereof shall surrender such Bearer Note at the specified
office outside the United States of America (the “United States”) ofthe Issuing and
Paying Agent or of the Registrar, together with a written request for the exchange.
Each Bearer Note so surrendered must be accompanied by allunmatured Receipts
and Couponsappertaining thereto other than any Coupon where the exchange date
(as defined in Condition 2.07) would, but for the provisionsof Condition 2.07, occur
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2.07

between the Record Date (asdefined in Condition 18.10) for such payment of intereg
and the next Interest Payment Date for such Coupon.

Each new Registered Note to be issued upon the registration of the transfer of a
Registered Note or the exchange of a Bearer Note for a Registered Note will, within
three Relevant Banking Daysof the transfer date or, asthe case may be, the
exchange date be available for collection by each relevant Holder at the specified
office of the Registrar or, at the option of the Holder requesting such exchange or
transfer, be mailed (by uninsured post at the riskof the Holder(s) entitled thereto) to
such address(es) as may be specified by such Holder. For these purposes, a form of
transfer or request for exchange received by the Registrar or the Issuing and Paying
Agent after the Record Date in respect of any payment due in respect of Registered
Notesshall be deemed not to be effectively received by the Registrar orthe Issuing
and Paying Agent until the day following the due date for such payment.

For the purposesof these Conditions:

2.08

() “‘Relevant Banking Day” meansa day on which commercial banksare open
for general business (including dealingsin foreign exchange and foreign
currency deposits) in the place where the specified office of the Registrar is
located and, in the case only of an exchange of a Bearer Note for a
Registered Note where such request for exchange ismade to the Issuing and
Paying Agent, in the place where the specified office of the Issuing and
Paying Agentislocated,

(i) the “exchange date” shall be the Relevant Banking Day following the day on
which the relevant Bearer Note shall have been surrendered for exchange in
accordance with Condition 2.06; and

(iii) the “transfer date” shall be the Relevant Banking Day following the day on
which the relevant Registered Note shall have been surrendered for transfer
in accordance with Condition 2.05.

Theissue of new Registered Noteson transfer or on the exchange of Bearer Notes
for Registered Noteswill be effected without charge by or on behalf of the Issuer, the
Issuing and Paying Agent or the Registrar, but upon payment by the applicant of (or
the giving by the applicant of such indemnity asthe Issuer, the Issuing and Paying
Agent or the Registrar may require in respect of) any tax, duty or other governmental
chargeswhich may be imposed in relation thereto.

Minimum Trading Size

2.09

Notesrepresented by a Global Note may, if specified in the applicable Issue Terms,
be subjectto a Minimum Trading Size, in which case such Noteswill, for so long as
they are cleared through Euroclear or Clearstream, Luxembourg, be transferrable
only in a principal amount of not less than such Minimum Trading Size.
Notwithstanding the foregoing, such Noteswill only be transferrable in accordance
with the rules of Euroclear or Clearstream, Luxembourg.
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3.01

3.02

Status of the Notes

Notes Generally

T he Notes constitute legal, valid and binding direct, unconditional, unsubordinated
and unsecured obligations of the Issuer and rank pari passu without any preference
among themselves and at least pari passu with all other present and future
unsubordinated and unsecured obligations of the Issuer (including deposit liabilitie s),
except asotherwise prescribed by law and subject to the exercise of bankresolution
powers.

Notes which are Bail-inable Securities

T his Condition 3.02 will apply in respect of allNotesissued by the Issuer that are
identified as Bail-inable Secuiitiesin the applicable Issue Terms (“Bail-inable
Securities”). All Notesthat (i) have an original or amended term to maturity of more
than 400 days, have one or more explicit or embedded options, that if exercised by or
on behalf of the Issuer, could result in a maturity date thatismore than400 days from
the date ofissuance of Notesor that have an explicit or embedded option that, if
exercised by or on behalf of the Holder, could by itself result in a maturity date that is
more than 400 days from the maturity date that would apply if the option were not
exercised; and (ii) are not otherwise excluded, for example asstructured notes (as
such term isused under the Canadian bank recapitalization regime for banks
designated by the Superintendent of Financial Ingitutions (Canada) (the
“Superintendent”) asdomestic systemically important banks (the “Bail-in Regime”)),
under the Bail-in Regime, will be identified as B ail-inable Securitiesin the applicable
Issue T erms. Notesthat congtitute structured notes (assuch term isused under the
Bail-in Regime) or are otherwise excluded under the Bail-in Regime will not be
identified asBail-inable Securitiesin the applicable Issue Terms.

By itsacquisition of an interest in Bail-inable Securities, each Holder (which, for the
purposesof thisCondition 3.02, includeseach holder of a beneficial interest in such
Bail-inable Securities) isdeemed to:

() agree to be bound, in respect of such Bail-inable Securities, by the Canada
DepositInsurance Corporation Act (Canada) (the "CDIC Act"), including the
conversion of the Bailinable Securities, in whole orin part —by means of a
transaction or seriesof transactionsand in one or more steps — into common
sharesofthe Issuer or any of itsaffiliatesunder subsection 39.2(2.3) of the
CDIC Actand the variation or extinguishment of the Bail-inable Securities in
consequence, and by the application of the laws of the Province of Ontario
and the federal laws of Canada applicable thereinin respect of the operation
of the CDIC Act with respect to such Bail-inable Securities (a “Bail-in
Conv ersion”);

(i) attorn to the jurisdiction of the courtsin the Province of Ontario in Canada
with respect to the CDIC Act and the laws of the Province of Ontario and the
federal laws of Canada applicable therein in respect of the operation of the
CDIC Actwith respect to the Bail-inable Securities;
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(i) have represented and warranted to the Issuer that the Issuer hasnot directly
orindirectly provided financing to the Holder of the Bail-inable Securities for
the expresspurpose of investing in Bail-inable Securities, and

(iv) acknowledge and agree that the temsreferred to in paragraphs (i) and (ii), of
thisCondition 3.02, are binding on such Holder despite any provisionsin
these Conditions, any other law that governs such Bail-inable Securities and
any other agreement, arrangement or understanding between such Holder
and the Issuer with respect to such Bail-inable Securities.

T he applicable Issue Temswill indicate whether Notes are Bail-inable Securities. All Bail-
inable Securitiesare subjectto Bail-in Conversion.

Each Holder of the Bail-inable Securitiesthat acquiresan interest in the Bail-inable Securities
in the secondary marketand any successors, assigns, heirs, executors, administrators,
trusteesin bankruptcy and legal representativesof any such Holder shall be deemed to
acknowledge, accept, agree to be bound by and consent to the same provisions specified
herein to the same extent asthe Holdersthat acquire an interest in the Bail-inable Securities
upon their initial issuance, including, without limitation, with respect to the terms of the Bail-
inable Securitiesrelated to the Bail-in Regime.

3.02a A Holder of a Bail-inable Security will have no further rightsin respect of a Bail-inable
Security to the extent such Bail-inable Security isconverted in a Bail-in Conversion, other
than those provided under the Bail-in Regime, and by itsacquisition of an interest in the Bail-
inable Security, each Holder of the Bail-inable Security isdeemed to irrevocably consent to
the converted portion of the principal amount of the Bail-inable Security and any accruedand
unpaid interest thereon being deemed paid in full by the issuance of common shares of the
Issuer (or, if applicable, any of its affiliates) uponthe occurrence of a Bail-in Conversion,
which Bail-in Conversion shall occur without any further action on the partof that Holder or
the Paying Agentsor the Registrar except asnoted in Condition 3.02b below; provided that,
for the avoidance of doubt, thisconsent shall not limit or otherwise affect any rights of that
Holder provided for under the Bail-in Regime.

3.02b By itsacquisition of an interest in Bail-inable Securities, each Holder of Bail-inable
Securities is deemed to have authorised, directed and requested Euroclear and/or
Clearstream, Luxembourg, Euroclear Sweden, Euroclear Finland or the VPS and any direct
participant in such clearing system or other intermediary through which it holdsthe Bail-nable
Securitiesto take any and all necessary action, if required, to implement the Bail-in
Conversion or any other action pursuant to the Bail-in Regime with respect to the Bail-inable
Securities, asmay be imposed on it, without any further action or direction on the part of that
Holder or the Issuing and Paying Agent or the Registrar, except asrequired in accordance
with the rules and procedures for the time being of Euroclear and/or Clearstream,
Luxembourg, Euroclear Sweden, Euroclear Finland or the VPS and/or such direct participant
or other intemediary, asapplicable.

4. Interest

For any Non-Exempt Note, the applicable Final Terms will specify whether such Note is (a) a
Fixed Rate Note, a Floating Rate Note, a Non-Exempt Reference ItemLinked Interest Note of
a type specified in Condition 31, or a combination of the foregoing, depending upon the
interest provisions included and completed in the applicable Final Terms (b) a Zero Coupon
Note or (c) a non-interest bearing Note, in each case depending upon the Interest Basis
specified in the applicable Final Terms.
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For any Exempt Note, the applicable Pricing Supplement will indicate the applicable Interest
Basis.

Interest

Where the Notes are specified to be Fixed Rate Notes (other than Adjusted Fixed Rate Notes
(as defined below)), the interest payable in respect of the Notes will be calculated in
accordance with Condition 4.02 (Interest on Fixed Rate Notes other than Adjusted Fixed Rate
Notes) below.

Where the Notes are specified to be Adjusted Fixed Rate Notes, the interest payable in
respect of the Notes will be calculated in accordance with Condition 4.02a (Adjusted Fixed
Rate Notes) below.

Where the Notes are specified to be Floating Rate Notesor Non-Exempt Reference Item
Linked Interest Notes, the interest payable in respect of the Notes will be calculated in
accordance with Condition 4.03 (Interest on Floating Rate Notes and Non-Exempt Reference
Item Linked Interest Notes), Condition 4.07 (Interest Amount(s), Calculation Agent and
Reference Banks) and Condition 4.08 (Calculations and Adjustments) below and/or the
relevant provisions of Condition 31 and Condition 32.

Where the Notes are Exempt Notes which are not Fixed Rate Notes or Floating Rate Notes,
the interest payable in respect of the Notes, if any, will be calculated in accordance with the
provisions of Condition 4.09 below.

401 Wordsand expressionsappearing in thisCondition 4 and not otherwise defined
herein orin the applicable Issue Temsshall have the meanings given to them in
Condition 4.11.

Where the Notes pay interest, the interest ispayable asconsideration for the use of the Issue
Price inrespect of a Note and as compensation in recognition that the interest on any or all of
the Interest Payment Datesmay be equal to zero or lessthan a commercial rate of return on
the Notesand/or that the Final Redemption Amount and/or value of the Entittement may be
lessthan the Issue Price. For the avoidance of doubt, in the event that the interest amount
foran Interest Payment Date iszero or less, no amount shall be payable by the Issuer in
respect of such Interest Payment Date.

4.0l1a Notwithstanding anything to the contrary in these Conditions(and in particular this
Condition 4), interest on Swedish Notes shall accrue and be calculated from (but excluding)
the Interest Commencement Date to (and including) the first Interest Payment Date and
following the first Interest Payment Date from (but excluding) an Interest Payment Date to
(and including) the next occurring Interest Payment Date and the definition of “Interest Period”
shall be construed accordingly.

Interest on Fixed Rate Notes other than Adjusted Fixed Rate Notes

This Condition 4.02 applies to Fixed Rate Notes only but does not apply to Adjusted Fixed
Rate Notes. The applicable Issue Terms contains provisions applicable to the determination
of such fixed rate interest and must be read in conjunction with this Condition 4.02 for full
information on the manner in which interest is calculated on Fixed Rate Notes. In particular,
the applicable Issue Terms will specify the Interest Commencement Date, the rate(s) of
interest, the Interest Payment Date(s), the Maturity Date, the Fixed Coupon Amount, any
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applicable Broken Amount, the Calculation Amount, the Day Count Fraction, the Business
Day Convention and any applicable Determination Date.

4.02 Each Fixed Rate Note bearsinterest on its Outstanding Principal Amount from and
including the Interest Commencement Date atthe rate(s) per annum equal to the
Rate(s) of Interest. Interest will be payable in arrear on the Interest Payment Date(s)
in each year up to and including the Maturity Date if that doesnot fall on an Interest
Payment Date.

Unlessotherwise provided in the applicable Issue Tems, the amount of interest payable on
each Interest Payment Date in respect of the Fixed Interest Period ending on, but excluding,
such date will amount to the Fixed Coupon Amount. Paymentsof Interest on any Interest
Payment Date will, if so specified in the applicable Issue Terms, amount to the Broken
Amount(s) so specified.

As used in these Conditions, “Fixed Interest Period” meansthe period from and including an
Interest Payment Date (or the Interest Commencement Date) to but excluding the next (or
first) Interest Payment Date.

Interest will be calculated on the Calculation Amount of the Fixed Rate Notes. If interest is
required to be calculated for a period ending other than on an Interest Payment Date, or if no
Fixed Coupon Amountisspecified in the applicable Issue Terms, such interest shall be
calculated in accordance with Condition 4.08.

Adjusted Fixed Rate Notes

This Condition 4.02a applies to Fixed Rate Notes for which “Adjusted Interest Periods” is
specified as applicable in the applicable Issue Terms (“Adjusted Fixed Rate Notes”) only.
The applicable Issue Terms contains provisions applicable to the determination of such fixed
rate interest and must be read in conjunction with this Condition 4.02a for full information on
the manner in which interestis calculated on Adjusted Fixed Rate Notes. In particular, the
applicable Issue Terms will specify the Interest Commencement Date, the rate(s) of interest,
the Interest Payment Date(s), the Maturity Date, the Calculation Amount, the Day Count
Fraction andthe Business Day Convention.

4.02a Notwithstanding the foregoing, each Adjusted Fixed Rate Note bears interest from
(and including) the Interest Commencement Date at the rate per annum equal to the Rate of
Interest. Forthe purposesof calculating the amount of interest, each Interest Payment Date
will be subject to adjustment in accordance with the Business Day Convention specified in the
applicable Issue Tems. Interest will be payable in arrear on each Interest Payment Date.

T he Calculation Agent will, assoon as practicable on the last day of each Interest Period,
calculate the amount of interest payable per Calculation Amount for the relevant Interest
Period. The detemination of the amount of interest payable per Calculation Amount by the
Calculation Agent shall (in the absence of manifest error and after confirmation by the Issuer)
be final and binding upon all parties.

T he Calculation Agent will cause the amount of interest payable per Calculation Amount for
each Interest Period and the relevant Interest Payment Date to be notified to each of the
Paying Agentsand to be notified to Holdersassoon aspossible after their detemination b ut
in no event later than the fourth Business Day thereafter. The amount of interest payable per
Calculation Amount and Interest Payment Date so published may subsequently be amended
(or appropriate alternative arrangements made by way of adjustment) without notice in the
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event of an extension or shortening of the Interest Period. If the Notes become due and
payable under Condition 16, the accrued interest per Calculation Amount shall nevertheless
continue to be calculated as previously by the Calculation Agent in accordance with this
provision but no publication of the amount of interest payable per Calculation Amount so
calculated need be made.

Interest shall be calculated in respect of any period by applying the Rate of Interest to the
Calculation Amount and multiplying such product by the Day Count Fraction and rounding the
resultant figure to the nearest sub-unit, half of any such sub-unit being rounded upwards or
otherwise in accordance with applicable market convention.

Where the Notesare represented by a Global Note or where the Specified Denomination of a
Note in definitive form isa multiple of the Calculation Amount, the amount of interest payable
in respect of such Note shall be the aggregate of the amounts (determined in the manner
provided above) for each Calculation Amount comprising the Outstanding Principal Amount of
the Global Note or the Specified Denomination of a Note in definitive form, without any further
rounding.

4.03 Interest on Floating Rate Notes and Non-Exempt Reference Item Linked Interest
Notes

This Condition 4.03 applies to Floating Rate Notes and Non-Exempt Reference Item Linked
Interest Notes only. The applicable Issue Terms contains provisions applicable to the
determination of interest in respect of such Notes and must be read in conjunction with this
Condition 4.03 and/or, in the case of Non-Exempt Reference ItemLinked Interest Notes, the
relevant provisions of Condition 31 and Condition 32 for fullinformation on the manner in
which interestis calculated on Floating Rate Notes and Non-Exempt Reference ltem Linked
Interest Notes. In particular, the applicable Issue Terms will identify any Specified Interest
Payment Dates, the Interest Commencement Date, the Business Day Convention and any
Additional Business Centres. In respect of Floating Rate Notes, the applicable Issue Terms
will specify whether ISDA Rate Determination or Screen Rate Determination applies to the
calculation of interest, the Margin, any maximumor minimum interest rates and the Day
Count Fraction. Where ISDA Rate Determination applies to the calculation of interest, the
applicable Issue Terms will also specify the applicable Floating Rate Option, Designated
Maturity and Reset Date. Where Screen Rate Determination applies to the calculation of
interest, the applicable Issue Terms will also specify the applicable Reference Rate, Interest
Determination Date(s), whether TermRate, Overnight Rate or CMS Rate applies and any
applicable Relevant Screen Page, Calculation Method, Observation Method, Rate
Determination Date, Observation Look-Back Period, Designated Maturity, Fixed-for-Floating
Currency, Fixed Leg, Fixed Leg DCF, Floating Leg DCF, Mean Calculation, Swap Dealer City,
Swap Dealer Market, Swap Dealer Number, Swap Rate Currency, Swap Rate Frequency,
Swap Transaction Commencement Date, Swap Transaction Floating Rate Option and Swap
Transaction Maturity. In respect of Non-Exempt Reference ltemLinked Interest Notes, the
applicable Final Terms will also identify those items specified in the applicable provisions of
Condition 31 and Condition 32.

() Interest Payment Dates
Each Floating Rate Note, and Non-Exempt Reference Item Linked Interest Note bears

interest on its Outstanding Principal Amount from (and including) the Interest Commencement
Date and such interest will be payable in arrear on either:
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(A) the Specified Interest Payment Date(s) (each an “Interest Payment Date”) in each
year specified in the applicable Issue Termswith the first Interest Payment Date (the
“First Interest Payment Date”) being as specified in the applicable Issue Terms; or

(B) if no Specified Interest Payment Date(s) iSare specified in the applicable Issue
T ems, each date (each an “Interest Payment Date”) which falls the number of
monthsor other period specified asthe Specified Period(s) in the applicable Issue
T ermmsafter the preceding Interest Payment Date or, in the case of the first Interest
Payment Date, after the Interest Commencement Date.

Such interest will be payable in respect of each Interest Period (which expression, shall, in
these Conditions, mean the period from (and including) an Interest Payment Date (or the
Interest Commencement Date) to (but excluding) the next (or first) Interest Payment Date.
Interest will be calculated on the Calculation Amount of the Floating Rate Notes and Non-
Exempt Reference Iltem Linked Interest Notes.

(i) Rate of Interest

T he Rate of Interest payable from time to time inrespect of Floating Rate Notes will be
determined in the manner specified in the applicable Issue Terms. The Rate of Interest
payable from time to time in respect of Non-Exempt Reference Item Linked Notes will be
determined in accordance with the relevant provisions of Condition 31 and Condition 32.

(iii) Screen Rate Determination — TermRate

Subject to Condition 4.03(v) below, where "Screen Rate Detemmination™ and "Term
Rate" are both specified in the applicable Issue Termsas applicable:

0] the Rate of Interest for each Interest Period will, subject asprovided below,
be either:

1) the offered quotation, or

2) the arithmetic mean (rounded, if necessary, to the nearest one-
hundred thousandth of a percentage point, 0.000005 being rounded
upwards) of the offered quotations

(expressed asa percentage rate per annum) for the Reference Rate (being
LIBOR, EURIBOR or CNHHIBOR as specified in the applicable Issue
T ems) for depositsin the Specified Currency for that Interest Period which
appearsor appear, asthe case may be, on the Relevant Screen Page as of
the Relevant Time on the relevant Interest Determination Date, all as
determined by the Calculation Agent;

(i) if, on any Interest Detemination Date, no such Reference Rate so appears
or, asthe case may be, if fewer thantwo offered quotationsso appear or if
the Relevant Screen Page isunavailable or if the offered rate or rates which
appear asat the Relevant Time do not apply to a period or duration equal to
the Interest Period, the Calculation Agent will request appropriate quotations
and will determine the arithmetic mean (rounded as aforesaid) of the rates at
which depositsin the relevant currency are offered by the Reference Banks
at approximately the Relevant Time on the Interest Determination Date to
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prime banksin the London interbankmarket in the case of LIBOR or in the
Euro-zone (asdefined herein) interbank market in the case of EURIBOR orin
Hong Kong interbank market in the case of CNH HIBOR for a period of the
duration of the relevant Interest Period and in an amount that is
representative for a single transaction in the relevant market atthe relevant
time;

(iii) if, on any Interest Detemmination Date, only two or three ratesare so quoted,
the Calculation Agent will determine the arithmetic mean (rounded as
aforesaid) of the rates so quoted; or

(iv) if, on any Interest Detemination Date, fewer than two rates are so quoted,
the Calculation Agent will determine the arithmetic mean (rounded as
aforesaid) of the rates quoted by four major banksin the Financial Centre as
selected by the Calculation Agent, at approximately 11.00 a.m. (Financial
Centre time) on the first day of the relevant Interest Period for loansin the
relevant currency to leading European banksfor a period for the duration of
the relevant Interest Period and in an amountthat is representative for a
single transaction in the relevant market at the relevant time,

and the Rate of Interest applicable to such Notesduring such Interest Period will be
the rate or, asthe case may be, the arithmetic mean (rounded as aforesaid) of the
ratesso determined plusor minus (asindicated in the applicable Issue Terms) the
Margin, if any, provided however that if the Calculation Agentisunable to determine a
rate or, asthe case may be, an arithmetic mean of rates in accordance with the
above provisionsin relationto any Interest Period, the Rate of Interest applicable to
such Notesduring such Interest Period will be the rate or, asthe case may be, the
arithmetic mean (rounded as aforesaid) of the ratesdetermined in relation to such
Notesin respectof the last preceding Interest Period plus or minus(as indicated in
the applicable Issue Tems) the Margin, if any.

(iv) Screen Rate Determination — Overnight Rate

Where "Screen Rate Determination" and "Overnight Rate" are both specified in the applicable
Issue Termsasapplicable, the Rate of Interest for each Interest Period will be calculated as
provided below.

(A)  SONIA

Where the Reference Rate isspecified in the applicable Issue Termsasbeing "SONIA", the
applicable Issue Temsshall specify the Calculation Method as"Compounded Daily Rate" (in
which case the provisions of paragraph (1) below shall apply), "Weighted Average Rate" (in
which case the provisions of paragraph (2) below shall apply), "Single Daily Rate" (in which
case the provisions of paragraph (3) below shallapply) or "Compounded Index Rate" (in
which case the provisions of paragraph (4) below shall apply).

1) Calculation Method — Compounded Daily Rate

Subject to Condition 4.03(v) below, where "Compounded Daily Rate" isspecified as
the Calculation Method in the applicable Issue Terms, the Rate of Interest for each
Interest Period will, subject as provided below, be Compounded Daily SONIA for such
Interest Period plusor minus (asindicated in the applicable Issue Tems) the Margin,
if any, asdetemined by the Calculation Agent.
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Where:

"Compounded Daily SONIA" means, with respectto an Interest Period, the rate of
return of a daily compound interest investment (with the daily Sterling overnight
reference rate asthe reference rate for the calculation of interest) and will be
calculated by the Calculation Agent on the relevant Interest Determination Date, as
follows, and the resulting percentage willbe rounded if necessary to the nearest
fourth decimal place, with 0.00005 being rounded upwards:

do
{H(“ Relevant SONIA xn, j_l} . %

ia 365
Calculation Method — Weighted Average Rate

Subject to Condition 4.03(v) below, where "Weighted Average Rate"is specified as
the Calculation Method in the applicable Issue Terms, the Rate of Interest for each
Interest Period will, subject as provided below, be the Weighted Average SONIA Rate
for such Interest Period plusor minus (asindicated in the applicable Issue Temes) the
Margin, if any, asdetermined by the Calculation Agent.

Where:
"Weighted Average SONIA Rate" means, in respect of an Interest Period:

@) where "Shift"is specified asthe Observation Method in the applicable Issue
T ems, the rate calculated by the Calculation Agent on the relevant Interest
Determination Date asthe sum of the SONIA reference rates in respect of
each calendar day during the relevant Observation Period divided by the
number of calendar days in the relevant Observation Period, with the
resulting percentage being rounded if necessary to the nearest fourth decimal
place, with 0.00005 being rounded upwards. Forthese purposes, the SONIA
reference rate in respect of any calendar day which isnot a London Banking
Day shall be deemed to be the SONIA reference rate in respect of the
London Banking Day immediately preceding such calendar day; or

(b) where "Lock-Out"isspecified asthe Observation Method in the applicable
Issue T erms, the rate calculated by the Calculation Agent on the relevant
Interest Detemination Date asthe sum of the SONIA reference ratesin
respect of each calendar day during such Interest Period divided by the
number of calendar days in such Interest Period, with the resulting
percentage being rounded if necessary to the nearest fourth decimal place,
with 0.00005 being rounded upwards, provided that for any calendar day that
fallsin the relevant Lock-Out Period, the SONIA reference rate in respect of
such day will be deemed to be the SONIA reference rate in respect of the
London Banking Day immediately preceding the relevant Interest
Determination Date. Forthese purposesand subjectto the proviso above,
the SONIA reference rate inrespect of any calendar day which isnot a
London Banking Day will be deemed to be the SONIA reference rate in
respect of the London Banking Day immediately preceding such calendar
day.
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(4)

Q)

Calculation Method — Single Daily Rate

Subject to Condition 4.03(v) below, where "Single Daily Rate" is specified asthe
Calculation Method in the applicable Issue Terms, the Rate of Interest for each
Interest Period will, subject as provided below, be the Daily SONIA Rate for such
Interest Period plusor minus (asindicated in the applicable Issue Tems) the Margin,
if any, asdetemmined by the Calculation Agent.

Where:

"Daily SONIA Rate" means, in respect of an Interest Period, the SONIA reference
rate in respect of the Rate Detemination Date for such Interest Period.

Calculation Method — Compounded Index Rate

Subject to Condition 4.03(v) below, where "Compounded Index Rate" isspecified as
the Calculation Method in the applicable Issue Terms, the Rate of Interest for each
Interest Period will, subject as provided below, be the Compounded SONIA Index
Rate for such Interest Period plusor minus(asindicated in the applicable Issue
T ems) the Margin, if any, asdetemined by the Calculation Agent.

The "Compounded SONIA Index Rate" for an Interest Period will be calculated by
reference to the screen rate or index administered by the administrator of the Sterling
Overnight Index Average reference rate that is published or displayed by such
administrator or other information service from time to time at the relevant time on the
relevant determination dates specified below, asfurther specified in the applicable
Issue T erms(the "SONIA Compounded Index") and the following formula:

SONIA Compounded Index , 1 X365
SONIA Compounded Index . d

Definitions

"Compound Index End Date" meansthe day falling "p" London Banking Days prior
to the relevant Interest Payment Date for the relevant Interest Period;

"d" isthe number of calendar daysin:

@) where "Lag" is specified asthe Observation Method in the applicable Issue
T emns, the relevant Interest Period; or

(b) where "Shift" isspecified asthe Observation Method in the applicable Issue
T ems, the relevant Observation Period;

"do" isthe number of London Banking Daysin:

(@) where "Lag" isspecified asthe Observation Method in the applicable Issue
T emns, the relevant Interest Period; or

(b) where "Shift"isspecified asthe Observation Method in the applicable Issue
T emns, the relevant Observation Period;
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"i" isa seriesof whole numbersfrom one to do, each representing the relevant
London Banking Day in chronological order from, and including, the first London
Banking Day in:

(@) where "Lag" isspecified asthe Observation Method in the applicable Issue
T emns, the relevant Interest Period; or

(b) where "Shift" is specified asthe Observation Method in the applicable Issue
T emns, the relevant Observation Period;

"Lock-Out Period" meansthe period from (and including) the relevant Interest
Determination Date to (and including) the last day includedin the relevant Interest
Period;

"LBD" meansa London Banking Day;

"ni", for any London Banking Day "i*, meansthe number of calendar days from and
including such London Banking Day "i" up to but excluding the following London
Banking Day;

"Observation Look-Back Period" isas specified in the applicable Issue Tems;

"Observation Period" meansthe period from (and including) the day falling "p"
London Banking Days prior to the first day of the relevant Interest Period to (but
excluding) the day falling "p" London Banking Days prior to the relevant Interest
Payment Date for such Interest Period;

p" isthe number of London Banking Daysincluded in the Observation Look-Back
Period, asspecified in the applicable Issue Terms,

"Rate Determination Date" means, in respect ofan Interest Period, the London
Banking Day specified in the applicable Issue Tems;

"Relevant SONIA" means, in respect of any London Banking Day "i":

@) where "Lag"isspecified asthe Observation Method in the applicable Issue
Tems, SONIA ;gp;

(b) where "Shift" isspecified asthe Observation Method in the applicable Issue
Tems, SONIA; gp; Or

(© where "Lock-Out"isspecified asthe Observation Method in the applicable
Issue Terms:

() where such London Banking Day "i* does not fall in the relevant
Lock-Out Period, the SONIA reference rate for the London Banking
Day immediately preceding the relevant London Banking Day "i*; or

(i) where such London Banking Day "i" fallsin the relevant Lock-Out
Period, the SONIA reference rate for the London Banking Day
immediately preceding the relevant Interest Detemination Date;

122



(6)

"SONIA reference rate", in respect of any London Banking Day, isa reference rate
equal to the daily Sterling Overnight Index Average ("SONIA") rate for such London
Banking Day asprovided by the administrator of SONIA to authorised distributors and
asthen published on the Relevant Screen Page or, if the Relevant Screen Page is
unavailable, as otherwise published by such authorised distributors, in each case on
the London Banking Day immediately following such London Banking Day;

"SONIAiLep" means, in respect of any London Banking Day "i", the SONIA reference
rate for such London Banking Day "i";

"SONIAipLeD" Mmeans, in respect of any London Banking Day "i", the SONIA reference
rate for the London Banking Day falling "p" London Banking Days prior to the relevant
London Banking Day "i";

"x" denotesthat the relevant SONIA Compounded Index isthe SONIA Compounded
Index determined in relation to the day falling "p" London Banking Days prior to the
first day of the relevant Interest Period; and

"y" denotesthat the relevant SONIA Compounded Index isthe SONIA Compounded
Index determined in relation to the Compounded Index End Date.

Fallbacks

Unless"Compounded Index Rate" isspecified as the Calculation Method in the
applicable Issue Temns, ifinrespect of any relevant London Banking Day the
Calculation Agent detemminesthat the SONIA rate is not made available on the
Relevant Screen Page and has not otherwise been published by the relevant
authorised distributors as provided above and a Benchmark Transition Event hasnot
occurred, the SONIA reference rate in respect of such London Banking Day shall be
the rate determined by the Calculation Agent to be a commercially reasonable
alternative for the SONIA rate by applying one of the following rates:

0] a rate formally recommended for use by the administrator of the SONIA rate;
or
(i) a rate fomally recommended for use by the Bankof England (including any

board thereof) or any committee officially endorsed and/or convened thereby
or any other supervisor which isresponsible for supervising the SONIA rate
or the administrator of the SONIA rate,

in each case, during the period of non-publication of the SONIA rate and for so long
asa Benchmark Transition Eventhasnot occurred. If a rate described in sub-
paragraph (i) isavailable, the Calculation Agent shall apply that rate. If no such rate is
available but a rate described in sub-paragraph (ii) isavailable, the Calculation Agent
shall apply that rate. If neither arate described in sub-paragraph (i) nor a rate
described in sub-paragraph (ii) is available, then the Calculation Agent shall
determine a commercially reasonable alternative for the SONIA rate taking into
account where available any rate implemented by central counterparties and/or
futuresexchanges, in each case with trading volumes in derivatives or futures
referencing the SONIA rate that the Calculation Agent considers sufficient to be a
representative alternative rate.
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Where "Compounded Index Rate" isspecified as the Calculation Method in the
applicable Issue Temns, ifinrespect of any relevant London Banking Day the
Calculation Agent deteminesthat the SONIA Compounded Index isnot provided or
published as provided above and a Benchmark T ransition Eventhas not occurred,
the relevantrate in respect of such London Banking Day shall be the rate determined
by the Calculation Agent to be a commercially reasonable alternative for the SONIA
Compounded Index by applying one of the following rates:

(i) a rate formally recommended for use by the administrator of the SONIA
Compounded Index; or

(i) a rate fomally recommended for use by the Bank of England (including any
board thereof), orany committee officially endorsed and/or convened
thereby, or any other supervisor which isresponsible for supervising the
SONIA Compounded Index or the administrator of the SONIA Compounded
Index,

in each case, during the period of non-publication of the SONIA Compounded Index
and for so long asa Benchmark T ransition Event hasnot occurred. If a rate described
in sub-paragraph (i) isavailable, the Calculation Agent shallapply that rate. If no such
rate isavailable but a rate described in sub-paragraph (ii) isavailable, the Calculation
Agent shall apply that rate. If neither a rate described in sub-paragraph (i) nor a rate
described in sub-paragraph (ii) is available, then the Calculation Agent shall
determine a commercially reasonable alternative for the SONIA Compounded Index
taking into account where available any rate implemented by central counterparties
and/or futures exchanges, in each case with trading volumesin derivativesor futures
referencing the SONIA Compounded Index that the Calculation Agent considers
sufficient for that rate to be a representative alternative rate.

Accrued Interest

If the Notesare subject to redemption other than pursuant to Condition 5.01, the final
Interest Detemmination Date shall, notwithstanding any Interest Determination Date
specified in the applicable Issue Tems, be deemed to be the due date for redemption
of the Notesand the Rate of Interest on such Notesshall, for so long as any such
Note remains outstanding, be that determined on such date.

Notwithstanding anything to the contrary herein, if accrued interest ispayable on any
early redemption of the Notesin respect of any period which isnotan Interest Period:

@) if the Calculation Method is"Compounded Daily Rate" and "Lag" isspecified
asthe Observation Method or the Calculation Method is"Weighted Average
Rate" and "Lock-Out" is specified as the Observation Method, the
Compounded Daily SONIA or Weighted Average SONIA Rate, asapplicable,
used to calculate the Rate of Interest for those purposeswill be determined
on the basisof an Interest Period which endson (but excludes) the due date
for redemption;

(b) if the Calculation Method is "Weighted Average Rate" or "Compounded Daily
Rate" and "Shift" isspecified asthe Observation Method, the Weighted
Average SONIA Rate or Compounded Daily SONIA, asapplicable, used to
calculate the Rate of Interest for those purposeswill be determined on the
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basisof an Observation Period which endson (but excludes) the day falling
"p" London Banking Days prior to the due date for redemption;

(c) if the Calculation Method is"Single Daily Rate", the Daily SONIA Rate used
to calculate the Rate of Interest for those purposeswill be determined on the
basisof a Rate Determination Date falling on the London Banking Day
immediately preceding the due date for redemption; or

(d) if the Calculation Method is "Compounded Index Rate", the Compounded
SONIA Index Rate used to calculate the Rate of Interest for those purposes
will be detemined on the basis of an Observation Period which endson (but
excludes), and a Compounded Index End Date of, the day falling "p" London
Banking Days prior to the due date for redemption.

SOFR

Where the Reference Rate is specified in the applicable Issue Termsasbeing "SOFR", the
applicable Issue Temsshall specify the Calculation Method as"Compounded Daily Rate" (in
which case the provisions of paragraph (1) below shall apply), "Weighted Average Rate" (in
which case the provisions of paragraph (2) below shall apply), "Single Daily Rate" (in which
case the provisions of paragraph (3) below shallapply) or "Compounded Index Rate" (in
which case the provisions of paragraph (4) below shall apply).

@)

2)

Calculation Method — Compounded Daily Rate

Subject to Condition 4.03(v) below, where "Compounded Daily Rate" isspecified as
the Calculation Method in the applicable Issue Terms, the Rate of Interest for each
Interest Period will, subject as provided below, be Compounded Daily SOFR for such
Interest Period plusor minus (asindicated in the applicable Issue Tems) the Margin,
if any, asdetemined by the Calculation Agent.

Where:

"Compounded Daily SOFR" means, with respect to an Interest Period, the rate of
return of a daily compound interest investment (with the daily secured overnight
financing rate asthe reference rate for the calculation of interest) and will be
calculated by the Calculation Agent on the relevant Interest Determination Date, as
follows, and the resulting percentage will be rounded if necessary to the nearest fifth
decimal place, with 0.000005 being rounded upwards:

do Relevant SOFR. x n, 360
[T+ —1{x=——
2 360 d

Calculation Method — Weighted Average Rate

Subject to Condition 4.03(v) below, where "Weighted Average Rate"is specified as
the Calculation Method in the applicable Issue Terms, the Rate of Interest for each
Interest Period will, subject as provided below, be the Weighted Average SOFR Rate
forsuch Interest Period plusor minus (asindicated in the applicable Issue Tems) the
Margin, if any, asdetermined by the Calculation Agent.
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(4)

Where:

"Weighted Average SOFR Rate" means, in respect of an Interest Period:

@) where "Shift" is specified asthe Observation Method in the applicable Issue
T emns, the rate calculated by the Calculation Agent on the relevant Interest
Determination Date asthe sum of the SOFR reference ratesin respect of
each calendar day during the relevant Observation Period divided by the
number of calendar days in the relevant Observation Period, with the
resulting percentage being rounded if necessary to the nearest fifth decimal
place, with 0.000005 being rounded upwards. For these purposes, the
SOFR reference rate in respect of any calendar day which isnota U.S.
Government SecuritiesBusinessDay shall be deemed to be the SOFR
reference rate in respect of the U.S. Government Securities B usiness Day
immediately preceding such calendar day; or

(b) where "Lock-Out"isspecified asthe Observation Method in the applicable
Issue T erms, the rate calculated by the Calculation Agent on the relevant
Interest Detemination Date asthe sum of the SOFR reference ratesin
respect of each calendar day during such Interest Period divided by the
number of calendar days in such Interest Period, with the resulting
percentage being rounded if necessary to the nearest fifth decimal place, with
0.000005 being rounded upwards, provided that for any calendar day that
fallsin the relevant Lock-Out Period, the SOFR reference rate in respect of
such day will be deemed to be the SOFR reference rate in respect of the U.S.
Government Securities Business Day immediately preceding the relevant
Interest Detemination Date. For these purposesand subjectto the proviso
above, the SOFR reference rate in respect of any calendar day which isnot a
U.S. Government Securities Business Day will be deemed to be the SOFR
reference rate in respect of the U.S. Government Securities Business Day
immediately preceding such calendar day.

Calculation Method — Single Daily Rate

Subiject to Condition 4.03(v) below, where "Single Daily Rate" is specified as the
Calculation Method in the applicable Issue Terms, the Rate of Interest for each
Interest Period will, subject as provided below, be the Daily SOFR Rate for such
Interest Period plusor minus (asindicated in the applicable Issue Tems) the Margin,
if any, asdetemmined by the Calculation Agent.

Where:

"Daily SOFR Rate" means, in respect of an Interest Period, the SOFR reference rate
in respect of the Rate Detemmination Date for such Interest Period.

Calculation Method — Compounded Index Rate

Subject to Condition 4.03(v) below, where "Compounded Index Rate" isspecified as
the Calculation Method in the applicable Issue Terms, the Rate of Interest for each
Interest Period will, subject as provided below, be the Compounded SOFR Index
Rate for such Interest Period plusor minus (asindicated in the applicable Issue
T ems) the Margin, if any, asdetemined by the Calculation Agent.
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Q)

Where:

"Compounded SOFR Index Rate" means, with respect to an Interest Period, the
rate computed in accordance with the following fomula (and the resulting percentage
will be rounded if necessary to the nearest seventh decimal place, with 0.00000005
being rounded upwards):

<S OFR Compoundedindex, > 360

X _—
SOFR CompoundedIndex, d

Definitions

"Compounded Index End Date" meansthe day falling "p" U.S. Government
SecuritiesBusiness Days prior to the relevant Interest Payment Date for the relevant
Interest Period.

"d" isthe number of calendar daysin:

(@) where "Lag" isspecified asthe Observation Method in the applicable Issue
T emns, the relevant Interest Period; or

(b) where "Shift" is specified asthe Observation Method in the applicable Issue
Tems, the relevant Observation Period,;

"do" isthe number of U.S. Government Securities Business Daysin:

@) where "Lag" isspecified asthe Observation Method in the applicable Issue
T emns, the relevant Interest Period; or

(b) where "Shift" isspecified asthe Observation Method in the applicable Issue
T ems, the relevant Observation Period;

i" isa seriesof whole numbersfrom one to do, each representing the relevant U.S.
Government Securities Business Day in chronological order from, and including, the
first U.S. Government Securities Business Day in:

(@) where “Lag” is specified asthe Observation Method in the applicable Issuer
T emns, the relevant Interest Period; or

(b) where “Shift” is specified asthe Observation Method in the applicable Issue
Tems, the relevant Observation Period,;

"Lock-Out Period" meansthe period from (and including) the relevant Interest
Determination Date to (and including) the last day includedin the relevant Interest
Period;

"ni", for any U.S. Government SecuritesBusiness Day "i", means the number of
calendar daysfrom and including such U.S. Government SecuritiesBusinessDay "i"
up to but excluding the following U.S. Government SecuritiesBusiness Day;

"Observation Look-Back Period" isas specified in the applicable Issue Tems;
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"Observation Period" meansthe period from (and including) the day falling "p" U.S.
Government Securities Business Daysprior to the first day of the relevant Interest
Period to (but excluding) the day falling "p" U.S. Government Securities B usiness
Daysprior to the relevant Interest Payment Date for such Interest Period,;

"p" isthe number of U.S. Government Securities Business Daysincluded in the
Observation Look-BackPeriod, as specifiedin the applicable Issue Tems;

"Rate Determination Date" means, in respect of an Interest Period, the U.S.
Government Securities Business Day specified in the applicable Issue Terms;

"Relevant SOFR" means, in respect of any U.S. Government Securities Business
Day "i":

@) where "Lag"is specified asthe Observation Method in the applicable Issue
Tems, SOFR; ,ysep; OF

(b) where "Shift" isspecified asthe Observation Method in the applicable Issue
TemsSOFRysgp; OF

(©) where "Lock-Out"isspecified asthe Observation Method in the applicable
Issue Terms:

0] where such U.S. Government SecuritiesBusinessDay "i" does not
fall in the relevant Lock-Out Period, the SOFR reference rate for the
U.S. Government Securities BusinessDay immediately preceding
the relevant U.S. Government SecuritiesBusiness Day "i"; or

(i) where such U.S. Government SecuritiesBusinessDay "i" fallsin the
relevant Lock-Out Period, the SOFR reference rate for the U.S.
Government Securities Business Day immediately preceding the
relevant Interest Determination Date;

"SOFR Compounded Index" means, inrespect of aU.S. Government Securities
BusinessDay, the SOFR Index value aspublished by the SOFR Administrator as
such appearson the New York Fed'sWebsite on such U.S. Government Securities
BusinessDay;

"SOFR reference rate", in respect of any U.S. Government SecuritiesBusiness Day
("USBDx"), isa reference rate equal to the daily secured overnight financing
("SOFR") rate for such USBDx as provided by the Federal Reserve Bank of New
York, asthe administrator of such rate (or any successor administrator of such rate)
(the "SOFR Administrator”) on the website of the Federal Reserve Bank of New
Yorkat http:/AMww.newyorkfed.org, or any successor website forthe publication of
such rate (the "New York Fed’s Website") or, if the New York Fed's Website is
unavailable, asotherwise published by or on behalf of the relevant administrator (in
each case on the U.S. Government Securities Business Day immediately following
such USBDx);

"SOFRiusep" means, in respect of any U.S. Government SecuiritiesBusinessDay "i",
the SOFR reference rate for the U.S. Government Securities Business Day "i";

128



(6)

"SOFRi-pusep” means, in respect of any U.S. Government Securities Business Day "i",
the SOFR reference rate for the U.S. Government Securities Business Day falling "p"
U.S. Government Securities Business Day prior to the relevant U.S. Government
SecuritiesBusiness Day "i"; and

USBD" meansa U.S. Government Securities Business Day;

"x" denotesthat the relevant SOFR Compounded Index isthe SOFR Compounded
Index determined in relation to the day falling "p" U.S. Government Securities
BusinessDaysprior to the first day of the relevant Interest Period; and

"y" denotesthat the relevant SOFR Compounded Index isthe SOFR Compounded
Index determined in relation to the Compounded Index End Date.

Fallbacks

Unless"Compounded Index Rate" isspecified as the Calculation Method in the
applicable Issue Tems, if inrespect ofany relevant U.S. Government Securities
BusinessDay, the Calculation Agent determinesthat the SOFR rate doesnot appear
on the New YorkFed'sWebsite and hasnot otherwise been published by or on
behalf of the relevant administrator as provided above and a Benchmark T ransition
Event hasnot occurred, the SOFR reference rate in respect of such U.S. Govemment
Securities Business Day shall be the rate determined by the Calculation Agentto be a
commercially reasonable alternative for the SOFR rate by applying one of the
following rates:

) a rate fomally recommended for use by the administrator of the SOFR rate;
or
(i) a rate fomally recommended for use by Federal Reserve Bankof New Y ork

(including any board thereof), or any committee officially endorsed and/or
convened thereby, or any other supervisor which is responsible for
supervising the SOFR rate or the administrator of the SOFR rate,

in each case, during the period of non-publication of the SOFR rate and for so long as
a Benchmark T ransition Event hasnot occurred. If a rate described in sub - paragraph
(i) isavailable, the Calculation Agent shall apply that rate. If no such rate isavailable
but a rate describedin sub-paragraph (ii) isavailable, the Calculation Agent shall
apply that rate. If neither a rate described in sub-paragraph (i) nor arate described in
sub-paragraph (i) isavailable, then the Calculation Agent shall determine a
commercially reasonable alternative for the SOFR rate taking into account where
available any rate implemented by central counterpartiesand/or futurese xchanges,

in each case with trading volumesin derivatives or futures referencing the SOFR rate
that the Calculation Agent considers sufficient to be a representative alternative rate.

Where "Compounded Index Rate" isspecified as the Calculation Method in the
applicable Issue Tems, if inrespectofanyrelevant U.S. Government Securities
BusinessDay the Calculation Agent determinesthat the SOFR Compounded Index is
not provided or published asprovided above and a Benchmark T ransition Event has
not occurred, the Compounded SOFR Index Rate for the relevant Interest Period will
be detemined by the Calculation Agent asif for the purposesof such Interest Period
"Compounded Daily Rate" was specified asthe Calculation Method, “Shift” was
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specified asthe Observation Method and the Observation Look-Back Period wastwo
U.S. Government Securities Business Days in the applicable Issue Terms.

Accrued Interest

If the Notesare subject to redemption other than pursuant to Condition 5.01, the final
Interest Detemination Date shall, notwithstanding any Interest Determination Date
specified in the applicable Issue Tems, be deemed to be the due date for redemption
of the Notesand the Rate of Interest on such Notesshall, for so long asany such
Note remains outstanding, be that determined on such date.

Notwithstanding anything to the contrary herein, if accrued interest ispayable on any
early redemption of the Notesin respect of any period which isnotan Interest Period:

@)

(b)

(©)

()

if the Calculation Method is"Compounded Daily Rate" and "Lag"isspecified
as the Observation Method or the Calculation Method is"Weighted Average
Rate" and "Lock-Out" is specified as the Observation Method, the
Compounded Daily SOFR or Weighted Average SOFR Rate, asapplicable,
used to calculate the Rate of Interest for those purposeswill be determined
on the basisof an Interest Period which endson (but excludes) the due date
for redemption;

if the Calculation Method is "Weighted Average Rate" or "Compounded Daily
Rate" and "Shift" isspecified asthe Observation Method, the Weighted
Average SOFR Rate or Compounded Daily SOFR, as applicable, used to
calculate the Rate of Interest for those purposeswill be determined on the
basisof an Observation Period which ends on (but excludes) the day falling
"p" U.S. Government SecuritiesBusiness Days prior to the due date for
redemption;

if the Calculation Method is"Single Daily Rate", the Daily SOFR Rate used to
calculate the Rate of Interest for those purposeswill be determined on the
basisof a Rate Determination Date falling on the U.S. Government Securities
Business Day immediately preceding the due date for redemption; or

if the Calculation Method is"Compounded Index Rate", the Compounded
SOFR Index Rate used to calculate the Rate of Interest for those purposes
will be detemined on the basis of an Observation Period which endson (but
excludes), and a Compounded Index End Date of, the day falling "p" U.S.
Government Securities Business Daysprior to the due date for redemption.
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(C)  CORRA

Where the Reference Rate is specified in the applicable Issue Termsasbeing "CORRA", the
applicable Issue Temsshall specify the Calculation Method as"Compounded Daily Rate" (in
which case the provisions of paragraph (1) below shall apply), "Weighted Average Rate" (in
which case the provisions of paragraph (2) below shall apply) or "Single Daily Rate" (in which
case the provisions of paragraph (3) below shall apply).

1) Calculation Method — Compounded Daily Rate

Subject to Condition 4.03(v) below, where "Compounded Daily Rate" isspecified as
the Calculation Method in the applicable Issue Terms, the Rate of Interest for each
Interest Period will, subject as provided below, be Compounded Daily CORRA for
such Interest Period plusor minus (asindicated in the applicable Issue Terms) the
Margin, if any, asdetermined by the Calculation Agent.

Where:

"Compounded Daily CORRA" means, with respect to an Interest Period, the rate of
return of a daily compound interest investmentin Canadian Dollars (with the daily
Canadian Dollar overnight repurchase rate asthe reference rate for the calculation of
interest) and will be calculated by the Calculation Agent on the relevant Interest
Determination Date, asfollows, and the resulting percentage will be rounded if
necessary to the nearest fifth decimal place, with 0.000005 being rounded upwards:

dO
H 14 Relevant CORRA xn, 1 X@
i1 365 d

(2) Calculation Method — Weighted Average Rate

Subject to Condition 4.03(v) below, where "Weighted Average Rate"is specified as
the Calculation Method in the applicable Issue Terms, the Rate of Interest for each
Interest Period will, subject as provided below, be the Weighted Average CORRA
Rate for such Interest Period plusor minus (asindicated in the applicable Issue
T ems) the Margin, if any, asdetemined by the Calculation Agent.

Where:
"Weighted Average CORRA Rate" means, in respect of an Interest Period:

@) where "Shift" isspecified asthe Observation Method in the applicable Issue
T ems, the rate calculated by the Calculation Agent on the relevant Interest
Determination Date asthe sum of the CORRA reference ratesin respect of
each calendar day during the relevant Observation Period divided by the
number of calendar days in the relevant Observation Period, with the
resulting percentage being rounded if necessary to the nearest fourth decimal
place, with 0.00005 being rounded upwards. For these purposes, the
CORRA reference rate in respect of any calendar day which isnota Toronto
Banking Day shall be deemed to be the CORRA reference rate in respect of
the Toronto Banking Day immediately preceding such calendar day; or

(b) where "Lock-Out"isspecified asthe Observation Method in the applicable
Issue T erms, the rate calculated by the Calculation Agent on the relevant
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@)

(4)

Interest Detemination Date asthe sum ofthe CORRA reference ratesin
respect of each calendar day during such Interest Period divided by the
number of calendar days in such Interest Period, with the resulting
percentage being rounded if necessary to the nearest fifth decimal place, with
0.000005 being rounded upwards, provided that forany calendar day that
fallsin the relevant Lock-Out Period, the CORRA reference rate in respect of
such day will be deemed to be the CORRA reference rate in respect of the
Toronto Banking Day immediately preceding the relevant Interest
Determination Date. For these purposesand subjectto the proviso above,
the CORRA reference rate in respect of any calendar day which isnot a
T oronto Banking Day will be deemed to be the CORRA reference rate in
respect of the Toronto Banking Day immediately preceding such calendar
day.

Calculation Method — Single Daily Rate

Subject to Condition 4.03(v) below, where "Single Daily Rate" is specified asthe
Calculation Method in the applicable Issue Terms, the Rate of Interest for each
Interest Period will, subject as provided below, be the Daily CORRA Rate for such
Interest Period plusor minus (asindicated in the applicable Issue Tems) the Margin,
if any, asdetemmined by the Calculation Agent.

Where:

"Daily CORRA Rate" means, in respect of an Interest Period, the CORRA reference
rate in respect of the Rate Detemination Date for such Interest Period.

Definitions

"CORRA reference rate", in respect of any Toronto Banking Day ("TBDx"), isa
reference rate equal to the daily Canada Overnight Repo Rate Average ("CORRA")
rate for such TBDx asprovided by the administrator of CORRA to authorised
distributorsand asthen published on the Relevant Screen Page or, if the Relevant
Screen Page isunavailable, asotherwise published by such authorised distri butors,
in each case on the Toronto Banking Day immediately following such T BDx;

"CORRAIiep" means, in respect of any Toronto Banking Day "i", the CORRA
reference rate for the Toronto Banking Day "i";

"CORRAipteD" means, inrespectof any Toronto Banking Day "i", the CORRA
reference rate for the Toronto Banking Day falling "p" Toronto Banking Daysprior to
the relevant Toronto Banking Day "i";

"d" isthe number of calendar daysin:

@) where "Lag" is specified asthe Observation Method in the applicable Issue
T emns, the relevant Interest Period; or

(b) where "Shift" isspecified asthe Observation Method in the applicable Issue
T emns, the relevant Observation Period;
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"do" isthe number of Toronto Banking Daysin:

@) where "Lag" is specified asthe Observation Method in the applicable I ssue
T ems, the relevant Interest Period;

(b) where "Shift" isspecified asthe Observation Method in the applicable Issue
T ems, the relevant Observation Period;

"i" isa seriesof whole numbersfrom one to do, each representing the relevant
T oronto Banking Day in chronological order from, and including, the first Toronto
Banking Day in:

@) where "Lag" is specified asthe Observation Method in the applicable Issue
T ems, the relevant Interest Period;

(b) where "Shift" isspecified asthe Observation Method in the applicable Issue
Tems, the relevant Observation Period,;

"Lock-Out Period" meansthe period from (and including) the relevant Interest
Determination Date to (and including) the last day includedin the relevant Interest
Period;

"ni", for any Toronto Banking Day "i", meansthe number of calendar days from and
including such Toronto Banking Day "i" up to butexcluding the following Toronto
Banking Day;

"Observation Look-Back Period" isasspecified in the applicable Issue Tems,

"Observation Period" meansthe period from (and including) the day falling "p"
T oronto Banking Days prior to the first day of the relevant Interest Period to (but
excluding) the day falling "p" Toronto Banking Days prior to the relevant Interest

Payment Date for such Interest Period;

"p" isthe number of Toronto Banking Daysincluded in the Observation Look-B ack
Period, as specified in the applicable Issue Terms;

"Rate Determination Date" means, in respectofan Interest Period, the Toronto
Banking Day specified in the applicable Issue T emmns;

"Relevant CORRA" means, in respect of any Toronto Banking Day "i":

@) where "Lag" is specified asthe Observation Method in the applicable Issue
Tems, CORRAsrgp;

(b) where "Shift" isspecified asthe Observation Method in the applicable Issue
Tems, CORRA jgp; Or

(c) where "Lock-Out"isspecified asthe Observation Method in the applicable
Issue Terms:

@) where such Toronto Banking Day "i" does not fall in the relevant
Lock-Out Period, the CORRA reference rate for the Toronto Banking
Day immediately preceding the relevant Toronto Banking Day "i"; or
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(6)

(i) where such Toronto Banking Day "i" fallsin the relevant Lock-Out
Period, the CORRA reference rate for the Toronto Banking Day
immediately preceding the relevant Interest Detemination Date; and

"TBD" meansa Toronto Banking Day.

Fallbacks

If in respect of any relevant Toronto Banking Day, the Calculation Agent determines
that the CORRA rate isnot available on the Relevant Screen Page and has not
otherwise been published by the relevant authorised distributors asprovided above
and a Benchmark Transition Event hasnot occurred, the CORRA reference rate in
respect of such Toronto Banking Day shall be the rate detemrmined by the Calculation
Agent to be a commercially reasonable alternative for the CORRA rate by applying
one of the following rates:

0] a rate fomally recommended for use by the administrator of the CORRA
rate; or
(i) a rate formally recommended for use by the Bankof Canada (including any

board thereof) or any committee officially endorsed and/or convened thereby
or any other supervisor which isresponsible for supervising the CORRArate
orthe administrator of the CORRA rate.

in each case, during the period of non-publication of the CORRA rate and for so long
as a Benchmark Transition Eventhasnot occurred. If a rate described in sub-
paragraph (i) isavailable, the Calculation Agent shall apply that rate. If no such rate is
available but a rate described in sub-paragraph (ii) isavailable, the Calculation Agent
shall apply that rate. If neither arate described in sub-paragraph (i) nor a rate
described in sub-paragraph (ii) is available, then the Calculation Agent shall
determine a commercially reasonable alternative for the CORRA rate taking into
account where available any rate implemented by central counterparties and/or
futuresexchanges, in each case with trading volumes in derivatives or futures
referencing the CORRA rate that the Calculation Agent considerssufficient to be a
representative alternative rate.

Accrued Interest

If the Notesare subject to redemption other than pursuant to Condition 5.01, the final
Interest Detemination Date shall, notwithstanding any Interest Determination Date
specified in the applicable Issue Tems, be deemed to be the due date for redemption
of the Notesand the Rate of Interest on such Notesshall, for so long as any such
Note remainsoutstanding, be that determined on such date.

Notwithstanding anything to the contrary herein, if accrued interest ispayable on any
early redemption of the Notesin respect of any period which isnotan Interest Period:

@) if the Calculation Method is"Compounded Daily Rate" and "Lag" isspecified
asthe Observation Method or the Calculation Method is"Weighted Average
Rate" and "Lock-Out" is specified as the Observation Method, the
Compounded Daily CORRA or Weighted Average CORRA Rate, as
applicable, used to calculate the Rate of Interest for those purposes will be
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determined on the basisof an Interest Period which endson (but excludes)
the due date for redemption;

(b) if the Calculation Method is"Weighted Average Rate" or "Compounded Daily
Rate" and "Shift" isspecified asthe Observation Method, the Weighted
Average CORRA Rate or Compounded Daily CORRA, asapplicable, used to
calculate the Rate of Interest for those purposeswill be determined on the
basisof an Observation Period which endson (but excludes) the day falling
"p" Toronto Banking Days prior to the due date for redemption; or

(©) if the Calculation Method is"Single Daily Rate", the Daily CORRA Rate used
to calculate the Rate of Interest for those purposeswill be determined on the
basisof a Rate Determination Date falling on the Toronto Banking Day
immediately preceding the due date for redemption.

€STR

Where the Reference Rate is specified in the applicable Issue Termsasbeing "€STR", the
applicable Issue Temsshall specify the Calculation Method as"Compounded Daily Rate" (in
which case the provisions of paragraph (1) below shall apply), "Weighted Average Rate" (in
which case the provisions of paragraph (2) below shall apply) or "Single Daily Rate" (in which
case the provisions of paragraph (3) below shall apply).

@)

)

Calculation Method — Compounded Daily Rate

Subject to Condition 4.03(v) below, where "Compounded Daily Rate" isspecified as
the Calculation Method in the applicable Issue Terms, the Rate of Interest for each
Interest Period will, subject as provided below, be Compounded Daily €STR for such
Interest Period plusor minus (asindicated in the applicable Issue Tems) the Margin,
if any, asdetemined by the Calculation Agent.

Where:

"Compounded Daily € STR" means, with respect to an Interest Period, the rate of
return of a daily compound interest investment (with the daily euro short term rate as
the reference rate for the calculation of interest) and will be calculated by the
Calculation Agent on the relevant Interest Determination Date, as follows, and the
resulting percentage will be rounded if necessary to the nearest fourth decimal place,
with 0.00005 being rounded upwards:

do Relevant €STR, x n, 360
[T 1+ —1|x—
] 360 d

Calculation Method — Weighted Average Rate

Subject to Condition 4.03(v) below, where "Weighted Average Rate" is specified as
the Calculation Method in the applicable Issue Terms, the Rate of Interest for each
Interest Period will, subject as provided below, be the Weighted Average €STR Rate
for such Interest Period plusor minus (asindicated in the applicable Issue Temes) the
Margin, if any, asdetermined by the Calculation Agent.
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(4)

Where:
"Weighted Average € STR Rate" means, in respect of an Interest Period:

(@) where "Shift" is specified asthe Observation Method in the applicable Issue
T emns, the rate calculated by the Calculation Agent on the relevant Interest
Determination Date asthe sum of the €STR reference ratesin respect of
each calendar day during the relevant Observation Period divided by the
number of calendar days in the relevant Observation Period, with the
resulting percentage being rounded if necessary to the nearest fourth decimal
place, with 0.00005 being rounded upwards. Forthese purposes, the € STR
reference rate in respectofany calendar day which isnot a TARGET2
BusinessDay shall be deemed to be the €STR reference rate in respect of
the TARGET2 Business Day immediately preceding such calendar day; or

(b) where "Lock-Out"isspecified asthe Observation Method in the applicable
Issue T erms, the rate calculated by the Calculation Agent on the relevant
Interest Detemination Date asthe sum of the € STR reference ratesin
respect of each calendar day during such Interest Period divided by the
number of calendar days in such Interest Period, with the resulting
percentage being rounded if necessary to the nearest fourth decimal place,
with 0.00005 being rounded upwards, provided that for any calendar day that
fallsin the relevant Lock-Out Period, the €STR reference rate in respect of
such day will be deemed to be the €STR refere nce rate in respect of the
relevant Interest Detemination Date. Forthese purposesand subjectto the
proviso above, the € STR reference rate in respect of any calendar day which
isnota TARGET2 Business Day will be deemed to be the €STR reference
rate in respect of the TARGET?2 Business Day immediately preceding such
calendar day.

Calculation Method — Single Daily Rate

Subject to Condition 4.03(v) below, where "Single Daily Rate" is specified as the
Calculation Method in the applicable Issue Terms, the Rate of Interest for each
Interest Period will, subject as provided below, be the Daily €STR Rate for such

Interest Period plusor minus (asindicated in the applicable Issue Tems) the Margin,
if any, asdetemmined by the Calculation Agent.

Where:

"Daily €STR Rate" means, in respect of an Interest Period, the €STR reference rate
in respect of the Rate Detemmination Date for such Interest Period.

Definitions

"d" isthe number of calendar daysin:

@) where "Lag" is specified asthe Observation Method in the applicable Issue
T ems, the relevant Interest Period;

(b) where "Shift" isspecified asthe Observation Method in the applicable Issue
T ems, the relevant Observation Period; the relevant Interest Period;
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"d," isthe number of TARGET2 Business Daysin:

@) where "Lag" is specified asthe Observation Method in the applicable Issue
T emns, the relevant Interest Period;

(b) where "Shift" isspecified asthe Observation Method in the applicable Issue
Tems, the relevant Observation Period,;

"€STR reference rate", in respect of any TARGET2 Business Day, is a reference
rate equal to the daily euro shortterm ("€STR") rate for such TARGET2 Business
Day asprovided by the European Central Bank, asthe administrator of such rate (or
any successor administrator of such rate) on the website of the European Central
Bankat https:/Mmww.ecb.europa.eu/home/html/index.en.html, or any successor
website for the publication of such rate (the "ECB's Website") or, if the ECB's
Website isunavailable, asotherwise published by or on behalf of the relevant
administrator in each case onthe TARGET2 BusinessDay immediately following
such TARGET?2 Business Day;

"€STRitep" means, in respect of any TARGET2 BusinessDay "i", the €STR reference
rate for the TARGET?2 BusinessDay "i";

"€STRipteD" Means, in respect of any TARGET 2 Business Day "i", the €STR
reference rate for the TARGET2 Business Day falling "p" TARGET2 Business Days
prior to the relevant TARGET2 Business Day "i";

i"isa seriesof whole numbersfrom one to dy, each representing the relevant
TARGET?2 Business Day in chronological order from, and including, the first
TARGET?2 BusinessDay in:

(@) where "Lag" is specified asthe Observation Method in the applicable Issue
Tems, the relevant Interest Period,;

(b) where "Shift" isspecified asthe Observation Method in the applicable Issue
T emns, the relevant Observation Period;

"Lock-Out Period" meansthe period from (and including) the relevant Interest
Determination Date to (and including) the last day includedin the relevant Interest
Period;

"ni", forany TARGET2 Business Day "i", meansthe number of calendar days from
and including such TARGET?2 BusinessDay "i" up to but excluding the following
TARGET?2 Business Day;

"Observation Look-Back Period" isas specified in the applicable Issue Tems;

"Observation Period" meansthe period from (and including) the day falling "p"
T ARGET?2 Business Daysprior to the first day of the relevant Interest Period to (but
excluding) the day falling "p" TARGET?2 Business Daysprior to the relevant Interest
Payment Date for such Interest Period;

"p" isthe number of TARGET?2 Business Daysincluded in the Observation Look-
BackPeriod, as specified in the applicable Issue Tems;
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"Rate Determination Date" means, in respect of an Interest Period, the TARGET?2
Business Day specified in the applicable Issue Terms;

"Relevant €STRi" means, in respect of any TARGET2 Business Day "i*:

@) where "Lag" is specified asthe Observation Method in the applicable Issue
Tems, €STR ;rep;

(b) where "Shift" isspecified asthe Observation Method in the applicable Issue
Tems, €STRgp. OF

(© where "Lock-Out"isspecified asthe Observation Method in the applicable
Issue Terms:

) where such TARGET2 BusinessDay "i" doesnotfall in the relevant
Lock-Out Period, the €STR reference rate for such TARGET 2
BusinessDay; or

(i) where such TARGET2 Business Day "i" fallsin the relevant Lock-Out
Period, the €STR reference rate for the relevant Interest
Determination Date; and

"TBD" meansa TARGET2 Business Day.
Fallbacks

If in respect of any relevant TARGET 2 Business Day, the Calculation Agent
determinesthatthe €STR rate doesnot appear on the ECB's Website and has not
otherwise been published by or on behalf of the relevant administrator as provided
above and a Benchmark T ransition Event hasnot occurred, the €STR rate in respe ct
of such TARGET2 BusinessDay shall be the rate determined by the Calculation
Agent to be a commercially reasonable alternative for the €STR rate by applying one
of the following rates:

(i) a rate fomally recommended for use by the administrator ofthe €STR rate;
or
(i) a rate formally recommended for use by the European Central Bank

(including any board thereof) or any committee officially endorsed and/or
convened thereby or any other supervisor which is responsible for
supervising the €STR rate or the administrator of the €STR rate,

in each case, during the period of nhon-publication of the €STR rate and for so longas
a Benchmark T ransition Event hasnot occurred. If a rate described in sub - paragraph
(i) isavailable, the Calculation Agent shall apply that rate. If no such rate isavailable
but a rate describedin sub-paragraph (ii) isavailable, the Calculation Agent shall
apply that rate. If neither a rate described in sub-paragraph (i) nor arate described in
sub-paragraph (i) isavailable, then the Calculation Agent shall determine a
commercially reasonable alternative for the €STRrate taking into account where
available any rate implemented by central counterpartiesand/or futurese xchanges,
in each case with trading volumesin derivatives or futures referencing the €STR rate
that the Calculation Agent considers sufficient to be a representative alternative rate.
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(E)

Accrued Interest

If the Notesare subject to redemption other than pursuant to Condition 5.01, the final
Interest Detemination Date shall, notwithstanding any Interest Determination Date
specified in the applicable Issue Temns, be deemed to be the due date for redemption
of the Notesand the Rate of Interest on such Notesshall, for so long as any such
Note remainsoutstanding, be that determined on such date.

Notwithstanding anything to the contrary herein, if accrued interest ispayable on any
early redemption of the Notesin respect of any period which isnotan Interest Period:

(@) if the Calculation Method is"Compounded Daily Rate" and "Lag" isspecified
asthe Observation Method or the Calculation Method is"Weighted Average
Rate" and "Lock-Out" is specified as the Observation Method, the
Compounded Daily €STR or Weighted Average €STR Rate, as applicable,
used to calculate the Rate of Interest for those purposeswill be determined
on the basisof an Interest Period which endson (but excludes) the due date
for redemption;

(b) if the Calculation Method is"Weighted Average Rate" or "Compounded Daily
Rate" and "Shift" isspecified asthe Observation Method, the Weighted
Average €STR Rate or Compounded Daily €STR, as applicable, used to
calculate the Rate of Interest for those purposeswill be d etermined on the
basisof an Observation Period which endson (but excludes) the day falling
"p" TARGET2 Business Days prior to the due date for redemption; or

(©) if the Calculation Method is "Single Daily Rate", the Daily €STR Rate used to
calculate the Rate of Interest for those purposeswill be determined on the
basisof a Rate Determination Date falling on the TARGET2 Business Day
immediately preceding the due date for redemption.

TONA

Where the Reference Rate is specified in the applicable Issue Termsasbeing "TONA", the
applicable Issue Temsshall specify the Calculation Method as"Compounded Daily Rate" (in
which case the provisions of paragraph (1) below shall apply), "Weighted Average Rate" (in
which case the provisions of paragraph (2) below shall apply) or "Single Daily Rate" (in which
case the provisions of paragraph (3) below shall apply).

1)

Calculation Method — Compounded Daily Rate

Subject to Condition 4.03(v) below, where "Compounded Daily Rate" isspecified as
the Calculation Method in the applicable Issue Terms, the Rate of Interest for each
Interest Period will, subject as provided below, be Compounded Daily TONA for such
Interest Period plusor minus (asindicated in the applicable Issue Tems) the Margin,
if any, asdetemmined by the Calculation Agent.

Where:

"Compounded Daily TONA" means, with respectto an Interest Period, the rate of
return of a daily compound interest investment (with the daily Japanese Yen
overnight reference rate asthe reference rate for the calculation of interest) and will
be calculated by the Calculation Agent on the relevant Interest Detemination Date,
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asfollows, and the resulting percentage will be rounded if necessary to the nearest
fifth decimal place, with 0.000005 being rounded upwards:

dD
H(“ Relevant TONA xn, j 4], 365
g 365 d

Calculation Method — Weighted Average Rate

Subject to Condition 4.03(v) below, where "Weighted Average Rate"is specified as
the Calculation Method in the applicable Issue Terms, the Rate of Interest for each
Interest Period will, subject as provided below, be the Weighted Average TONA Rate
for such Interest Period plusor minus (asindicated in the applicable Issue Temes) the
Margin, if any, asdetermined by the Calculation Agent.

Where:
"Weighted Average TONA Rate" means, in respect of an Interest Period:

(@) where "Shift" isspecified asthe Observation Method in the applicable Issue
T emns, the rate calculated by the Calculation Agent on the relevant Interest
Determination Date asthe sum ofthe TONA reference ratesin respect of
each calendar day during the relevant Observation Period divided by the
number of calendar days in the relevant Observation Period, with the
resulting percentage being rounded if necessary to the nearest fifth decimal
place, with 0.000005 being rounded upwards. For these purposes, the
T ONA reference rate in respect of any calendar day which isnot a Tokyo
Banking Day shall be deemed to be the TONA reference rate in respect of
the Tokyo Banking Day immediately preceding such calendar day; or

(b) where "Lock-Out"is specified asthe Observation Method in the applicable
Issue T erms, the rate calculated by the Calculation Agent on the relevant
Interest Detemination Date asthe sum of the TONA reference ratesin
respect of each calendar day during such Interest Period divided by the
number of calendar days in such Interest Period, with the resulting
percentage being rounded if necessary to the nearest fifth decimal place, with
0.000005 being rounded upwards, provided that for any calendar day that
fallsin the relevant Lock-Out Period, the TONA reference rate in respect of
such day will be deemed to be the TONA reference rate in respect of the
Tokyo Banking Day immediately preceding the relevant Interest
Determination Date. Forthese purposesand subjectto the proviso above,
the TONA reference rate in respect of any calendar day which isnot a Toky o
Banking Day will be deemed to be the TONA reference rate in respect of the
T okyo Banking Day immediately preceding such calendar day.

Calculation Method — Single Daily Rate

Subject to Condition 4.03(v) below, where "Single Daily Rate" is specified asthe
Calculation Method in the applicable Issue Terms, the Rate of Interest for each
Interest Period will, subject as provided below, be the Daily TONA Rate for such
Interest Period plusor minus (asindicated in the applicable Issue Tems) the Margin,
if any, asdetemined by the Calculation Agent.
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Where:

"Daily TONA Rate" means, in respect of an Interest Period, the TONA reference rate
in respect of the Rate Detemmination Date for such Interest Period.

Definitions

"d" isthe number of calendar daysin:

@) where "Lag" is specified asthe Observation Method in the applicable Issue
T emns, the relevant Interest Period;

(b) where "Shift" isspecified asthe Observation Method in the applicable Issue
Tems, the relevant Observation Period; the relevant Interest Period;

"do" isthe number of Tokyo Banking Daysin:

@) where "Lag" is specified asthe Observation Method in the applicable Issue
T ems, the relevant Interest Period;

(b) where "Shift" isspecified asthe Observation Method in the applicable Issue
T emns, the relevant Observation Period;

"i" isa seriesof whole numbersfrom one to do, each representing the relevant Tokyo

Banking Day in chronological order from, and including, the first Tokyo Banking Day
in:

(© where "Lag" isspecified asthe Observation Method in the applicable Issue
Tems, the relevant Interest Period,;

(d) where "Shift" isspecified asthe Observation Method in the applicable Issue
T emns, the relevant Observation Period;

"Lock-Out Period" meansthe period from (and including) the relevant Interest
Determination Date to (and including) the last day includedin the relevant Interest
Period;

"ni", for any Tokyo Banking Day "i", meansthe number of calendar days from and
including such Tokyo Banking Day "i" up to but excluding the following Tokyo Bankng
Day;

"Observation Look-Back Period" isas specified in the applicable Issue Tems;

"Observation Period" meansthe period from (and including) the day falling "p"
T okyo Banking Days prior to the first day of the relevant Interest Period to (but
excluding) the day falling "p" Tokyo Banking Days prior to the relevant Interest
Payment Date for such Interest Period,;

p" isthe number of Tokyo Banking Daysincluded in the Observation Look-B ack
Period, as specified in the applicable Issue Terms,

"Rate Determination Date" means, inrespect of an Interest Period, the Tokyo
Banking Day specified in the applicable Issue Tems,
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"Relevant TONA" means, in respect of any Tokyo Banking Day "i":

@) where "Lag" isspecified asthe Observation Method in the applicable Issue
Tems, TONA, grzp;

(b) where "Shift" isspecified asthe Observation Method in the applicable Issue
Tems, TONAgp; OF

(© where "Lock-Out"isspecified asthe Observation Method in the applicable
Issue Terms:

(@) where such Tokyo Banking Day "i* doesnotfall in the relevant Lock-
Out Period, the TONA reference rate for the Tokyo Banking Day
immediately preceding the relevant Tokyo Banking Day "i"; or

(i) where such Tokyo Banking Day "i" falls in the relevant Lock-Out
Period, the TONA reference rate for the Tokyo Banking Day
immediately preceding the relevant Interest Detemination Date;

"Tokyo Banking Day" or "TBD" meansany day on which commercial banks are
open for general business (including dealings in foreigh exchange and foreign
currency deposits) in Tokyo;

"TONA reference rate", in respect of any Tokyo Banking Day, is a reference rate
equal to the daily Tokyo Overnight Average ("TONA") rate for such Tokyo Banking
Day as published by the Bank of Japan, asadministrator of such rate (or any
successor administrator of such rate) on the Relevant Screen Page or, if the Relevant
Screen Page isunavailable, asotherwise published by or on behalf of the relevant
administrator, in each case on the Tokyo Banking Day immediately following such
T okyo Banking Day;

"TONAitep" means, in respect of any Tokyo Banking Day "i", the TONA reference rate
forthe Tokyo Banking Day "i"; and

"TONAipteD" Means, in respect of any Tokyo Banking Day "i", the TONA reference
rate for the Tokyo Banking Day falling "p" Tokyo Banking Days prior to the relevant
T okyo Banking Day "i".

Fallbacks

Ifin respect of any relevant Tokyo Banking Day, the Calculation Agent determines
that the TONA rate isnot made available on the Relevant Screen Page and has not
otherwise been published by or on behalf of the relevant administrator as provided
above and a Benchmark T ransition Event hasnot occurred, the TONA rate in respect
of such Tokyo Banking Day shall be the rate determined by the Calculation Agent to
be a commercially reasonable alternative for the TONArate by applying one of the
following rates:

() a rate formally recommended for use by the administrator of the TONA rate;
or
(i) a rate fomally recommended for use by the Bankof Japan (including any

board thereof) or any committee officially endorsed and/or convened thereby
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v)

or any other supervisor which isresponsible for supervising the TONA rate or
the administrator of the TONA rate,

in each case, during the period of non-publication of the TONA rate and for so long as
a Benchmark T ransition Event hasnot occurred. If a rate described in sub- paragraph
(i) isavailable, the Calculation Agent shall apply thatrate. If no such rate isavailable
but a rate describedin sub-paragraph (ii) isavailable, the Calculation Agent shall
apply that rate. If neither a rate described in sub-paragraph (i) nor a rate described in
sub-paragraph (ii) isavailable, then the Calculation Agent shall determine a
commercially reasonable alternative for the TONA rate taking into account where
available any rate implemented by central counterpartiesand/or futurese xchanges,

in each case with trading volumesin derivatives or futures referencing the TONA rate
that the Calculation Agent considers sufficient to be a representative alternative rate.

Accrued Interest

If the Notesare subject to redemption other than pursuant to Condition 5.01, the final
Interest Detemination Date shall, notwithstanding any Interest Determination Date
specified in the applicable Issue Tems, be deemed to be the due date for redemption
of the Notesand the Rate of Interest on such Notesshall, for so long as any such
Note remains outstanding, be that determined on such date.

Notwithstanding anything to the contrary herein, if accrued interest ispayable on any
early redemption of the Notesin respect of any period which isnot an Interest Period:

@) if the Calculation Method is"Compounded Daily Rate" and "Lag" isspecified
asthe Observation Method or the Calculation Method is"Weighted Average
Rate" and "Lock-Out" is specified as the Observation Method, the
Compounded Daily TONA or Weighted Average TONA Rate, asapplicable,
used to calculate the Rate of Interest for those purposeswill be determined
on the basisof an Interest Period which endson (but excludes) the due date
for redemption;

(b) if the Calculation Method is "Weighted Average Rate" or "Compounded Daily
Rate" and "Shift" isspecified asthe Observation Method, the Weighted
Average TONA Rate or Compounded Daily TONA, as applicable, used to
calculate the Rate of Interest for those purposeswill be determined on the
basisof an Observation Period which endson (but excludes) the day falling
"p" Tokyo Banking Days prior to the due date for redemption; or

(© if the Calculation Method is"Single Daily Rate", the Daily TONA Rate used to
calculate the Rate of Interest for those purposeswill be determined on the
basisof a Rate Determination Date falling on the Tokyo Banking Day
immediately preceding the due date for redemption.

Benchmark Transition Event

Where the Reference Rate is specified in the applicable Issue Terms as being (i)
LIBOR and the Specified Currency is United States Dollars, Pounds Sterling ,Euro or
Japanese Yen, (ii) EURIBOR, (iii) SONIA, (iv) SOFR, (v)€STR, (vi) CORRA or (vii)
T ONA, the provisions of this Condition 4.03(v) will apply.
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) Benchmark Transition Event

x)

v)

@)

Benchmark Replacement

Notwithstanding any other provision to the contrary in the Conditions
but without prejudice to Condition 5.19 (if applicable), if in respect of
any determination ofthe Relevant Benchmark on any date the
Calculation Agent detemminesthat a Benchmark T ransition Event and
itsrelated Benchmark Replacement Date have occurred on or prior
to such date, the Benchmark Replacement will replace the then-
current Relevant Benchmarkfor all purposesrelating to the Notes in
respect of such detemination on such date and all determinationson
all subsequent dates (including, without limitation, for the purposes of
any Rate of Interest detemmined by reference to the then-current
Relevant Benchmark).

B enchmark Replacement Conforming Changes

In connection with the implementation of a Benchmark Replacement,
the Calculation Agent will have the right to make Benchmark
Replacement Conforming Changesfrom time to time.

Decisionsand Determinations

Any determination, decision or election that may be made by the
Calculation Agent pursuant to this Condition 4.03(v), including
without limitation any detemination with respect to tenor, rate or
adjustment or of the occurrence or non-occurrence of an event,
circumstance or date and any decision to take or refrain from taking
any action or any selection, willbe conclusive and binding absent
manifest error, willbe made in the Calculation Agent's sole and
absolute discretion, and, notwithstanding anything to the contrary in
the Conditions, shall become effective without consent from the
Holdersor any other party.

(i) Definitions

"Benchmark Replacement” means:

@)

(b)

where the then-current Relevant Benchmarkisan IBOR Benchmark
and the Calculation Agent can detemmine the Interpolated Benchmark
as of the Benchmark Replacement Date, the Interpolated
Benchmark; or

otherwise, the first alternative set forth in the order below that can be
determined by the Calculation Agent as of the Benchmark
Replacement Date:

@) (in respectofan IBOR Benchmarkonly) the sum of: (x) the

T em Relevant Replacement Rate and (y) the Benchmark
Replacement Adjustment;
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(i) (in respectofan IBOR Benchmarkonly) the sum of: (x) the
Compounded Relevant Replacement Rate and (y) the
Benchmark Replacement Adjustment;

(iii) the sum of: (x) the alternate rate of intere st that has been
selected or recommended by the Relevant Governmental
Body asthe replacement for the then-current Relevant
Benchmark where applicable for the applicable
Corresponding Tenor and (y) where applicable the
Benchmark Replacement Adjustment (if any);

(iv) the sum of: (x) the ISDA Fallback Rate and (y) the
Benchmark Replacement Adjustment (if any), unlessthe
Calculation Agent determinesin its sole and absolute
discretionthat the ISDA FallbackRate is not an industry -
accepted rate of interest as a replacement for the then-
current Relevant Benchmark for floating rate notes
denominated in the currency of such Relevant Benchmark
(the "Relevant Benchmark Currency") at such time;

V) the sum of: (x) the alternate rate of interest selected by the
Calculation Agent asthe replacement for the then-current
Relevant Benchmark where applicable for the applicable
Corresponding Tenor giving due consideration to any
industry-accepted rate of interest asa replacement for the
then-current Relevant Benchmark for floating rate notes
denominated in the Relevant Benchmark Currency at such
time and (y) the Benchmark Re placement Adjustment (if

any).

"Benchmark Replacement Adjustment” meansthe first alternative set forth
in the order below that can be determined by the Calculation Agent asof the
Benchmark Replacement Date:

0)

(if)

(i)

the spread adjustment, or method for calculating or detemining such
spread adjustment, (which may be a positive or negative value or
zero) that hasbeen selected or recommended by the Relevant
Governmental Body for the applicable Unadjusted Benchmark
Replacement;

if the applicable Unadjusted Benchmark Replacementis e quivalent
to the ISDA Fallback Rate, then the ISDA Fallback Adjustment;

the spread adjustment (which may be a positive or negative value or
zero) that hasbeen selected by the Calculation Agent giving due
consideration to any industry-accepted spread adjugment, or method
for calculating or determining such spread adjustment, for the
replacement of the then-current Relevant Benchmark with the
applicable Unadjusted Benchmark Replacement for floating rate
notesdenominated in the Relevant Benchmark Currency at such
time.
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"Benchmark Replacement Conforming Changes" means, with respect to
any Benchmark Replacement, any technical, administrative or operational
changes (including without limitation changesto the definition of "Interest
Period", detemrmination dates, timing and frequency of determining rates and
making payments, rounding of amounts, or tenors, and other administrative
matters) that the Calculation Agent decides may be appropriate to reflect the
adoption of such Benchmark Replacement in a manner substantially
consistent with market practice (or, if the Calculation Agent decides that
adoption of any portion of such market practice isnot administratively
feasible or ifthe Calculation Agent determinesthat no market practice for use
of the Benchmark Replacement exists, in such other manner as the
Calculation Agent deteminesisreasonably necessary).

"Benchmark Replacement Date" means the earliest to occur of the
following eventswith respect to the then-current Relevant Benchmark

@) in the case of paragraph (i) or (i) ofthe definition of "Benchmark
Transition Event", the later of (x) the date ofthe public statement or
publication of information referenced therein and (y) the date on
which the administrator of the Relevant Benchmarkpermanently or
indefinitely ceasesto provide the Relevant Benchmark; or

(i) in the case of paragraph (iii) of the definition of "Benchmark
Transition Event', the effective date as of which the Relevant
Benchmarkwill no longer be representative, which may be the date
of the public statement or publication of information referenced in the
definition of Benchmark T ransition Event or another date.

Forthe purposesof the above, referencesto "Relevant Benchmark" shall
include any daily published component used in the calculation of the then-
current Relevant Benchmark.

"Benchmark Transition Event" meansthe occurrence of one or more of the
following eventswith respect to the then-current Relevant Benchmark

() a public statement or publication of information by or on behalf of the
administrator of the Relevant Benchmark announcing that such
administrator hasceased or will cease to provide the Relevant
Benchmark, permanently or indefinitely, provided that, at the time of
such statement or publication, there isno successor administrator
that will continue to provide the Relevant Benchmark;

(i) a public statement or publication ofinformation by the regulatory
supervisor for the administrator of the Relevant Benchmark, the
central bankfor the Relevant Benchmark Currency, an insolvency
officialwith jurisdiction over the administrator for the Relevant
Benchmark, a resolution authority with jurisdiction over the
administrator for the Relevant Benchmarkor a court or an entity with
similar insolvency or resolution authority over the administrator for
the Relevant Benchmark, which statesthat the administrator of the
Relevant Benchmark has ceased or will cease to provide the
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Relevant Benchmark permanently or indefinitely, provided that, at the
time of such statement or publication, there is no successor
administrator that will continue to provide the Relevant Benchmark;
or

(iii) a public statement or publication of information by the regulatory
supervisor for the administrator of the Relevant Benchmark
announcing that the Relevant Benchmarkis no longer, or as of a
specified future date will no longer be, representative.

Forthe purposesof the above, referencesto "Relevant Benchmark" shall
include any daily published component used in the calculation of the then-
current Relevant Benchmark.

"Compounded Relevant Replacement Rate" meansthe compounded
average of the Relevant Replacement Rates of the Relevant Benchmark for
the applicable Corresponding Tenor, with the rate, or methodology for this
rate, and conventionsfor thisrate (which, for example, may be compounded
in arrears with a lookback and/or suspension and/or backward-shifted
observation period asa mechanism to determine the amount of interest
payable prior to the end of each Interest Period) being established by the
Calculation Agentin accordance with the rate, or methodology for this rate,
and conventionsfor thisrate selected or recommended by the Relevant
Governmental Body for determining the compounded Relevant Replacement
Rate; provided that, if, and to the extent that, the Calculation Agent
determinesthat the Compounded Relevant Replacement Rate cannot be
determined in accordance with the foregoing then the rate, or methodology
for thisrate, and conventionsfor thisrate that have been selected by the
Calculation Agent giving due consideration to any industry-accepted market
practice for floating rate notesdenominated in the Relevant Benchmark
Currency at such time.

For the avoidance of doubt, the calculation of the Compounded Relevant
Replacement Rate shall exclude the Benchmark Replacement Adjustment.

"CORRA" with respect to any day meansthe daily Canada Overnight Repo
Rate Average rate asprovided for such day by the Bankof Canada, as the
administrator of such rate (or any successor administrator of such rate), to
authorised distributorsand published.

"CORRA Benchmark" means, initially, CORRA of the appropriate tenor (if
applicable); provided that if a Benchmark T ransition Event and its related
B enchmark Replacement Date have occurred with respectto CORRA or the
then-current CORRA Benchmark, then "CORRA Benchmark® meansthe
applicable Benchmark Replacement.

"Corresponding Tenor" with respect to a Benchmark Replacement meansa
tenor (including overnight) having approximately the same length
(disregarding businessday adjustment) asthe applicabletenor for the then-
current Relevant Benchmark
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"Euro Benchmark" means, initially, EURIBOR or EUR LIBOR (asspecified
asthe Reference Rate in the applicable Issue Terms) of the appropriate
tenor; provided that if a Benchmark Transition Event and itsrelated
B enchmark Replacement Date have occurred with respectto EURIBOR or
EUR LIBOR asapplicable, or the then-current Euro Benchmark, then "Euro
Benchmark' meansthe applicable Benchmark Replacement.

"€STR" with respect to any day meansthe euro short tem rate published for
such day by or on behalf of the European Central Bank, asthe administrator
of such rate (or any successor administrator of such rate.

"€STR Benchmark" means, initially, € STR of the appropriate tenor (if
applicable); provided that if a Benchmark T ransition Event and its related
B enchmark Replacement Date have occurred with respect to €STR or the
then-current €STR Benchmark, then "€STR Benchmark' means the
applicable Benchmark Replacement.

"IBOR Benchmark" meanseach of (i) USD LIBOR; (ii) GBP LIBOR; (iii)
EURIBOR,; (iv) EUR LIBOR; or (v) JPY LIBOR.

"Interpolated Benchmark" with respect to the Relevant Benchmark means
the rate determined for the Corresponding Tenor by interpolating on a linear
basisbetween: (1) the Relevant Benchmarkfor the longest period for which
the Relevant Benchmarkisavailable that is shorter than the Corre sponding
T enor and (2) the Relevant Benchmarkfor the shortest period for which the
Relevant Benchmarkisavailable that is longer than the Corresponding
Tenor.

"ISDA Fallback Adjustment” meansthe spread adjustment (which may be a
positive or negative value or zero) that would apply for derivatives
transactionsreferencing the Relevant ISDA Definitions to be determined
upon the occurrence of an index cessation event with respect to the Relevant
Benchmarkwhere applicable for the applicable tenor.

"ISDA Fallback Rate" means the rate that would apply for derivatives
transactionsreferencing the Relevant ISDA Definitionsto be effective upon
the occurrence of an index cessation date with respect to the Relevant
B enchmarkwhere applicable for the applicable tenor excluding the applicable
ISDA Fallback Adjustment.

"JPY Benchmark" means, initially, JPY LIBOR of the appropriate tenor;
provided thatif a Benchmark Transition Event and its related Benchmark
Replacement Date have occurred with respectto JPY LIBOR or the then-
current JPY Benchmark, then "JPY Benchmark" means the applicable
Benchmark Replacement.

"NY Federal Reserve" meansthe Federal Reserve Bankof New York
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"Relevant Benchmark" means:

0)

(@if)

dD)

(iv)

v)

(vi)

(vii)

(viii)

(ix)

where the Reference Rate is specified in the applicable Issue Terms
as being LIBOR and the Specified Currency is United States Dollars,
the USD Benchmark;

where the Reference Rate isspecified in the applicable Issue Terms
as being LIBOR and the Specified Currency isPounds Sterling, the
Sterling Benchmark;

where the Reference Rate isspecified in the applicable Issue Terms
as being LIBOR and the Specified Currency is Japanese Yen, the
Sterling Benchmark;

where the Reference Rate isspecified in the applicable Issue Terms
as being EURIBOR or EUR LIBOR, the Euro Benchmark;

where the Reference Rate isspecified in the applicable Final Terms
as being SOFR, the SOFR Benchmark;

where the Reference Rate isspecified in the applicable Final Terms
as being SONIA, the SONIA Benchmark;

where the Reference Rate isspecified in the applicable Final Terms
as being €STR, the €STR Benchmark;

where the Reference Rate is specified in the applicable Final Terms
as being CORRA, the CORRA Benchmark; or

where the Reference Rate isspecified in the applicable Final Terms
as being TONA, the TONA Benchmark.

"Relevant Governmental Body" means:

(i)

(ii)

(i)

(iv)

where the Relevant Benchmarkisthe USD Benchmarkorthe SOFR
Benchmark, the Federal Reserve Board and/or the NY Federal
Reserve (including any board thereof), or in either case any
committee officially endorsed and/or convened thereby;

where the Relevant Benchmarkisthe Sterling Benchmark or the
SONIA Benchmark, the Bank of England (including any board
thereof), or any committee officially endorsed and/or convened
thereby;

where the Relevant Benchmarkisthe Euro Benchmarkorthe €STR
Benchmark the European Central Bank (including any board
thereof), or any committee officially endorsed and/or convened
thereby;

where the Relevant Benchmarkisthe CORRA Benchmark, the Bank

of Canada (including any board thereof), or any committee officially
endorsed and/or convened thereby;
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V) where the Relevant Benchmarkisthe JPY Benchmarkorthe TONA
Benchmark, the Bank of Japan (including any board thereof), or any
committee officially endorsed and/or convened thereby,

orin each case, any successor thereto.

"Relevant ISDA Definitions" meansthe 2006 |SDA Definitions published by
the International Swapsand Derivatives Association, Inc. or any successor
thereto (the "2006 Definitions"), provided that if the Calculation Agent
determinesthisisappropriate by reference to the hedging arrangements for
the Notes, "Relevant ISDA Definitions' shall mean the 2006 Definitions as
amended or supplemented from time to time or any successor definitional
booket for interest rate derivativesto the 2006 Definitions as amended or
supplemented from time to time, all as determined as of the date of the
relevant determination under this Condition.

"Relevant Replacement Rate" means:

@) where the Relevant Benchmarkisthe USD Benchmark, SOFR;
(i) where the Relevant Benchmarkisthe Sterling Benchmark, SONIA;
(i) where the Relevant Benchmarkisthe Euro Benchmark, € STR; or
(iv) where the Relevant Benchmarkisthe JPY Benchmark, TONA.

"SOFR" with respect to any day meansthe secured overnight financing rate
published for such day by or on behalf of the NY Federal Reserve, asthe
administrator of such rate (or any successor administrator of such rate).

"SOFR Benchmark" means, initially, SOFR of the appropriate tenor (if
applicable) or, where "Compounded Index Rate" is specified as the
Calculation Method in the applicable Issue Terms, the SOFR Compounded
Index, provided that if a Benchmark Transition Event and itsrelated
B enchmark Replacement Date have occurred with respectto SOFR or the
SOFR Compounded Index, as applicable, or the then-current SOFR
Benchmark, then“SOFR Benchmark’ means the applicable Benchmark
Replacement.

"SONIA" with respect to any day meansthe Sterling Overnight Index
Average rate asprovided for such day by the Bank of England, asthe
administrator of such rate (or any successor administrator of such rate), to
authorised distributorsand published.

"SONIA Benchmark" means, initially, SONIA of the appropriate tenor (if
applicable) or, where "Compounded Index Rate" is specified as the
Calculation Method in the applicable Issue Terms, the SONIA Compounded
Index, provided that if a Benchmark Transition Event and itsrelated
B enchmark Replacement Date have occurred with respectto SONIA or the
SONIA Compounded Index, as applicable, or the then-current SONIA
Benchmark, then “SONIA Benchmark’ means the applicable Benchmark
Replacement.
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(Vi)
1)

()

"Sterling Benchmark" means, initially, GBP LIBOR of the appropriate tenor;
provided that if a Benchmark Transition Event and its related Benchmark
Replacement Date have occurred with respectto GBP LIBOR or the then-
current Sterling Benchmark, then "Sterling Benchmark' meansthe applicable
Benchmark Replacement.

"Term Relevant Replacement Rate" meansthe forward-looking tem rate for
the applicable Corresponding Tenor based on the Relevant Replacement
Rate that hasbeen selected or recommended by the Relevant Governmental
Body.

"TONA" with respect to any day meansthe daily Tokyo Overnight Average
rate published for such day by or on behalf of the Bank of Japan, as
administrator of such rate (or any successor administrator of such rate).

"TONA Benchmark" means, initially, TONA of the appropriate tenor (if
applicable); provided that if a Benchmark T ransition Event and its related
Benchmark Replacement Date have occurred with respectto TONA or the
then-current TONA Benchmark then "T ONA Benchmark' means the
applicable Benchmark Replacement.

"Unadjusted Benchmark Replacement” means the Benchmark
Replacement excluding the Benchmark Re placement Adjustment.

"USD Benchmark™" means, initially, USD LIBOR of the appropriate tenor;
provided thatif a Benchmark Transition Event and its related Benchmark
Replacement Date have occurred with respectto USD LIBOR or the then-
current USD Benchmark, then "USD Benchmark" means the applicable
Benchmark Replacement.

Screen Rate Determination - CMS Rate

Calculation Method

Where "Screen Rate Determination” and "CMS Rate" are both specified in the
applicable Issue Temsasapplicable, the Rate of Interest for each Interest Period
will, subject asprovided below, be the CMS Rate for such Interest Period plus or
minus (asindicated in the applicable Issue Tems) the Margin, if any, asdetermined
by the Calculation Agent.

Definitions

"CMS Rate" means, in respect of an Interest Period, the Relevant Swap Rate with a
maturity of the Designated Maturity, expressed asa percentage:

@)

if no Relevant Screen Page isspecifiedin the applicable Issue Terms, as
calculated by the Calculation Agentasthe rate in respect of the relevant
Interest Detemination Date for the Fixed Leg, calculated on a Fixed Leg DCF
day countbasis, ofthe CMS Reference Swap, all asdetermined by the
Calculation Agent by reference to such source(s) and at such time asit
determines appropriate; or
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(b)

if a Relevant Screen Page is specified in the applicable Issue Terms, which
appearson the Relevant Screen Page (and, if any heading and/or caption
are specified in the applicable Issue Terms, under such heading and/or
above such caption or in each case any successor thereto detemined by the
Calculation Agent) as of the Relevant Time on the relevant Interest
Determination Date. If such rate doesnotappear onthe Relevant Screen
Page, thenthe CMS Rate for the relevant Interest Period will be a percentage
determined on the basis of the Mid-Market Swap Rate quotations provided by
the CMS Reference Banksat approximately the Relevant Time on that
Interest Detemination Date. The Calculation Agent will request the Principal
Office of each of the CMS Reference Banksto provide a quotation of itsrate.
If at least three quotationsare provided, the CMS Rate for the relevant
Interest Period will be the arithmetic mean of the quotations, eliminating the
highest quotation (or, in the event of equality, one of the highest) and the
lowest quotation (or, in the event of equality, one of the lowest). If fewer than
three quotationsare provided, the CMS Rate for the relevant Interest Period
will be the rate determined by the Calculation Agent in itssole and absolute
discretionby reference to such source(s) and at such time asit deems
appropriate.

"CMS Reference Banks" meansthe Swap Dealer Number leading swap dealersin
the Swap Dealer Market;

"CMS Reference Swap" meansa fixed-for-floating Fixed-For-Floating Currency
interest rate swap transaction with a term equal to the Designated Maturity
commencing on the Swap Transaction Commencement Date and in a Representative
Amountwith a Swap Dealer, where the floating leg, calculated on a Floating Leg DCF
day countbasis, is equivalent to the Swap Transaction Floating Rate Option with a
"Designated Maturity" (as defined under the ISDA Definitions) of the Swap
T ransaction Maturity (the "Swap Transaction Floating Rate")

"Fixed-for-Floating Currency"isasspecified in the applicable Issue Tems;

"Fixed Leg"isasspecified in the applicable Issue Terms;

"Fixed Leg DCF"isasspecified in the applicable Issue Tems;

"Floating Leg DCF"isasspecified in the applicable Issue Tems;

"Principal Office" meansthe principal Swap Dealer City office;

"Mean Calculation" isas specified in the applicable Issue Tems,

"Mid-Market Swap Rate" meansthe Mean Calculation of the bid and offered rates
forthe Fixed Leg, calculated on a Fixed Leg DCF day count basis, of the CMS
Reference Swap;

"Relevant Swap Rate" meansthe (if applicable, Swap Rate Frequency) swap rate for
Swap Rate Currency swap transactions;
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3)

(vii)

"Representative Amount" means, for the purposesof the CMS Reference Swap, an
amount thatisrepresentative of a single transactioninthe relevant market at the
relevanttime;

"Swap Dealer" meansan acknowledged dealer of good creditin the swap market;
"Swap Dealer City"isasspecified in the applicable Issue Tems;

"Swap Dealer Market" isas specified in the applicable Issue Terms,

"Swap Dealer Number" isasspecified in the applicable Issue Terms;

"Swap Rate Currency"isasspecified in the applicable Issue Tems;

"Swap Rate Frequency" isasspecified in the applicable Issue Terms;

"Swap Transaction Commencement Date" isas specified in the applicable
Issue Terms,

"Swap Transaction Floating Rate Option"isasspecified inthe applicable Issue
Tems (and such floating rate option specified being as defined under the ISDA
Definitions); and

"Swap Transaction Maturity" isasspecified in the applicable Issue Terms.
Benchmark Transition Event

If in the detemination of the Calculation Agenta Benchmark T ransition Event (as
defined in Condition4.03(v) above), determined on the basis that "Relevant
Benchmark' meansthe rate the subject ofthe Swap Transaction Floating Rate,
occurs, the Calculation Agent may make such adjustment(s) to the terms of the Notes
as it determinesappropriate in itssole and absolute discretion to account for the
relevant event or circumstance and, without limitation, such adjustment(s) may
include selecting a replacement (including any spread adjustment thereto) for the
Swap Transaction Floating Rate Option (in which case referencesto such term
herein will include referencesto such replacementfrom time to time) and making
related adjustment(s), including without limitation with respect to any CMS Reference
Swap terms, to the termsof the Notes.

ISDA Rate Determination

Where ISDA Rate Determination is specified in the Issue Termsas applicable, the Rate of
Interest for each Interest Period will be the relevant ISDA Rate plusor minus (asindicated in
the applicable Issue Tems) the Margin, ifany. For purposes of this Condition 4.03(vii), 1SDA
Rate” for an Interest Period means a rate equal to the Floating Rate that would be calculated
by the Calculation Agent under an interest rate swap transaction if the Calculation Agent were
acting as Calculation Agent (asdefined in the ISDA Definitions (asdefined below)) for that
swap transaction under the terms of an agreement to which the ISDA Definitions applied and
under which:

— the Floating Rate Option (which may refer to a Rate Option or a Price Option,

specified in the ISDA Definitions) isas specified in the applicable Issue
Tems,
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— the Designated Maturity isthe period specified in the applicable Issue Tems;
and

— the relevant Reset Date isthe day specified in the applicable Issue Terms.
For the purposes of this Condition 4.03(vii) “Floating Rate”, “Floating Rate Option”,
“‘Designated Maturity” and “Reset Date” have the meanings given to those termsin the
ISDA Definitions.

Maximum or Minimum Rate of Interest

4.04 If any Maximum Rate of Interest or Minimum Rate of Interest is specified in the
applicable Issue Temns, then the Interest Rate shall in no event be greater than the
maximum or be lessthan the minimum so specified. Unlessotherwise stated in the
applicable Issue Tems, the Minimum Rate of Interest in respect of any Notes shall be
deemed to be zero.

Linear Interpolation

4.05 Where Linear Interpolation is specified asapplicable in respect of an Interest Period
in the applicable Issue Tems, the Rate of Interest for such Interest Period shall be
calculated by the Calculation Agent by straight line linear interpolation by reference to
two ratesbased on the relevant Reference Rate (where Screen Rate Determination is
specified asapplicable in the applicable Issue Terms) or the relevant Floating Rate
Option (where ISDA Rate Detemmination is specified asapplicable inthe applicable
Issue T erms), one of which shall be determined asif 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 asif the
Designated Maturity were the period of time for which ratesare available nextlonger
than the length of the relevant Interest Period provided however that if there isno rate
available for a period of time next shorter or, asthe case may be, next longer, then
the Calculation Agent shall determine such rate at such time and by reference to such
sourcesasit determinesappropriate.

Forthese purposes, “Designated Maturity” means, in relation to Screen Rate Determination,
the period of time designated in the Reference Rate.

Accrual of Interest

406  Subject to Condition 18.16 and Condition 5.19, interest on a Note will cease to accrue
from the due date for itsredemption (or, in the case of an Exempt Note which isan
Instalment Note, in respect of each Instalment Amount, on the due date for payment
of the relevant Instalment Amount) unlessupon due presentation or surrender thereof
(if required), payment in full of the Final Redemption Amount or the relevant
Instalment Amount (asapplicable) isimproperly withheld or refused or default is
otherwise made in the payment thereof. In such event, interest shall continue to
accrue on the principal amount in respect of which payment has been improperly
withheld or refused or default hasbeen made (aswell after asbefore any demand or
judgment) atthe Rate of Interest then applicable or such other rate as may be
specified for thispurpose in the applicable Issue Termsif permitted by applicable law
(“Default Rate”) until the date on which, upon due presentation or surrender of the
relevant Note (if required), the relevant paymentismade or, if earlier, the seventh day
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after the date on which, the Issuing and Paying Agentor, asthe case may be, the
Registrar having received the funds required to make such payment, notice is given
to the Holders of the Notesin accordance with Condition 23 that the Issuing and
Paying Agent or, asthe case may be, the Registrar hasreceived the required funds
(exceptto the extent that there isfailure in the subsequent payment thereof to the
relevant Holder).

Interest Amount(s), Calculation Agent and Reference Banks

4.07

If a Calculation Agent isspecified in the applicable Issue Terms, the Calculation
Agent, assoon aspracticable after the Relevant Time (if applicable) on each Intere st
Determination Date (or such other time on such date asthe Calculation Agent may be
required to calculate any Final Redemption Amount or, Instalment Amount (in the
case of an Exempt Note), obtain any quote or make any determination or calculation)
will determine the Rate of Interest and calculate the amount(s) of interest payable
(the “Interest Amount(s)”) in the manner specified in Condition 4.08 below, calculate
the Final Redemption Amount or Instalment Amount (as applicable), obtain such
guote or make such detemination or calculation, asthe case may be, and cause the
Rate of Interest and the Interest Amounts for each Interest Period and the relevant
Interest Payment Date or, asthe case may be, the Final Redemption Amount or any
Instalment Amount (asapplicable) to be notified to the Issuing and Paying Agent, the
Registrar (in the case of Registered Notes), the Issuer, the Holders in accordance
with Condition 23 and, if the Notesare lissed on astock exchange or admitted to
listing by any other authority and the rules of such exchange or other relevant
authority so require, such exchange or listing authority assoon aspossible after their
determination or calculation but in no event later than the fourth London Banking Day
thereafter or, if earlier in the case of notification to the stock exchange or other
relevant authority, the time required by the relevant stock exchange or listing
authority. The Interest Amounts, the Rate of Interest (if the Reference Rate is SONIA,
SOFR, CORRA,€STR or TONA) and the Interest Payment Date so notified may
subsequently be amended (or appropriate alternative arrangements made by way of
adjustment) without notice in the event of an extension or shortening of the Interest
Period. If the Notesbecome due and payable under Condition 15, the Rate of Intereg
and any accrued interest payable in respect of the Notesshall neverthelesscontinue
to be calculated in accordance with this Condition but no publication of the Rate of
Interest or the Interest Amount so calculated need be made. The determination of
each Rate of Interest, Interest Amount, Final Redemption Amount and Instalment
Amount (in the case of an Exempt Note), the obtaining of each quote and the making
of each detemmination or calculation by the Calculation Agent shall (in the absence of
manifest or proven error) be final and binding upon the Issuer and the Holders and
neither the Calculation Agent nor any Reference Bankshall have any liability to the
Holdersin respect of any determination, calculation, quote or rate made or provided
by it.

The Issuer will procure that there shall atall timesbe such Reference Banks as may be
required for the purpose of determining the Rate of Interest applicable to the Notes and a
Calculation Agent, if provision ismade for one in the Conditions.

If the Calculation Agentisincapable or unwilling to act assuch or if the Calculation Agent fails
dulyto establish the Rate of Interest for any Interest Period or to calculate the Interest
Amountsor any other requirements, the Issuer will appoint the London office of a leading
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bankengaged in the Londoninterbankmarket to actassuch inits place. The Calculation
Agent may not resign itsduties without a successor having been appointed as aforesaid.

Calculations and Adjustments

408 Exceptasotherwise provided herein, the amount of interest payable in respect of any
Note for any period shall be calculated (a) in the case ofa Non-Exempt Reference
Item Linked Interest Note, in accordance with the relevant provisions of Condition 31
and Condition 32 or (b) in the case of any other Note, by applying the Rate of Interest
to the Calculation Amount, and multiplying such sum by the Day Count Fraction, save
that in the case of an Exempt Note (i) if the Pricing Supplement specifies a specific
amount, or a formula for the calculation of an amount, in respect of such period, the
amount of interest payable in respect of such Note for such period will be equal to
such amount and (ii) in the case of Fixed Rate Notes, the interest shall be calculated
on such basisasmay be specified in the applicable Pricing Supplement.

For the purposesof any calculationsreferred to in these Conditions (unless otherwise
specified herein or in the Issue Tems), (a) all percentagesresulting fromsuch calculations
will be rounded, if necessary, to the nearest one hundred-thousandth of a percentage point
(with 0.000005 per cent. being rounded up to 0.00001 per cent.), (b) all Japanese Yen
amountsused in or resulting from such calculationswill be rounded downwards to the next
lower whole Japanese Yen amount and (c) all amountsdenominated in any other currency
used in or resulting from such calculations will be rounded to the smallest sub -unit of such
currency, with halvesbeing rounded upwards.

Where the Notesare represented by a Global Note or where the Specified Denomination of a
Note in definitive form isa multiple of the Calculation Amount, the amount of interest payable
in respect of such Note shall be the aggregate of the amounts (determined in the manner
provided above) for each Calculation Amount comprising the Outstanding Principal Amount of
the Global Note or the Specified Denomination of a Note in definitive form, without any further
rounding.

Specific interest provisions applicable to certain types of Exempt Notes

4.09 Therate oramountof interest payable in respect of Exempt Notes which are not
Fixed Rate Notesor Floating Rate Notes (for which, if Screen Rate Detemination is
specified asapplicable in the applicable Pricing Supplement, the Reference Rate is
LIBOR, EURIBOR, CNH HIBOR, SONIA, SOFR, CORRA, €STR or TONA) shall be
determined in the manner specified in the applicable Pricing Supplement.

410 Inthe case of Partly Paid Notes (other than Partly Paid Noteswhich are Zero Coupon
Notes), interest will accrue on the paid-up principal amount of such Notes and
otherwise as specified in the applicable Pricing Supplement.

Definitions

4.11 Inthese Conditions, unlessthe context otherwise re quires, the following defined
termsshall have the meanings set out below:

“Banking Day” means, in respect of any city, a day on which commercial banksare open for

general business (including dealingsin foreign exchange and foreign currency deposits) in
that city.
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“Business Day” means:

0)

(i)

(iii)

either (A) in relation to Notes payable in a Specified Currency other than euro and
Renminbi, a day (other than a Saturday or Sunday) on which commercial banks and
foreign exchange marketsare open for general business (including dealingsin
foreign exchange and foreign currency deposits) and settle paymentsin the principal
financial centre of the country of the relevant Specified Currency specified in the
applicable Issue Temsor (B) in relation to Notes payable in euro, a day (other than a
Saturday or Sunday) which isa TARGET2 Business Day (asdefined below) or (C) in
relation to any sum payable in Renminbi, a day (other than a Saturday or Sunday) on
which commercial banks and foreign exchange marketsare open for business and
settlement of Renminbi paymentsin each Relevant Renminbi Settlement Centre, as
defined in Condition 18.20 below;

a day (other than a Saturday or Sunday) on which commercial banks and foreign
exchange marketsare open for general business (including dealings in foreign
exchange and foreign currency deposits)in the Business Centre(s) (other than
T ARGET?2) specified in the applicable Issue Temms; and

if TARGETZ2 isspecified in the applicable Issue Termsasa relevant Business Centre,
a day (other than a Saturday or Sunday) whichisa TARGET?2 Business Day.

“‘Business Day Convention” meansa convention for adjusting any date (if applicable for the
purpose so specified) if (i) it would otherwise fallon a day thatisnota Business Day or (ii)
there isno numerically corresponding day in the calendar month(s) in which such date should
occur, and the following Business Day Conventions, where specified in the Issue Termsin
relation to any date applicable to any Notes, shall have the following meanings:

(A)

(B)

©)

(D)

“Following Business Day Convention” meansthat such date shall be postponed to
the first following day thatisa BusinessDay;

“‘Modified Following Business Day Convention” or “Modified Business Day
Conv ention” meansthat such date shall be postponed to the first following day that
isa BusinessDay unlessthat day fallsin the next calendar month in which case that
date will be the first preceding day thatisa Business Day;

“Preceding Business Day Convention” meansthat such date shall be brought
forward to the first preceding day thatisa Business Day; and

“‘FRN Conv ention” or “Eurodollar Convention” meansthat each such date shall be
the date which numerically correspondsto the preceding such date in the calendar
month which isthe number of months specified in the Issue Termsafter the calendar
month in which the preceding such date occurred, provided that:

1) if there isno such numerically corresponding day in the calendar month in
which any such date should occur, then such date will be the last day which
isa BusinessDay in that calendar month;

(2) if any such date would otherwise fall on a day whichisnota Business Day,
then such date will be the first following day which isa BusinessDay unless
that day fallsin the next calendar month, in which case it will be the first
preceding day which isa Business Day; and
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(3) if the preceding such date occurred on thelast day in a calendar month which
was a Business Day, then all subsequent such dates will be the last day
which isa Business Day in the calendar month which isthe specified number
of monthsafter the calendar month in which the preceding such date
occurred.

“Calculation Agent” meanssuch agentasmaybe specified in the Issue Terms asthe
Calculation Agent.

“‘Day Count Fraction” means, in respect of the calculation of an amount for any period of
time (each such period an “Accrual Period”), such day count fraction asmay be specified in
the Issue Temsand:

@)

(b)

(©)

(d)

(e)

if “Actual/Actual” or “Actual/Actual (ISDA)” is so specified, means the actual
number of daysin the Accrual Period divided by 365 (or, if any portion of the Accrual
Period fallsin a leap year, the sum of (A) the actual number of daysin that portion of
the Accrual Period falling in a leap year divided by 366 and (B) the actual number of
daysin that portion of the Accrual Period falling in a non-leap year divided by 365);

if “Actual/365 (Fixed)” isso specified, means the actual number of daysin the
Accrual Period divided by 365;

if “Actual/365 (Sterling)” isso specified, meansthe actual number of daysin the
Accrual Period divided by 365 or, in the case of an Interest Payment Date falling in a

leap year, 366;

if “Actual/360” is so specified, meansthe actual number of daysin the Accrual Period
divided by 360;

if “‘30E/360" or “Eurobond Basis” isso specified, meansthe number of daysin the
Accrual Period divided by 360, calculated on a formula basisasfollows:

[360 x (Y, —Y;)] + [30 X (M; — M;)] + (D, — D)
360

Day Count Fraction =

where,

“Y1” isthe year, expressed asa number, in which the first day of the Accrual Period
falls,

“Y2” isthe year, expressed asa number, in which the day immediately following the
last day included in the Accrual Period falls;

“M1” isthe calendar month, expressed asa number, in which the first day of the
Accrual Period falls;

“M2” isthe calendar month, expressed asa number, in which the day immediately
following the last day included in the Accrual Period falls;

“D1” is the first calendar day, expressed asa number, of the Accrual Period, unless
such number would be 31, in which case D, will be 30; and
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(f)

@)

“D2” is the calendar day, expressed asa number, immediately following the last day
included in the Accrual Period, unlesssuch number would be 31, in which case D,
will be 30;

if “30/360”, “360/360” or “Bond Basis” isso specified, meansthe number of daysin
the Accrual Period divided by 360, calculated on a formula basisasfollows:

[360 x (Y, —Y;)] + [30 X (M; — M;)] + (D, — Dy)
360

Day Count Fraction =

where,

“Y1” isthe year, expressed asa number, in which the first day of the Accrual Period
falls,

“Y2” isthe year, expressed asa number, in which the day immediately following the
last day included in the Accrual Period falls;

“M1” isthe calendar month, expressed asa number, in which the first day of the
Accrual Period falls;

“M?2” isthe calendar month, expressed asa number, in which the day immediately
following thelast day included in the Accrual Period falls;

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

“D2” is the calendar day, expressed asa number, immediately following the last day
included in the Accrual Period, unlesssuch number would be 31 and D, is greater
than 29, in which case D, will be 30;

if “30E/360 (ISDA)” isso specified, meansthe number of daysin the Accrual Period
divided by 360, calculated on a formula basisasfollows:

[360 x (Y, —Y;)] + [30 X (M; — M;)] + (D, — Dy)
360

Day Count Fraction =

where,

“Y1” isthe year, expressed asa number, in which the first day of the Accrual Period
falls;

“Y2” isthe year, expressed asa number, in which the day immediately following the
last day included the Accrual Period falls;

“M1” isthe calendar month, expressed asa number, in which the first day of the
Accrual Period falls;

“M2” isthe calendar month, expressed asa number, in which the day immediately
following thelast day included in the Accrual Period falls;

“D1” is the first calendar day, expressed asa number, of the Accrual Period, unless (i)
that day isthe last day of February or (ii) such number would be 31, in which case D,
will be 30; and
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(h)

(i)

“D2” is the calendar day, expressed asa number, immediately following the last day
included in the Accrual Period, unless (i) that day isthe last day of February but not
the Maturity Date or (ii) such number would be 31, in which case D, will be 30; and

if “Actual/Actual (ICMA)” isso specified:

if the Accrual Period isequal to or shorter than the Detemination Period during which
it falls, the number of daysin the Accrual Period divided by the product of (x) the
number of daysin such Determination Period and (y) the number of Interest Payment
Datesthatwould occur in one calendar year assuming interest wasto be payable in
respect of the whole of thatyear; or

if the Accrual Period islonger than the Determination Period, the sum of;

x) the number of days in such Accrual Period falling in the
Determination Period in which it beginsdivided by the product of (1)
the number of daysin such Determination Period and (2) the number
of Interest Payment Datesthat would occur in one calendar year
assuming interest wasto be payable in respect of the whole of that
year; and

) the number of daysin such Accrual Period falling in the next
Determination Period divided by the product of (1) the number of
daysin such Determination Period and (2) the number of Interest
Payment Datesthat would occurin one calendar year assuming
interest wasto be payable in respect of the whole of that year

where:

“Determination Date” meanssuch datesasspecified in the applicable Issue Terms;
and

“Determination Period” meansthe period from and including a Detemination Date
in any year to but excluding the next Determination Date (including, where either the
Interest Commencement Date or the final Interest Payment Date is not a
Determination Date, the period commencing on the first Determination Date prior to,
and ending on the first Detemination Date falling after, such date).

“‘euro” meansthe currency introduced at the start of the third stage of European economic
and monetary union pursuant to the Treaty on the Functioning of the European Union, as
amended.

“‘Euro-zone” meansthe region comprised of those member states of the European Union
participating in the European Monetary Union from time to time.

“Financial Centre” meanssuch financial centre or centresasmay be specified in relation to
the relevant currency for the purposes of the definition of “Business Day” in the ISDA
Definitions or indicatedin the applicable Issue Temmsor, in the case of Notesdenominated in
euro, such financial centre or centresasthe Calculation Agent may select.
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“Hong Kong Business Day” meansa day (otherthan a Saturday or Sunday) on which
commercial banksand foreign exchange marketsare open for general business (including
dealingsin foreignexchange and foreign currency deposits) and settle paymentsin
Hong Kong.

“Interest Commencement Date” meansthe date of issue (the “Issue Date”) of the Notes(as
specified in the Issue Tems) or such other date asmay be specified assuch in the applicable
Issue Terms.

“Interest Determination Date” means, in respect of any Interest Period or determining the
interest amountin relation to RMB Notes, the date specified in the applicable Issue Terms, or
if none isspecified:

() the first day of such Interest Period;

(i) in the case of LIBOR (other than Steding LIBOR) or EURIBOR, the date falling two
London Banking Days (or, in the case of EURIBOR or EUROLIBOR, two TARGET?2
BusinessDays) prior to the first day of such Interest Period; or

(iii) in the case of CNH HIBOR, the date falling two Hong Kong Business Days prior to
the first day of such Interest Period.

“Interest Payment Date” meansthe date or dates specified as such in, or determined in
accordance with the provisions of, the applicable Issue Terms and, asthe same may be
adjusted in accordance with the Business Day Convention, if any, specified in the applicable
Issue Termsor ifthe Business Day Convention isthe FRN Convention and an interval of a
number of calendar monthsisspecifiedin the Issue Termsasbeing the Specified Period,
each of such datesasmay occur in accordance with the FRN Conventionatsuch specified
period of calendar monthsfollowing the Interest Commencement Date of the Notes (in the
case of the first Interest Payment Date) or the previous Interest Payment Date (in any other
case).

“Interest Period” means each successive period beginning on and including an Interest
Payment Date and ending on but excluding the next succeeding Interest Payment Date,
provided alwaysthat the first Interest Period shall commence on and include the Interest
Commencement Date and the final Interest Period shall end on but exclude the Maturity Date.

“ISDA Definitions” meansthe 2006 ISDA Definitions (as amended, supplemented and
updated asat the date of issue of the first Tranche of the Notesof the relevant Series (as
specified in the Issue Terms) aspublished by the International Swaps and Derivatives
Association, Inc.).

‘Minimum Trading Size” hasthe meaning ascribed to itin the applicable Issue Terms.

“‘Outstanding Principal Amount” means, in respect of a Note, itsprincipal amount less, in
respect of any Exempt Note which isan Instalment Note, any principal amount on which
interest shall have ceased to accrue in accordance with Condition 4.06 or, inthe case of an
Exempt Note which isa Partly Paid Note, the Paid Up Amount of such Note or otherwise as
indicated in the applicable Pricing Supplement.
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“‘Rate of Interest” meansthe rate or rates (expressed asa percentage per annum) or amount
oramounts (expressed asa price per unit of relevant currency) of interest payable in resp e ct
of the Notes specified in, or calculated or detemrmined in accordance with the provisionsof, as
applicable, this Condition 4, Condition 31, Condition 32 and/or the applicable Issue Tems.

“‘Reference Banks” meanssuch banksas may be specified in the applicable Issue Terms as
the Reference Banks, or, if none are specified, “Reference Banks” hasthe meaning given in
the ISDA Definitions, mutatis mutandis.

"Relevant Screen Page" meansthe page, section or other part of a particular information
service specified asthe Relevant Screen Page in the applicable Issue Terms, or the
successor page, section, other part, other published source, information vendor or provider, in
each case asmay be officially designated by the sponsor ofthe original Relevant Screen
Page or, ifsuch sponsor hasnot officially designated any such successor source, the
successor page, section, other part, other published source, service or provider, if any,
designated by the relevant information vendor or provider (if different from the sponsor).

“‘Relevant Time” meansthe time asof which any rate isto be determined asspecifiedin the
Issue T ermsor, if none is specified, at which it iscustomary to determine such rate.

“‘Reuters Screen” means, when used in connection with a designated page and any
designated information, the display page so designated on the Reuters service (or such other
page asmay replace that page on that service for the purpose of displaying rates or prices
comparable to the Reference Rate).

‘“TARGET2” meansthe Trans-European Automated Real-Time Gross Settlement Express
Transfer (TARGET?2) system (or any successor thereto).

“TARGET2 Business Day” meansa day on which TARGETZ2 isopen.

"U.S. Government Securities Business Day" means any day, except for a Saturday,
Sunday or a day on which the Securities Industry and Financial Markets Association
recommendsthat the fixed income departments of itsmembersbe closed for the entire day
for purposesof trading in U.S. government securities.

Zero-Coupon Notes

412  If any Final Redemption Amount in respect of any Zero Coupon Note isnot paid when
due, interest shall accrue on the overdue amount at a rate per annum (expressed as
a percentage per annum) equal to the Accrual Yield defined in, or determined in
accordance with the provisions of, the applicable Issue Termsor at such other rate as
may be specified for this purpose in the applicable Pricing Supplement until the date
on which, upon due presentation or surrender of the relevant Note (if required), the
relevant payment ismade or, if earlier, the seventh day after the date on which, the
Issuing and Paying Agent or, asthe case may be, the Registrar having received the
fundsrequired to make such payment, notice isgiven to the Holdersof the Notes in
accordance with Condition 23 that the Issuing and Paying Agent or, asthe case may
be, the Registrar hasreceived the required funds (exceptto the extent that there is
failure in the subsequent payment there of to the relevant Holder). The amount of any
such interest shall be calculated in accordance with the provisionsof Condition 4.08
asif the Rate of Interest wasthe Accrual Yield, the Outstanding Principal Amount
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was the overdue sum and the Day Count Fraction wasas specified for thispurmose in
the applicable Issue Temsor, if not so specified, 30E/360 (asdefined in Condition
4.11).

Interest Act (Canada) Disclosure

4.13  Forthe purposesof disclosure pursuant to the Interest Act (Canada) and notfor any
other purpose, where in any Note (i) a rate of interest isto be calculated on the basis
of a year of 360 days, the yearly rate of interest to which the 360 day rate is
equivalentissuch rate multiplied by the number of daysin the year for which such
calculation ismade and divided by 360, or (ii) a rate of interest isto be calculated
during a leap year, the yearly rate of interest to which such rate isequivalent is such
rate multiplied by 366 and divided by 365.

5. Redemption and Purchase

For any Non-Exempt Note, the applicable Final Terms will specify whether such Note is a
Non-Exempt Reference ltemLinked Redemption Note of a type specified in Condition 31 or a
Non-Exempt Physical Delivery Note.

For any Exenmpt Note, the applicable Pricing Supplement will indicate the applicable
Redemption / Payment Basis.

Redemption at Maturity

5,01 Unless previoudy redeemed, or purchased and cancelled each Note (unless
otherwise specified in Condition 31 (in the case of a Non-Exempt Note) or the
applicable Pricing Supplement or the Conditionsrelating to Reference Item Linked
Notes (in the case of an Exempt Note)) shall be redeemed atits Final Redemption
Amount specified in the applicable Final Termsor, in the case of an Exempt Note,
determined in the manner specified in the applicable Pricing Supplement in the
Specified Currency on the Maturity Date.

T he Final Redemption Amount is payable asconsideration for the use ofthe Issue Price of
the Notesand ascompensation in recognition that the Final Redemption Amount might
otherwise have been lessthan the Issue Price.

Early Redemption for Taxation Reasons

5.02 If, in relation to any Seriesof Notes(i) as a result of any change in the lawsor
regulationsof Canada or any province or territory thereof or any authority or agency
therein or thereof having power to tax or, in the case of Notesissued by a branch of
the Issuer outside Canada, of the country in which such branch islocated or of any
political subdivision thereof or any authority or agency therein or thereof having power
to tax orin the interpretation or administration of any such laws or regulations which
become effective on or after the Issue Date of such Notesor any other date specified
in the applicable Issue Tems, the Issuer would be required to pay additional amounts
as provided in Condition 17, (ii) such obligation cannot be avoided by the Issuer
taking reasonable measuresavailable to it and (iii) such circumstances are evidenced
by the delivery by the Issuer to the Issuing and Paying Agent of a certificate Sgned by
two senior officersof the Issuer stating that the said circumstances prevail and
describing the factsleading thereto and an opinion of independent legal advisers of

163



recognised standing to the effect that such circumstances prevail, the Issuer may, at
itsoption and having given no lessthan the minimum period and no more than the
maximum period of notice specified in the applicable Issue Terms (ending, in the
case of Floating Rate Notesor other Reference Item Linked Notes, on an Interest
Payment Date) to the Holders of the Notesin accordance with Condition 23 (which
notice shall be irrevocable), redeem all (but not some only) of the outstanding Notes
at the Early Redemption Amount determined in accordance with the provisions of
Condition 5.10, together with accrued interest (if any) thereon to (butexcluding) the
date of redemption, provided, however, that no such notice of redemption may be
given earlier than 90 days (or, in the case of Floating Rate Notesor other Reference
Item Linked Notesa number of dayswhich isequal to the aggregate of the number of
daysfalling within the then current Interest Period plus60 days) prior to the earliest
date on which the Issuer would be obliged to pay such additional amounts were a
payment in respect of the Notesthen due; and provided further that in the case of
Bail-inable Securitieswhere the redemption would lead to a breach of the Issuer's
minimum total loss absorbing capacity (“TLAC”) requirements, such redemption will
be subject to the prior approval of the Superintendent.

The Issuer may not exercise such option in respect of any Note whichis the subject of the
prior exercise by the Holder thereof of its option to require the redemption of such Note under
Condition 5.06.

Call Option

This Condition 5.03 applies to Notes which are subject to redemption prior to the Maturity
Date atthe option of the Issuer (other than for taxation reasons or upon an illegality, an
Administrator/Benchmark Event or a TLAC Disqualification Event), such option being referred
to as a "Call Option". The applicable Issue Terms contains provisions applicable to any Call
Option and must be read in conjunction with this Condition 5.03 for full information on any Call
Option. In particular, the applicable Issue Terms will identify the Optional Redemption
Date(s), the Optional Redenmption Amount, any minimumor maximumamount of Notes which
can be redeemed and the applicable notice periods.

5.03 If Call Option isspecified in the applicable Issue Termsasbeing applicable, then the
Issuer may, having given not lessthan the minimum period and no more than the
maximum period of notice specified in the applicable Issue Termsto the Holders in
accordance with Condition 23, which notice shall specify the date fixed for
redemption, and in the case of any Exempt Notes subject to such conditionsas may
be specified in the applicable Pricing Supplement and subject to Condition 15.03 in
the case of Preference Share Linked Notes, redeem all or, if so specified in the
applicable Issue Tems, some only of the Notesof thisSeries outstanding on any
Optional Redemption Date at the Optional Redemption Amount(s) specified in the
applicable Final Temsor, inthe case of an Exempt Note, determined in the manner
gpecified in the applicable Pricing Supplement together with accrued interest (if any)
thereon to (but excluding) the relevant Optional Redemption Date, provided that in
respect of Bail-inable Securitieswhere the redemptionwould lead to a breach of the
Issuer's minimum TLAC requirements, such redemption will be subject to the prior
approval of the Superintendent.
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The Issuer may not exercise such option in respect of any Note whichis the subject of the
prior exercise by the Holder thereof of its option to require the redemption of such Note under
Condition 5.06.

5.04  The appropriate notice referred to in Condition 5.03 isa notice given by the Issuer to
the Holders of the Notes of the relevant Seriesin accordance with Condition 23,
which notice shall be irrevocable and shall specify:

— the Seriesof Notessubjectto redemption;

— whether such Seriesisto be redeemed in whole or in part only and, if in part
only, the aggregate principal amount of and (except in the case of a
T emporary Global Note or Permanent Global Note) the serial numbers of the
Notesof the relevant Serieswhich are to be redeemed;

— the due date for such redemptionwhich shall be such date or the next of
such dates (“Call Option Date(s)”) or a day falling within such period (“Call
Option Period”), asmay be specified in the applicable Issue Terms and
whichis, in the case of Noteswhich bear interest ata floating rate, a date
upon which interest ispayable; and

— the Optional Redemption Amount at which such Notesare to be redeemed.

Partial Redemption

5.05 Ifthe Notesaretobe redeemed in part only on any date in accordance with
Condition 5.03:

— such redemption must be for an amount not less than the Minimum
Redemption Amount nor more than the Maximum Redemption Amount, in
each case asmay be specified in the applicable Issue Terms;

— in the case of a partial redemption of Definitive Notes, the Notesto be
redeemed shallbe drawn by lot in such European city as the Issuing and
Paying Agent may specify, or identified in such other manner or in such other
place asthe Issuing and Paying Agent may approve and deem appropriate
and fair;

— in the case of a Global Note, the Notesto be redeemed shall be selected in
accordance with the rules of Euroclear and/or Clearstream, Luxembourg
and/or any other relevant clearing system (to be reflected in the records of
Euroclear and Clearstream, Luxembourg or such other relevant clearing
system aseither a pool factor or areduction in principal amount, at their
discretion); and

— in the case of Registered Notes, Swedish Notes, Norwegian Notes and
Finnish Notes, the Notes shall be redeemed (so farasmay be practicable)
pro rata to their principal amounts, provided alwaysthat the amount
redeemed in respect of each Note shall be equal to the minimum Specified
Denomination thereof or an integral multiple thereof,
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subject alwaysto compliance with all applicable laws and the requirements of any stock
exchange on which the relevant Notes may be listed.

In the case ofthe redemption of part only of a Registered Note, a new Registered Note in
respect of the unredeemed balance shall be issued in accordance with Conditions 2.05 to
2.08, which shallapply asin thecase ofa transfer of Registered Notes asif such new
Registered Note were in respect of the untransferred balance.

Put Option

This Condition 5.06 applies to Notes which are subject to redemption prior to the Maturity
Date atthe option of the Holder of any Note, such option being referred to as a "Put Option".
The applicable Issue Terms contains provisions applicable to any Put Option and must be
read in conjunction with this Condition 5.06 for full information on any Put Option. In
particular, the applicable Issue Terms will identify the Optional Redemption Date(s), the
Optional Redemption Amount and the applicable notice periods. Put Option may not be
specified as applicable in the applicable Issue Terms for Bail-inable Securities and
accordingly this Condition 5.06 cannot apply to Notes which are Bail-inable Securities.

5.06 If Put Optionisspecified in the applicable Issue Termsasbeing applicable, upon the
Holder of any Note ofthis Seriesgiving to the Issuer not less than the minimum
period nor more than the maximum period of notice specified in the applicable Issue
T ems (which notice shall be irrevocable), the Issuer will, upon expiry of such notice,
redeem such Note in whole (but notin part only) on the Optional Redemption Date
and at the Optional Redemption Amount specified in the applicable Final Termsor, in
the case of an Exempt Note, detemmined in accordance with the provisions of, the
applicable Pricing Supplement, together with accrued interest (if any) thereon to (but
excluding) the Optional Redemption Date. In order to exercise such option, the
Holder must, within the notice period deposit the relevant Note (together, in the case
of a Definitive Note that isnota Zero Coupon Note, with all unmatured Coupons
appertaining thereto other than any Coupon maturing on or before the Optional
Redemption Date (failing which the provisonsof Condition 18.06 apply)) during
normal business hoursat the specified office of, in the case of a Bearer Note, any
Paying Agentor, in the case of a Registered Note, the Registrar together with a duly
completed early redemption notice (“Put Notice”) in the form which isavailable from
the specified office of any Paying Agent or, asthe case may be, the Registrar
specifying, in the case of a Global Note or Registered Note, the aggregate principal
amount in respect of which such option isexercised (which must be the minimum
Specified Denomination specified in the applicable Issue Termsor an integral multiple
thereof). Notwithstanding the foregoing, Notes represented by a Global Note or
Registered Note shall be deemed to be deposited with a Paying Agent or the
Registrar, asthe case may be, for purposesof this Condition 5.06 atthe time a Put
Notice hasbeen received by the Paying Agent or the Registrar, asthe case may be,
in respect of such Notes. No Note so deposited and option exercised may be
withdrawn (except as provided in the Issue and Paying Agency Agreement). In the
case of Exempt Notesonly, it may be that before an Investor Put can be exercised,
certain other conditions and/or circumstanceswill also need to be satisfied. Where
relevant, the provisionswill be set out in the applicable Pricing Supplement.

In the case of the redemption of part only of a Registered Note, a new Registered Note in
respect of the unredeemed balance shall be issued in accordance with Conditions 2.05 to
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2.08 which shall apply asin the case of a transfer of Registered Notes asif such new
Registered Note were in respect of the untransferred balance.

T he Holder of a Note may not exercise such Put Option in respect of any Note which isthe
subject of an exercise by the Issuer of its option to redeem such Note under either Condition
5.02 or5.03.

Redemption for lllegality

This Condition 5.07 applies to Notes which are subject to redemption prior to the Maturity
Date atthe option of the Issuer upon an illegality as described below, such option being
referred to as a "Redenption for lllegality”. The applicable Issue Terms contains provisions
applicable to any Redemption for lllegality and must be read in conjunction with this Condition
5.07 for full information on any Redemption for lllegality. In particular, the applicable Issue
Terms will identify the applicable notice periods.

5.07 Inthe eventthat thelssuer deteminesin good faith that the performance of the
Issuer’s obligations under the Notes or any arrangement made to hedge the Issuer’s
obligationsunder the Noteshave or will become unlawful, illegal or otherwise
prohibited in whole or in part asa result of compliance with any applicable present or
future law, rule, regulation, judgment, order or directive of any governmental,
administrative, legidative or judicial authority or power, or in the interpretation thereof,
the Issuer having given not lessthan the minimum period and not more than the
maximum period of notice specified in the applicable Issue Termsto Holdersin
accordance with Condition 23, may, on expiry of such notice redeem all, but not some
only, ofthe Notes, each Note being redeemed at the Early Redemption Amount
together (if appropriate) with interest accrued to (but excluding) the date of
redemption, provided that in respect of Bail-inable Securitieswhere the redemption
would lead to a breach of the Issuer's minimum TLAC requirements, such redemption
will be subject to the prior approval of the Superintendent.

Redemption for TLAC Disqualification Event

This Condition 5.08 applies to Bail-inable Securities only and only where specified as
applicable in the applicable Issue Terms.

5.08 If TLAC Disqualification Eventisspecified asbeing applicable in the applicable Issue
T emsof a Series of Bail-inable Securities, the Issuer may, atitsoption, on giving not
less than 30 days nor more than 60 days notice to Holders in accordance with
Condition 23, on the date set out in the notice (which must fall within 90 days
following such TLAC Disgualification Event (asdefined below)), redeem all, but not
some only, of the Series of Notes, each Note being redeemed at the Early
Redemption Amount specified in or, in the case of Exempt Notes, determined in
accordance with the provisions of the applicable Issue Tems, together (if applicable)
with interest accrued to (but excluding) the date fixed for redemption. Such
redemption will be subject to the prior approval of the Superintendent.

A “TLAC Disqualification Event” meansthe Office of the Superintendent of Financial
Ingtitutionshas advised the Issuer in writing that the Series of Bail-inable Securities will no
longer be recognised in fullas TLAC under the guideline for TLAC for banksin Canada in
effect fromtime to time, asinterpreted by the Superintendent, provided that a TLAC
Disgualification Event shall not occur where the exclusion of the Series of Bail-inable
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Securitiesfrom the Issuer's T LAC requirementsisdue to the remaining term to maturity of
such Seriesof Bailinable Securitiesbeinglessthan any period prescribed by any relevant
T LAC eligibility criteria applicable asof the Issue Date of the first Tranche of such Series of
Bail-inable Securities.

Trigger Early Redemption

This Condition 5.09 applies to Notes which are subject to redemption prior to the Maturity
Date on the occurrence of a specified event described as a trigger early redemption event,
such redemption beingreferred to as a "Trigger Event Redemption”. In the case of a Non-
Exempt Note Condition 31 and Condition 32 contains provisions applicable to any Trigger
Event Redemption and must be read in conjunction with this Condition 5.09. The applicable
Issue Terms also contains provisions applicable to any Trigger Event Redemption and must
be read in conjunction with this Condition 5.09 and, as applicable, Condition 31 and Condition
32 for fullinformation on any Trigger Event Redemption. In particular, the applicable Issue
Terms will specify the relevant Trigger Early Redemption Event (including whether any upper
and/or lower barriers apply and the applicable valuation provisions), the Trigger E arly
Redenmption Date(s) and the relevant Trigger Early Redemption Amount.

5.09 If Trigger Early Redemption is specified asapplicable in the applicable Issue Terms,
on the occurrence of the Trigger Early Redemption Event, the Issuer hasthe
obligation to redeem the Noteson the applicable Trigger Early Redemption Date
against payment of the applicable Trigger Early Redemption Amount in accordance
with the Conditions of the Notes.

510 Early Redemption Amounts

For the purpose of a redemption pursuant to Condition 5.02, Condition 5.07, Condition 5.19 or
Condition 16 orin the case of any other early redemption of the Notes pursuant to an
applicable Reference Item Linked Condition, the Early Redemption Amount in respect of each
principal amount of Notes equal to the Calculation Amount will be calculated asfollows:

(@) in the case of a Note (other than a Reference Item Linked Note) with a Final
Redemption Amount equal to the Issue Price of the first Tranche of the Series, an
amount equal to the Final Redemption Amount thereof;

(b) in the case of a Note (other than a Reference Item Linked Note, or a Zero Coupon
Note) with a Final Redemption Amount which isor may be lessor greater than the
Issue Price of the first Tranche of the Series or which is payable in a Specified
Currency other than that in which the Note isdenominated, the amount specified in,
the applicable Issue Temsor, ifno such amountisso specified in the applicable
Issue T erms, atitsprincipal amount;

(©) in the case of a Zero Coupon Note, an amount (the "Amortised Face Amount")
calculated asfollows:

() if Zero Coupon Early Redemption Amount 1 isspecified in the applicable
Issue Terms,

Early Redemption Amount = RP x (1 + AY)” : or

168



(d)

()

(f)

(i) if Zero Coupon Early Redemption Amount 2 isspecified in the applicable

Issue T erms,

Early Redemption Amount = RP x (1 + AY Xy)

where:
RP meansthe Reference Price; and
AY meansthe Accrual Yield expressed asa decimal; and

y isthe Day Count Fraction specified inthe applicable Issue Terms
which will be either (i) 30/360 (in which case the numerator will be
equal to the number of days (calculated on the basis of a 360-day
year consisting of 12 months of 30 dayseach) from (and including)
the Issue Date of the first Tranche of the Notesto (but excluding) the
date fixed for redemption or (asthe case may be) the date upon
which such Note becomes due and repayable and the denominator
360), (i) Actual/360 (in which case the numerator will be equal to the
actual number of days from (and including) the Issue Date of the first
T ranche of the Notesto (but excluding) the date fixed for redemption
or (asthe case may be) the date upon which such Note becomes due
and repayable and the denominator will be 360), (iii) Actual/365 (in
which case the numerator will be equal to the actual number of days
from (andincluding) the Issue Date of the first Tranche of the Notes
to (but excluding) the date fixed for redemptionor (asthe case may
be) the date upon which such Note becomesdue and repayable and
the denominator will be 365) or (iv) Actual/Actual (ICMA) (in which
case the Accrual Period will commence on (and include) the Issue
Date ofthe first Tranche of the Notesand end on (but exclude) the
date fixed for redemption or (asthe case may be) the date upon
which such Note becomes due and repayable);

in the case of a Reference Item Linked Note (other than a Preference Share Linked
Note) an amount determined by the Calculation Agent equal to the fair market value
of such Noteson the Market Valuation Date specified in the applicable Issue Terms
taking into account, if applicable, the event resulting in the early redemption of the
Notes, all asdetemined by the Calculation Agent in itssole and absolute discretion
by reference to such factor(s) asit may deem appropriate and less Early Redemption
Unwind Costs. For the purposes of determining the fair market value of the Notes
following an event of default, no account shall be taken of the financial condition of
the Issuer which shall be presumed to be able to perform fully its obligationsin
respect of the Notes;

in the case of a Preference Share Linked Note, an amountin the Specified Currency
calculated by the Calculation Agentonthe same basis asits Final Redemption
Amount, except thatthe definition of Preference Share Valuey,, shall be the
Preference Share Value on the Early Redemption Valuation Date; or

in the case of an Exempt Note, on such other calculation basisasmay be specified in
the applicable Pricing Supplement.

169



For the purposesof thisCondition 5.10, "Early Redemption Unwind Costs" means an
amount determined by the Calculation Agent equal to the sum of (without duplication) all
codsts, expenses (including loss of funding), tax and duties incurred by the Issuerin
connectionwith the redemption of the Notesand the related termination, settlement or re -
establishment of any hedge or related trading position, such amount to be apportioned pro
rata amongst each principal amount of Notes equal to the Calculation Amount.

Restrictions on Redemption of Bail-inable Securities

511 Any notice of redemption given by the Issuer under this Condition 5 shall be
irrevocable, except that in the case of Bail-inable Securities, an order under
subsection 39.13(1) of the CDIC Act, prior to the date fixed for redemption, shall
automatically rescind such notice of redemption and, in such circumstances, such
Bail-inable Securitiesshall not be so redeemed and no payment in respect of the
rescinded redemption shall be due and payable. For the avoidance of doubt,
notwithstanding anything in these Conditions, (i) early redemption of any Bail-inable
Securities (other than pursuant to Condition 5.08) where the early redemption would
lead to a breach of the Issuer's minimum TLAC requirements, will be subject to the
prior approval of the Superintendent; and (ii) Condition 5.06 will not apply to Bail-
inable Securities. Bail-inable Securities continue to be subjectto a Bail-in Conversion
prior to their repaymentin full.

Purchase of Notes

5.12 Thelssueroranyofitssubsidiariesmay at any time purchase Notesin the open
market or otherwise and atany price provided that all unmatured Receipts and
Couponsappertaining thereto are purchased therewith and provided further that in
respect of Bail-inable Securitieswhere such purchase would lead to a breach of the
Issuer's minimum TLAC requirements, such purchase will be subject to the prior
approval of the Superintendent. If purchasesare made by tender, tenders must be
available to all Holders of the relevant Notes alike.

Cancellation of Redeemed and Purchased Notes

5.13  All unmatured Notesand Couponsredeemed in accordance with this Condition 5will
be cancelled forthwith and may not be reissued or resold. All unmatured Notes and
Couponspurchased in accordance with Condition 5.12 may be cancelled or may be
reissued or resold.

Further Provisions applicable to Redemption Amount and Instalment Amounts

5.14 The provisonsof Condition 4.07 and the second paragraph of Condition 4.08 shall
apply to any determination or calculation of the Redemption Amount or, in the case of
an Exempt Note, any Instalment Amount required by the applicable Issue Terms to
be made by the Calculation Agent.

References herein to “Redemption Amount” shall mean, as appropriate, the Final
Redemption Amount, Final Instalment Amount (in the case of an Exempt Note), the Optional
Redemption Amount, the Trigger Early Redemption Amount, the Early Redemption Amount
or, in the case of an Exempt Note, such other amountin the nature of a redemption amount
as may be specifiedin, or detemined in accordance with, the provisions of the applicable
Pricing Supplement.
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5.15 If any Redemption Amount (other than the Final Redemption Amount) of any Zero
Coupon Note isimproperly withheld or refused or default isotherwise made in the
payment thereof, the amount due and re payable will be the amount calculated as
provided in Condition 5.10 but asif referencestherein to the date fixed for redemption
or the date upon which such Zero Coupon Note becomesdue and repayable were
replaced by referencesto the date (the “Reference Date”) which isthe earlier of:

0] the date on which, upon due presentation or surrender of the relevant Note (if
required), allamounts due have been paid; and

(i) the seventh day after the date on which, the Issuing and Paying Agent or, asthe case
may be, the Registrar having received the fundsrequired to make such payment,
notice isgiven to the Holders of the Notesin accordance with Condition 23 of that
circumstance (except to the extent that there isa failure in the subsequent payment
thereof to the relevant Holder). The calculation of the amount due and repayable in
accordance with this sub-paragraph will continue to be made, after aswell asbefore
judgement, unlessthe Reference Date fallson or after the Maturity Date, in which
case the amount due and repayable shall be the scheduled Final Redemption
Amount of the Note on the Maturity Date together with interest which may accrue in
accordance with Condition 4.06.

Specific redemption provisions applicable to certain types of Exempt Notes

5.16 Notesmay be issued on a partly paid basis (“Partly Paid Notes”) if so specifiedin
the Pricing Supplement. The Issue Price therefor shall be paid in such number of
instalments, in such amounts, on such datesand in such manner asmay be specified
in the applicable Pricing Supplement. The first such instalment shall be due and
payable on the Issue Date. For the purposesof these Conditions, in respect of any
Partly Paid Note, “Paid Up Amount” meansthe aggregate amount of allinstalments
in respectofthe Issue Price asshall have fallen due and been paid up in full in
accordance with these Conditions.

Not lessthan 14 daysnor more than 30 days prior to the due date for payment of any
instalment (other than the first such payment) the Issuer shall give a notice in accordance with
Condition 16 statingthe due date for payment thereof and stating that failure to pay any such
instalment on or prior to such date will entitle the Issuer to forfeit the Notes with effect from
such date (“Forfeiture Date”) asmay be specified in such notice (not being lessthan 14 days
after the due date for payment), unless payment of the relevant instalment amount together
with any interest accrued thereon ispaid prior to the Forfeiture Date. The Issuer shall procure
that any amount paid in respect of any Partly Paid Notes subsequent to the Forfeiture Date in
respect thereof shall be returned promptly to the personsentitled thereto. The Issuer shallnot
be liable for any interest on any amount so returned.

Interest shall accrue on any amount which isnot paid on or prior to the due date for payment
thereof at the Interest Rate (in the case of Zero Coupon Notes, at the rate applicable to
overdue payments) and shall be calculated in the same manner and on the same basisasif it
were interest accruing on the Notesforthe period from and including the due date for
payment of the relevant amount up to but excluding the Forfeiture Date. For the purpose of
the accrual of interest, any payment of any amount made after the due date for payment shall
be treated ashaving been made on the day preceding the Forfeiture Date (whether or not a
BusinessDay asdefined in Condition 4.11).
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Unlessan Event of Default (or an event which with the giving of notice, the lapse of time or
the making or giving of any determination or certification would constitute an Event of Default)
shall have occurred and be continuing, on the Forfeiture Date, the Issuer shall forfeit all of the
Notesin respect of which any amount shall not have been duly paid, whereupon the Issuer
shall be entitled to retain the Paid-Up Amount in respect of such Notes and shall be
discharged from any obligation to repay such amount or to pay interest thereon, or (where
such Notesare represented by a Temporary Global Note or a Permanent Global Note) to
exchange any interestsin such Note for interestsin a Permanent Global Note or to deliver
Definitive Notesor Registered Notesin respect thereof, but shall have no other rightsagainst
any person entitled to the Noteswhich have been so forfeited.

Without prejudice to the right of the Issuer to forfeit any Notes, for so long as any amount
remainsdue but unpaid, and except in the case where an Event of Default (or an event which
with the giving of notice, the lapse of time or the making or giving of any determination or
certification would constitute an Event of Default) shall have occurred andbe continuing, (i)
no interestsin a Temporary Global Note may be exchanged for interestsin a Permanent
Global Note and (ii) no transfers of Registered Notes or exchanges of Bearer Notes for
Registered Notesmay be requested or effected.

Until such time asthe Issue Price in respect of Partly Paid Notes shall have been paid in full
and exceptin the case where an Event of Default (or an event which with the giving of notice,
the lapse of time or the making or giving of any determination or certification would constitute
an Event of Default) shall have occurred and be continuing or if any of Euroclear or
Clearstream, Luxembourg or any other relevant clearing system isclosed for business for a
continuous period of 14 days (other than by reason of public holidays) or announces an
intention to cease businesspermanently or in fact doesso and the Issuer isunable to locate a
gualified successor within 90 days of the occurrence of any such event, no interestsin a
T emporary Global Note or a Pemmanent Global Note may be exchanged for Definitive Notes
or Registered Notes.

5.17  Any Instalment Note will be redeemed in the Instalment Amounts and on the
Instalment Dates specified in the applicable Pricing Supplement.

5.18 Notwithstanding the foregoing:

) the relevant provisionsrelating to the redemption and purchase of Notes the
termsof which permit the Issuer to pay and/or discharge itsobligations with
respect to such Notes by the payment or delivery of securities and/or other
property or any combination of cash, securitiesand/or other property and that
amend and/or supplement Condition 9 shall be set forth in the applicable
Pricing Supplement; and

(i) any additional redemption eventswhich shall enable the Issuer to redeem the
Notesof any Seriesshall be set forth in the applicable Pricing Supplement.

Redemption/Adjustment for an Administrator/Benchmark Event

5.19 Inthe eventthat an Administrator/Benchmark Event occurs, the Issuer may (at its
option and in its sole and absolute discretion):

) instruct the Calculation Agent to make such adjustment(s) to the termsof the
Notesasit may determine appropriate in itssole and absolute discretion to
account for the relevant event or circumstance and, without limitation, such
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adjustment(s) may include selecting a successor benchmark(s) and making
related adjustment(s) to the termsof the Notesincluding where applicable to
reflect any increased costs of the Issuer and/or any Hedging Entity providing
exposure to the successor benchmark(s) and, in the case of more than one
successor benchmark, making provision for allocation of exposure as
between the successor benchmarks; or

(i) on giving notice to the Holdersin accordance with Condition 23, redeem all,
but not some only, of the Notes, each principal amount of Notesequalto the
Calculation Amount being redeemed at the Early Redemption Amount
determined in accordance with the provisions of Condition 5.10 and no
further interest (if applicable) will be payable since the immediately preceding
Interest Payment Date or, if none, the Issue Date, provided thatin respect of
Bail-inable Securitieswhere the redemption would lead to a breach of the
Issuer's minimum TLAC requirements, such redemption will be subject to the
prior approval of the Superintendent.

For the avoidance of doubt, the above isadditional, and without prejudice, to any other terms
of the Notes. Inthe event that under any such termsany other consequencescould apply in
relation to an event or occurrence the subjectof an Administrator/Benchmark Event, the
Issuer shall determine which tems shall apply in itssole and absolute discretion.

T he Issuer shall give notice assoon aspracticable to Holdersin accordance with Condition
23 of any adjustment(s) made pursuant to paragraph (i) above, provided that any failure to
give, or non-receipt of, such notice shall not affect the validity of such adjustment(s).

For the purposes of this Condition 5.19:

"Administrator/Benchmark Event" means, in relation to any Benchmark, the occurrence of
a Benchmark Modification or Cessation Event, a Non-Approval Event, a Rejection Event, a
Suspension/Withdrawal Event or a Non-Representative Event, all as determined by the
Calculation Agent.

"Benchmark" meansany figure, level, rate or value by reference to which any amount
payable or deliverable under the Notes, or the value of the Notes, isdetemmined in whole or in
part, including, without limitation, any benchmarkasdefined in the BMR, all asdetermined by
the Calculation Agent.

"Benchmark Modification or Cessation Event" means, in respect of the Benchmark, any of
the following hasoccurred or will occur:

(1) any material change in such Benchmark;

(i) the pemanent or indefinite cancellation or cessation in the provision of such
Benchmark; or

(i) a regulator or other official sector entity prohibitsthe use of such Benchmark.
"BMR" meansthe EU Benchmark Regulation (Regulation (EU) 2016/1011) or any United

Kingdom "on-shored" version thereof where applicable, in each case asamended from time
to time.
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"Non-Approval Event" means, in respect of the Benchmark

() any authorisation, registration, recognition, endorsement, e quivalence decision or
approval in respect of the Benchmark or the administrator or sponsor of the
Benchmarkhasnot been or will not be obtained;

(i) the Benchmarkor the administrator or sponsor of the Benchmark hasnot been or will
not be included in an official register; or

(i) the Benchmarkor the administrator or sponsor of the Benchmarkdoesnot or will not
fulfil any legal or regulatory requirement applicable to the Notes, the Issuer, the
Calculation Agent or the Benchmark,

in each case, asisor will be required under any applicable law or regulation in order for any
of the Issuer, the Calculation Agent or any other entity to perform itsobligationsin respect of
the Notes.

"Non-Representative Event" means, in respect of the Benchmark, an official announcement
by the supervisor of the administrator and/or sponsor of the Benchmark that the Benchmarkis
no longer or, asof a specified future date will no longer be, representative of any relevant
underlying market(s).

"Rejection Event" means, in respect of the Benchmark, the relevant competent authority or
other relevant official body rejectsor refusesor will reject or refuse any application for
authorisation, registration, recognition, endorsement, equivalence decision, approval or
inclusion in any official register which, in each case, isorwillbe required in relation to the
Notes, the Benchmark or the administrator or sponsor of the Benchmark under any applicable
law or regulation for any of the Issuer, the Calculation Agent or any other entity to perform its
obligationsin respect of the Notes.

"Suspension/Withdrawal Event" means, in respect of the Benchmark

() the relevant competent authority or other relevant official body suspends or withdraws
orwill suspend or withdraw any authorisation, registration, recognition, endorsement,
equivalence decision or approval in relation to the Benchmarkor the administrator or
sponsor of the Benchmarkwhich isor will be required under any applicable law or
regulation in order for any of the Issuer, the Calculation Agent or any other entity to
perform itsobligationsin respect of the Notes; or

(i) the Benchmark or the administrator or sponsor of the Benchmarkis or will be
removed from any official register where inclusion in such register isor will be
required under any applicable law in order for any of the Issuer, the Calculation Agent
or any other entity to perform itsobligationsin respect of the Notes.

6. Credit Linked Redemption Notes

This Condition applies to Exempt Notes only.

Provisionsrelating to the redemption of Credit Linked Redemption Noteswill be set outin the
applicable Pricing Supplement.
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7. Index Linked Notes

If the Notesare specified asIndex Linked Interest Notesand/or Index Linked Redemption
Amount Notesin the applicable Issue Terms, then the provisions of this Condition 7 shall

apply.
701 Redemption of Index Linked Redemption Notes

Unlesspreviousy redeemed or purchased and cancelled, each principal amount of the Index
Linked Redemption Notes equal to the Calculation Amount set out in the applicable Issue
Temswill be redeemed by the Issuer on the Maturity Date at the Final Redemption Amount
gpecified in the applicable Final Terms (unless otherwise specified in Condition 31 in the case
of a Non-Exempt Note) or, in the case of an Exempt Note, determined in the manner pecified
in, the applicable Pricing Supplement.

7.02 Adjustmentsto an Index and Additional Disruption Events

() Successor Index Sponsor Calculatesand Reportsan Index

If a relevant Index is (A) not calculated and announced by the Index Sponsor but is
calculated and announced by a successor sponsor (the “Successor Index
Sponsor”) acceptable to the Calculation Agent, or (B) replaced by a successorindex
using, in the determination of the Calculation Agent, the same or a substantially
similar formula for and method of calculation asused in the calculation of that Index,
thenin each case thatindex (the “Successor Index”) will be deemed to be the Index.

(i) M odification and Cessation of Calculation of an Index

If (x) on or prior to a Valuation Date, an Observation Date or an Averaging Date (or, in
the case of Exempt Notes, such other date as specified in the applicable Pricing
Supplement) the relevant Index Sponsor makesor 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 fomula or method to maintain that Index in the event of changesin constituent
stock and capitalisation, contracts and other routine events) (an “Index

Modification”) or pemanently cancelsthe Index and no Successor Index exists (an

‘Index Cancellation”), or (y) on a Valuation Date, an Observation Date or an

Averaging Date (or, in the case of Exempt Notes, such other date asspecifiedin the

applicable Pricing Supplement), the Index Sponsor or (if applicable) the Successor

Index Sponsor fails to calculate and announce a relevant Index (an “Index

Disruption” and, together with an Index Modification and an Index Cancellation, each

an “Index Adjustment Event”), then the Issuerinitssole and absolute discretion

may:

(A) require the Calculation Agentin itssole and absolute discretion to determine
if such Index Adjustment Event hasa material effect on the Notesand, if so,
to calculate the Reference Level using, in lieu of a published level for that
Index, the level for that Index asat the Valuation Time on that Valuation
Date, Observation Date or Averaging Date or, in the case of Exempt Notes,
such other date as specified in the applicable Pricing Supplement, asthe
case may be, asdetemined by the Calculation Agentin 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
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(iii)

(iv)

B) on giving notice to the Holdersin accordance with Condition 23, redeem all,
but not some only, of the Notes, each principal amount of Notesequalto the
Calculation Amount being redeemed at the Early Redemption Amount.

Upon the occurrence of an Index Adjustment Event, the Issuer shall give notice as
soon as practicable to Holders in accordance with Condition 23 stating the
occurrence of an Index Adjustment Event and giving detailsthereof and the action
proposed to be taken in relation thereto provided that any failure to give, or non-
receipt of, such notice shall not affect the validity of such action. The Issuer shall
make available for inspection by Holders copiesof any such determinations.

Additional Disruption Events

If Additional Disruption Eventsare specified asapplicable in the applicable Issue
Tems, then if an Additional Disruption Event occurs, the Issuer in its sole and
absolute discretion may:

(A) require the Calculation Agent to detemmine in itssole and absolute discretion
the appropriate adjustment, if any, to be made to any one or more of the
termsof these Conditionsand/or the applicable Issue Termsto account for
the Additional Disruption Event and determine the effective date of that
adjustment;

(B) give notice to the Holdersin accordance with Condition 23 and redeem all,
but not some only, of the Notes, each principal amount of Notesequalto the
Calculation Amount being redeemed at the Early Redemption Amount; or

©) if the applicable Issue Terms provide that “Index Substitution” isapplicable,
then on or after the Additional Disruption Event the Calculation Agent may
select one or more indices (each a “Substitute Index”) in accordance with
the Index Substitution Criteria to substitute in place ofthe Indices (each an
“Affected Index”) which are affected by such Additional Disruption Event and
each Substitute Index will be deemed to be an “Index” for the purposes of the
Notes, and the Calculation Agent will make such adjustment, if any, to any of
the terms of the Conditionsand/or the applicable Issue Termsasthe
Calculation Agentin itssole and absolute discretion determines appropriate.

Upon the occurrence of an Additional Disruption Event, the Issuer shall give notice as
soon aspracticable to the Holdersin accordance with Condition 23 stating the
occurrence of the Additional Disruption Event, giving detailsthereof and the action
proposed to be taken in relation thereto provided that any failure to give, or non-
receipt of, such notice shall not affect the validity of such action. The Issuer shall
make available for inspection by Holders copiesof any such determinations.

Correction to an Index

In the event that any price or level published by the relevant Index Sponsor or
Successor Index Sponsor which isutilised for any calculation or determination made
forthe purposesof the Notesissubsequently corrected, the Calculation Agent will in
itssole and absolute discretion adjust the termms of the Notes to account for such
correction, provided that such correction ispublished and made available to the
public by the Index Sponsor or Successor Index Sponsor during a period following
original publication equal in duration to the period in which a trade in futures or
optionscontractsrelating to the Index on the relevant Related Exchange would
customarily settle according to the rulesof such Related Exchange, or if there are
multiple Related Exchangesin respect of the Index, the longest such period, and
further provided, that such publication of such correction ismade sufficiently (in the
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7.03

sole and absolute discretion of the Calculation Agent) in advance of the Maturity Date
or the relevant Interest Payment Date to make such adjustment prior to the Maturity
Date or the relevant Interest Payment Date, asthe case may be.

Definitions applicable to Index Linked Notes

“Additional Disruption Event” means Change in Law, Hedging Disruption,
Increased Cost of Hedging in each case if specified in the applicable Issue Terms, or,
in the case of an Exempt Note, any other Additional Disruption Event, as specified in
the applicable Pricing Supplement.

“Affiliate” meansany entity controlled directly or indirectly, by the Issuer, any entity
that controls, directly or indirectly, the Issuer, or any entity under common control with
the Issuer. Asused herein “control” meansthe ownership of a majority of the voting
power of the entity and “controlled by” and “controls” shall be construed
accordingly.

“Av eraging Date” means each date specified asan Averaging Date in the applicable
Issue Terms provided that, if such date isnot a Scheduled Trading Day, the
Averaging Date shall be the immediately succeeding Scheduled Trading Day unless,
in the opinion of the Calculation Agent, such day isa Disrupted Day. If any Averaging
Date isa Disrupted Day, then:

0] if ‘Omission’isspecified in the applicable Issue Tems, such Averaging Date
will be deemed not to be a relevant Averaging Date for purposes of
determining the relevant Reference Level. If through operation of this
provison no Averaging Date would occur, then for the purposes of
determining the Reference Level on the final Averaging Date, such Averaging
Date shall be deemed to be a Valuation Date that wasa Disrupted Day;

(i) if ‘Postponement’ is specified in the applicable Issue Terms, then for
purposesof determining the Reference Level, such Averaging Date shall be
deemed to be a Valuation Date that wasa Disrupted Day irrespective of
whether, pursuantto such detemination, that deferred Averaging Date would
fall on a date that already isorisdeemed to be an Averaging Date for the
Index Linked Notes; or

(iii) if ‘Modified Postponement’ is specified in the applicable Issue Terms, then:

(A) where the Notesrelate to a single Index, the Averaging Date shallbe
the first succeeding Valid Date. If the first succeeding Valid Date has
not occurred asof the Valuation Time on the eighth Scheduled
T rading Day immediately following the original date, that, but for the
occurrence of another Averaging Date or Disrupted Day, would have
been the final Averaging Date in respect of the relevant Scheduled
Valuation Date, then (i) that eighth Scheduled Trading Day shall be
deemed to be the Averaging Date (irrespective of whether that eighth
Scheduled Trading Day isalready an Averaging Date) and (ii) the
Calculation Agent shall determine the Reference Level for that
Averaging Date in accordance with sub paragraph (i)(B) of the
definition of “Valuation Date” below; or

B) where the Notesrelate to a Basket of Indices and the applicable
Issue Terms provide that "Common Disrupted Days' is not
applicable, the Averaging Date for each Index not affected by the
occurrence of a Disrupted Day shall be the Scheduled Averaging
Date, and the Averaging Date for each Index affected by the
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occurrence of a Disrupted Day (each an “Affected Index”) shall be
the first succeeding Valid Date in relation to such Affected Index. If
the first succeeding Valid Date hasnot occurred asof the Valuation
Time on the eighth Scheduled Trading Day immediately following the
original date, that, but for the occurrence of another Averaging Date
or Disrupted Day, would have been the final Averaging Date in
respect of the relevant Scheduled Valuation Date, then (i) that eighth
Scheduled Trading Day shall be deemed to be the Averaging Date
(irrespective of whether that eighth Scheduled Trading Day is already
an Averaging Date) inrespect of the Affected Index and (ii) the
Calculation Agentshall determine the Reference Level for that
Averaging Date in accordance with sub paragraph (ii)(B) of the
definition of “Valuation Date” below; or

©) where the Notesrelate to a Basket of Indices and the applicable
Issue T erms provide that "Common Disrupted Days" is applicable,
the Averaging Date for each Index shall be the first succeeding
Common Valid Date. If the first succeeding Common Valid Date has
not occurred asof the Valuation Time on the eighth Scheduled
Trading Day immediately following the original date, that, but for
occurrence of another Averaging Date or Disrupted Day, would have
been the final Averaging Date in respect of the relevant Scheduled
Valuation Date, then (i) that eighth Scheduled Trading Day shall be
deemed to be the Averaging Date (irre spective of whether that eighth
Scheduled Trading Day isalready an Averaging Date) and (ii) the
Calculation Agent shall determine the relevant Reference Level for
that Averaging Date in accordance with sub-paragraph (iii)(B)
(including sub-paragraphs (x) and (y) thereof, asapplicable) of the
definition of "Valuation Date" below; and

(D) “Valid Date” shall mean a Scheduled Trading Day that isnot a
Disrupted Day and on which another Averaging Date in respect of
the relevant Valuation Date doesnot orisnotdeemed to occur, and
"Common Valid Date" shall mean a Scheduled Trading Day that is
not a Disrupted Day for any Index comprised in the Basket of Indices
and on which another Averaging Date doesnot orisdeemed not to
occur.

“Basket of Indices” meansa basket comprising two or more indices specifiedin the
applicable Issue Temsin the relevant Weightings as specified in the applicable Issue
Tems.

“‘Change in Law” means that, on or after the Trade Date (as specified in the
applicable Issue Tems) (A) due to the adoption of or any change in any applicable
law or regulation (including, without limitation, any tax law), or (B) due to the
promulgation of or any change in the interpretation by any court, tribunal or re gulatory
authority with competent jurisdiction of any applicable law or regulation (including any
action taken by a taxing authority), the Calculation Agent determinesin its sole and
absolute discretion that (X) ithasbecome illegal to hold, acquire or dispose of any
relevant security comprised in an Index or (Y) the Issuer will incur a materially
increased cost in performing its obligationsin relation to the Notes (including, without
limitation, due to any increase in tax liability, decrease in tax benefit or other adverse
effect on the tax position of the Issuer and/or any He dging Entity).

“Closing Level” meansthe official closing level of the Index as published by the
relevant Index Sponsor.
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“Disrupted Day” means (i) where the Index isnot specified in the applicable Issue
Temsashbeing a Multi-Exchange Index, any Scheduled Trading Day on which a
relevant Exchange or any Related Exchange fails to open for trading during its
regular trading session or on which a Market Disruption Eventhas occurred; or (ii)
where the Index isspecified in the applicable Issue Termsasbeing a Multi-Exchange
Index, any Scheduled Trading Day on which (a) the Index Sponsor failsto publish the
level of the Index, (b) any Related Exchange failsto open for trading during itsregular
trading session or (c) a Market Disruption Event hasoccurred.

“Exchange” means, (i) where the Index isnot specified in the applicable Issue Terms
as being a Multi-Exchange Index, each exchange or quotation system specified as
such for such Index in the applicable Issue Tems, any successor to such exchange
or quotation system or any substitute exchange or quotation system to which trading
in the securitiescomprising such Index hastemporarily relocated (provided that the
Calculation Agent hasdetermined that there iscomparable liquidity relative to the
securitiescomprising such Index on such temporary substitute exchange or quotation
system ason the original Exchange); or (ii) where the Index is specified in the
applicable Issue Tetmsas being a Multi-Exchange Index, in relation to e ach
component security included in that Index (each a “Component Security”), the
principal stockexchange on which such Component Security isprincipally traded, as
determined by the Calculation Agent.

‘Exchange Business Day” means, (i) where the Index is not specified in the
applicable Issue Termsasbeing a Multi-Exchange Index, any Scheduled Trading
Day on which each Exchange and each Related Exchange are open for trading
during their respective regular trading sessions, notwithstanding any such relevant
Exchange or Related Exchange closing prior to its Scheduled Closing Time; or (ii)
where the Index is specified in the applicable Issue Termsasbeing a Multi-Exchange
Index, any Scheduled Trading Day on which (i) the Index Sponsor publishesthe level
of the Index and (ii) each Related Exchange isopen for trading during its regular
trading session, notwithstanding any such Related Exchange closing prior to its
Scheduled Closing Time.

“Final Redemption Amount” means:

0] in the case of a Non-Exempt Note whichis an Index Linked Redemption
Note, an amount calculated in accordance with the provisions of Condition 31
and Condition 32;

(i) in the case of an Exempt Note which isan Index Linked Redemption Note, an
amount calculated by the Calculation Agent equal to:

@) if Call Option isspecified asapplicable in the applicable Pricing
Supplement (“Call Index Linked Redemption Note”):

Reference Level

X Specified Denomination; or
Initial Level p

(b) if Put Option isspecified asapplicable in the applicable Pricing

Supplement (“Put Index Linked Redemption Note”), an amount
calculated by the Calculation Agent equal to:

Initial Level

——————— X Specified Denomination; or
Reference Level p

© such other amount specified in, or determined in the manner
specified in, the applicable Pricing Supplement,
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provided alwaysthat the Final Redemption Amount shallin no event be less than
zero. The Final Redemption Amount will be rounded as provided in Condition 4.08.

“Hedging Disruption” means that the Hedging Entity is unable, after using
commercially reasonable efforts, to (a) acquire, establish, re-e stablish, substitute,
maintain, unwind or dispose of any transaction(s) or asset(s) it deemsnecessary to
hedge the Index or other price riskof the Issuerissuing and performing its obligations
with respect to the Notes, or (b) realise, recover or remitthe proceeds of any such
transaction(s) or asset(s).

“Hedging Entity” means (a) the Issuer or (b) any Affiliate or any entity (or entities)
acting on behalf of the Issuer asspecified in the applicable Issue Termsthatis
engaged in any underlying or hedging transactionsrelated to the Index inrespect of
the Issuer'sobligations under the Notes.

“Increased Cost of Hedging” meansthat the Hedging Entity would incur a materially
increased (ascompared with circumstances existing on the Trade Date) amount of
tax, duty, expense or fee (other than brokerage commissions) to (a) acquire,
establish, re-establish, substitute, maintain, unwind or dispose of any transaction(s)
or asset(s) it deemsnecessary to hedge the price riskof the relevant securities or
otherriskof the Issuerissuing and performing its obligations with respect to the
Notes, or (b) realise, recover or remit the proceeds of any such transaction(s) or
asset(s), provided that any such materially increased amount thatisincurred solely
due to the deterioration of the creditworthiness of the Issuer and/or the Hedging Entity
shall not be deemed an Increased Cost of Hedging.

“Index” and “Indices” mean, subjectto adjussmentin accordance with Condition
7.02, the index or indices specified in the applicable Issue Terms and related
expressionsshall be construed accordingly.

“Index Sponsor” means, in relation to an Index, the corporation or other entity that
(a) isresponsible for setting and reviewing the rulesand procedures and the methods
of calculation and adjustments, if any, related to such Index and (b) announces
(directly or through an agent) the level of such Index on aregular basisduring each
Scheduled Trading Day, which asof the Issue Date isthe index sponsor specified for
such Index in the applicable Issue Tems.

“Index Substitution Criteria” meansthat the main characteristics of the Substitute
Index are equivalent to the Affected Index which characteristics may include, without
limitation, its strategy, its currency, the periodicity of itscomputation and publication,
itslevel, the category(ies) and listingor quotation on an exchange or quotation
system of itsunderlying assets, the geographical and economic sectorsreflected and
its management procedures (dates of rebalancing), all asdetermined by the
Calculation Agentin itssole and absolute discretion or, in the case of Exempt Notes,
such other criteria as specified in the applicable Pricing Supplement.

“Initial Level” means, inrespect ofan Index, the level specified assuch in the
applicable Issue Tems.

“Intraday Level” meansthe level of an Index observed by the Calculation Agent at
any time during the regular trading session hours of the relevant Exchange, without
regard to after hoursor any other trading outside of the regular trading session hours.
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“Least Performer” means, with respect to an Exchange Business Day during the
Observation Period, the Index in respect of which the following formulayields, in the
determination of the Calculation Agent, the smallest positive number ifthe results of
the formula below are positive for all indicescomprised in the basket or, if not, the
largest negative number, on such Exchange Business Day:

(Reference Level of the Index on the Exchange Business Day minusthe Initial Level
with respect to such Index) divided by the Initial Levelwith respectto such Index,

provided thatif the above formula yieldsthe same number with respect to two or
more Indicesthe Calculation Agent shall determine the Least Performer.

“Market Disruption Event” means, in respect of an Index:

0] where the relevant Index isnot specified in the applicable Issue Terms as
being a Multi-Exchange Index:

(@) the occurrence or existence at any time during the one hour period
that endsat the relevant Valuation Time of:

(A) any suspension of or limitation imposed on trading by the
relevant Exchange or Related Exchange or otherwise and
whether by reason of movementsin price exceeding limits
permitted by the relevant Exchange or Related Exchange or
otherwise:

x) on any relevant Exchange(s) relating to securities
that comprise 20 per cent. or more of the level of the

relevant Index; or

) in futuresor options contractsrelating to the relevant
Index on any relevant Related Exchange; or

B) any event (other than an event described in ((b) below) that
disruptsorimpairs (asdetemined by the Calculation Agent)
the ability of market participants in general (x) to effect
transactionsin, or obtain market values for securities that
comprise 20 per cent. or more of the level of the relevant
Index on any relevant Exchange(s), or (y) to effect
transactionsin, or obtain market valuesfor, futuresor options
contractsrelating to the relevant Index on any relevant
Related Exchange,

which in either case the Calculation Agent deteminesis material; or

(b) the closure on any Exchange Business Day of any relevant
Exchange(s) relating to securitiesthat comprise 20 per cent. or more
of the level of the relevant Index or any Related Exchange(s) prior to
itsScheduled Closing Time unless such earlier closing time is
announced by such Exchange(s) or such Related Exchange(s), as
the case may be, atleast one hour prior to the earlier of (A) the
actual closing time for the regular trading sesson on such
Exchange(s) or such Related Exchange(s) on such Exchange
BusinessDay or, if earlier, (B) the submission deadline for orders to
be entered into the Exchange or Related Exchange system for
execution at the Valuation Time on such Exchange Business Day.

Forthe purposesof determining whether a Market Disruption Eventin
respect of an Index existsat any time, if a Market Disruption Event occurs in
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(i)

respect of a Component Security at any time, then the relevant percentage
contribution of that Component Security to the level of the Index shall be
based on a comparison of (i) the portion of the level of the Index attributable
to that Component Security and (ii) the overalllevel of the Index, in each
case immediately before the occurrence of such Market Disruption Event.

where the relevant Index is specified in the applicable Issue Termsas being
a Multi-Exchange Index either:

@) the occurrence or existence, in respect of any Component Security,
of:

x) a T rading Disruption which the Calculation Agent determines
is material, at any time during the one hour period that ends
at the relevant Valuation Time in respect of the Exchange on
which such Component Security is principally traded;

) an Exchange Disruption, which the Calculation Agent
determinesismaterial, at any time during the one hour
period that ends at the relevant Valuation Time in respect of
the Exchange on which such Component Security is
principally traded; or

@) an Early Closure; and

(b) the aggregate of all Component Securities in respect of which a
Trading Disruption, an Exchange Disruption or an Early Closure
occursor exists, comprises 20 per cent. or more of the level of the
Index; or

© the occurrence or existence, in respect of futures or options contracts
relating to the Index, of: (A) a Trading Disruption or (B) an Exchange
Disruption which in either case the Calculation Agent determinesis
material, at any time during the one hour period that ends at the
Valuation Time in respect of any Related Exchange or (C) an Early
Closure.

As used above:

“Early Closure” meansthe closure on any Exchange Business Day of the
Exchange in respect of any Component Security or any Related Exchange
prior to its Scheduled Closing Time unlesssuch earlier closing isannounced
by such Exchange or Related Exchange, asthe case may be, at least one
hour prior to the earlier of: (i) the actual closingtime for the regular trading
session on such Exchange or Related Exchange, as the case may be, on
such Exchange Business Day; and (ii) the submission deadline for orders to
be entered into the relevant Exchange or Related Exchange system for
execution at the relevant Valuation Time on such Exchange BusinessDay.

“‘Exchange Disruption” meansany event (other than an Early Closure) that
disruptsorimpairs (asdetemined by the Calculation Agent) the ability of
market participantsin general to effect transactions in, or obtain market
valuesfor: (i) any Component Security on the Exchange inrespect of such
Component Security; or (ii) futures or options contractsrelating to the Index
on any Related Exchange.
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“Trading Disruption” meansany suspensionof or limitation imposed on
trading by the relevant Exchange or Related Exchange, asthe case may be,
or otherwise and whether by reason of movementsin price exceeding limits
permitted by the relevant Exchange or Related Exchange or otherwise: (i)
relating to any Component Security on the Exchange in respect of such
Component Security; or (ii) in futuresor options contracts relating to the
Index on any Related Exchange.

Forthe purposesof determining whether a Market Disruption Event existsin re spect
of a Multi-Exchange Index existsat any time, if a Market Disruption Event occursin
respect of such Component Security included in the Index at any time, then the
relevant percentage contribution of that Component Security to the level of the Index
shall be based on a comparison of (i) the portion of the level of the Index attributable
to that Component Security and (ii) the overall level of the Index, in each case using
the official opening weightings aspublished by the relevant Index Sponsor aspart of
the market “opening data”immediately before the occurrence of such Market
Disruption Event.

“Multi-Exchange Index” meansan Index identified or specified assuch in the
applicable Issue Temsor, ifnot so identified or specified, any Index which the
Calculation Agent deteminesto be a Multi-Exchange Index.

“Observation Date(s)” means each date specified assuch inthe applicable Issue
T emns, provided that if such date isnot a Scheduled Trading Day, the Observation
Date shall be the immediately succeeding Scheduled Trading Day unless, in the
opinion of the Calculation Agent, such day is a Disrupted Day. If such day isa
Disrupted Day, then:

) where the Notesrelate to a single Index, the Observation Date shall be the
first succeeding Scheduled Trading Day thatisnot a Disrtupted Day, unless
each ofthe eight Scheduled Trading Days immediately following the
Scheduled Observation Date isa Disrupted Day. Inthat case, (i) the eighth
Scheduled Trading Day shall be deemed to be the Observation Date,
notwithstanding the fact that such day isa Disrupted Day and (ii) the
Calculation Agent, shall, where practicable in the case of Exempt Notes
determine the Reference Level in the manner set out in the applicable Pricing
Supplement, or if not set out or not so practicable or in the case of Non-
Exempt Notes, detemmine the Reference Level by detemining the level of the
Index asof the Valuation Time on that eighth Scheduled Trading Day in
accordance with (and subject to Condition 7.02 (i), (i) and (iv)) the formula for
and method of calculatingthe Index last in effect prior to the occurrence of
the first Disrupted Day using the Exchange traded or quoted level as of the
Valuation Time on that eighth Scheduled Trading Day of each security
comprised in the Index (or, if an eventgiving rise to a Disrupted Day (as
defined in Condition 8.05 in relation to such security) hasoccurred in respect
of the relevant security on that eighth Scheduled Trading Day, itsgood faith
estimate of the value of the relevant security asof the Valuation Time on that
eighth Scheduled Trading Day);

(i) where the Notesrelate to a Basket of Indices and the applicable Issue Terms
provide that "Common Disrupted Days' isnot applicable, the Observation
Date for each Index not affected by the occurrence of a Disrupted Day shall
be the Scheduled Observation Date, and the Observation Date for each
Index affected by the occurrence of a Disrupted Day (each an “Affected
Index”) shall be the first succeeding Scheduled Trading Day thatisnot a
Disrupted Day relating to the Affected Index unless each of the eight
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(iii)

Scheduled Trading Daysimmediately following the Scheduled Observation
Date isa Disrupted Day relating to the Affected Index. In that case, (i) the
eighth Scheduled Trading Day shallbe deemed to be the Observation Date
for the Affected Index, notwithstanding the factthat such dayisa Disrupted
Day and (ii) the Calculation Agent shallwhere practicable in the case of
Exempt Notes, detemmine the Reference Levelin the manner set out in the
applicable Pricing Supplement or, if not set out or if not so practicable or in
the case of Non-Exempt Notes, determine the Reference Level by using its
determination of the level of the Index as of the Valuation Time on that eighth
Scheduled Trading Day in accordance with (and subjectto Condition 7.02 (i),
(if) and (iv)) 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 level as of the Valuation Time on that eighth Scheduled Trading
Day of each security comprised in the Index (or, ifan event giving rise to a
Disrupted Day (asdefined in Condition 8.05 in relationto such security) has
occurred in respect of the relevant security on that eighth Scheduled Trading
Day, itsgood faith estimate of the value of the relevant security as of the
Valuation Time on that eighth Scheduled Trading Day); or

where the Notesrelate to a Basket of Indicesand the applicable Issue Terms
provide that "Common Disrupted Days' isapplicable, the Observation Date
for each Index shall be the first succeeding Scheduled Trading Day that is not
a Disrupted Day for any Index, unlesseach of the eight Scheduled Trading
Daysimmediately following the Scheduled Observation Date isa Disrupted
Day relating to any Index. Inthatcase, (A) that eighth Scheduled Trading
Day shall be deemed to be the Observation Date for each Index
(notwithstanding the fact that such day isa Disrupted Day inrespect of one
or more Indices (each an "Affected Index")); and (B) the Calculation Agent
shall where practicable in the case of Exempt Notes, determine the
Reference Level in the manner set out in the applicable Pricing Supplement,
orif not set out or if not practicable orin the case of Non-Exempt Notes,
determine the Reference Level using (x) in relation to each Index other than
an Affected Index, itslevel asprovided in paragraph (ii) of the definition of
Reference Level; and (y) inrelation to each Affected Index, itslevel as
determined by determining the level of the Index as of the Valuation Time on
that eighth Scheduled Trading Day in accordance with (and subject to
Condition 7.02 (i), (ii) and (iv)) 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 level asof the Valuation Time on that eighth
Scheduled Trading Day of each security comprised in the Index (or, if an
event giving rise to a Disrupted Day (asdefined in Condition 8.05 inrelation
to such security) hasoccurred in respectof the relevant security on that
eighth Scheduled Trading Day, itsgood faith estimate of the value of the
relevant security as of the Valuation Time on that eighth Scheduled Trading
Day).

“Observation Period” meansthe period specified assuch in the applicable Issue

Tems.

“Principal Protected” meansan amount equal to 100 per cent. of the Calculation
Amount. For the avoidance of doubt, the Principal Protection does not apply if the
Notesare redeemed early or sold by an investor prior to the Maturity Date.
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“Protection Amount” means, in respect of a Seriesto which a Protection Amount is
specified as applicable in the applicable Issue Terms, meansthat the Final
Redemption Amount will, subject to the applicable Issue Terms, in no circumstances
be repayable, at the stated Maturity Date, atlessthan the specified percentage of the
Calculation Amount. For the avoidance of doubt, the Protection Amount will not apply
in the event that Notesare redeemed prior to their stated Maturity Date or upon,
among others, the occurrence of an Early Redemption for Taxation Reasons, an
Index Adjustment Event, a Potential Adjustment Event, an Administrator/Benchmark
Event or an Event of Default.

“‘Reference Level” means, in the case of an Exempt Note unlessotherwise specified
in the applicable Pricing Supplement, in respect ofa Valuation Date, Observation
Date or Averaging Date:

() where the Notes are specified in the applicable Issue Termsto relate to a
single Index, an amount (which shall be deemed to be an amount of the
Specified Currency) equal to the Specified Level of the Index on the relevant
date (orif a Valuation Time isspecified in the applicable Issue Terms, the
level of the Index determined by the Calculation Agent at such Valuation
Time on the relevant date) or asotherwise determined by the Calculation
Agent subject as provided in this Condition 7; and

(i) where the Notesare specified in the applicable Issue Termsto relate to a
Basket of Indices, an amount (which shall be deemed to be an amount of the
Specified Currency) equal to the sum of the values calculated for each Index
asthe Specified Level of each Index on the relevant date, (or if a Valuation
Time isspecified in the applicable Issue Terms, the level of each Index
determined by the Calculation Agent at such Valuation Time on the relevant
date), or asotherwise determined by the Calculation Agent subject as
provided in this Condition 7, multiplied by the relevant Weighting specified in
the applicable Issue Tems.

“‘Related Exchange” means, subject to the proviso below, in relation to an Index,
each exchange or quotation system specified assuch for such Index in the applicable
Issue Terms, any successor to such exchange or quotation system or any substitute
exchange or quotation system to which trading in futures or options contractsrelating
to such Index hastemporarily relocated (provided that the Calculation Agent has
determined that there iscomparable liquidity relative to the futures or options
contractsrelating to such Index on such temporary substitute exchange or quotation
system ason the original Related Exchange), provided that where ‘All Exchanges’ is
gpecified asthe Related Exchange in the applicable Issue Tems, 'Related Exchange'
shall mean each exchange or quotation system where tradinghasa material effect
(as determined by the Calculation Agent) on the overall market for futuresor options
contractsrelating to such Index.

“Scheduled Averaging Date” meansany original date that, but for the occurrence of
an event causing a Disrupted Day, would have been an Averaging Date.

“Scheduled Closing Time” means, in respect of an Exchange or Related Exchange
and a Scheduled Trading Day, the scheduled weekday closing time of such
Exchange or Related Exchange on such Scheduled Trading Day, without regard to
after hoursor any other trading outside of the regular trading session hours.

“Scheduled Observation Date” meansany original date that, but for the occurrence
of an event causing a Disrupted Day, would have been an Observation Date.
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“Scheduled Trading Day” means:

0] where the Index isnot specified in the applicable Issue Terms asbeing a
Multi-Exchange Index, any day on which each Exchange and each Related
Exchange are scheduled to be open for trading for their respective regular
trading sessions; or

(i) where the Index is specified in the applicable Issue Termsasbeing a Multi-
Exchange Index, any day on which (i) the Index Sponsor is scheduled to
publish the level of that Index and (ii) each Related Exchange isscheduled to
be open for trading for itsregular trading session.

Whether or not aday isa Scheduled Trading Day will be determined based on
circumstancesat such time asthe Calculation Agent determines appropriate and
therefore may be based on schedules applicable after the Trade Date and/or the
Issue Date. “Scheduled Valuation Date” meansany original date that, but for the
occurrence of an event causing a Disrupted Day, would have been a Valuation Date.

“Specified Level” meansthe Closing Level or the Intraday Level, as specified in the
applicable Issue Tems.

“Trade Date” meansthe date specified assuch in the applicable Issue Terms.

“Valuation Date” means each date specified assuch in the applicable Issue Terms
or, if such date isnota Scheduled Trading Day, the next following Scheduled Trading
Day unless, in the opinion of the Calculation Agent, such day isa Disrupted Day. If
such dayisa Disrupted Day, then:

) where the Notesrelate to a single Index, the Valuation Date shall be the first
succeeding Scheduled Trading Day that isnot a Disrupted Day, unlesseach
of the eight Scheduled Trading Daysimmediately following the Scheduled
Valuation Date isa Disrupted Day. In thatcase (A) the eighth Scheduled
Trading Day for the Index shall be deemed to be the Valuation Date,
notwithstanding the factthat such day is a Disrupted Day, and (B) the
Calculation Agent, shall, where practicable in the case of Exempt Notes,
determine the Reference Level in the manner set out in the applicable Pricing
Supplement, or if not set outor not so practicable or in the case of Non-
Exempt Notes, detemmine the Reference Level by determining the level of the
Index asof the Valuation Time on that eighth Scheduled Trading Day in
accordance with (and subject to Condition 7.02 (i), (ii) and (iv)) the formula for
and method of calculatingthe Index last in effect prior to the occurrence of
the first Disrupted Day using the Exchange traded or quoted level as of the
Valuation Time on that eighth Scheduled Trading Day of each security
comprised in the Index (or, if an eventgiving rise to a Disrupted Day (as
defined in Condition 8.05 in relation to such security) hasoccurred in respect
of the relevant security on that eighth Scheduled Trading Day, itsgood faith
estimate of the value of the relevant security asof the Valuation Time on that
eighth Scheduled Trading Day);

(i) where the Notesrelate to a Basket of Indices and the applicable Issue Terms
provide that "Common Disrupted Days" is not applicable, the Valuation Date
for each Index not affected by the occurrence of a Disrupted Day shall be the
Scheduled Valuation Date, and the Valuation Date for each Index affected by
the occurrence of a Disrupted Day (each an “Affected Index”) shall be the
first succeeding Scheduled Trading Day thatisnot a Disrupted Day relating
to the Affected Index, unlesseach of the eight Scheduled Trading Days
immediately following the Scheduled Valuation Date is a Disrupted Day

186



(iii)

relating to the Affected Index. In that case (A) that eighth Scheduled Trading
Day shall be deemed to be the Valuation Date for the Affected Index,
notwithstanding the factthat such day isa Disrupted Day, and (B) the
Calculation Agent shall where practicable in the case of Exempt Notes,
determine the Reference Level in the manner set out in the applicable Pricing
Supplement or, if not set out or if not so practicable or in the case of Non-
Exempt Notes, detemmine the Reference Level using itsdetemination of the
level of the Index as of the Valuation Time on that eighth Scheduled Trading
Day in accordance with (and subject to Condition 7.02 (i), (ii) and (iv)) the
formula for and method of calculating the Index last in effect prior to the
occurrence of the first Disrtupted Day using the Exchange traded or quoted
level asof the Valuation Time on that eighth Scheduled Trading Day of each
security comprised in the Index (or, if an event giving rise to a Disrupted Day
(as defined in Condition 8.05 in relation to such se curity) has occurred in
respect of the relevant security on that eighth Scheduled Trading Day, its
good faith estimate of the value of therelevant security asof the Valuation
Time on that eighth Scheduled Trading Day); or

where the Notesrelate to a Basket of Indicesand the applicable Issue Terms
provide that "Common Disrupted Days" isapplicable, the Valuation Date for
each Index shall be the first succeeding Scheduled Trading Day thatisnot a
Disrupted Day for any Index, unlesseach ofthe eight Scheduled Trading
Daysimmediately following the Scheduled Valuation Date isa Disrupted Day
relating to any Index. Inthat case, (A) that eighth Scheduled Trading Day
shall be deemed to be the Valuation Date for each Index (notwithstanding the
fact that such day isa Disrupted Day in respect of one or more Indices (each
an "Affected Index"); and (B) the Calculation Agent shall where practicable
in the case of Exempt Notes, determine the Reference Level in the manner
set out in the applicable Pricing Supplement, or if not set out or if not
practicable or in the case of Non-Exempt Notes, determine the Reference
Level using (x) in relation to each Index other than an Affected Index, itslevel
as provided in paragraph (ii) of the definition of Reference Level; and (y) in
relation to each Affected Index, itslevel asdetermined by determining the
level of the Index as of the Valuation Time on that eighth Scheduled Trading
Day in accordance with (and subject to Condition 7.02 (i), (ii) and (iv)) 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
level asof the Valuation Time on that eighth Scheduled Trading Day of each
security comprised in the Index (or, if an event giving rise to a Disrupted Day
(as defined in Condition 8.05 in relation to such se curity) has occurred in
respect of the relevant security on that eighth Scheduled Trading Day, its
good faith estimate of the value of the relevant security asof the Valuation
Time on that eighth Scheduled Trading Day).

“VYaluation Time” means:

0)

where the Index isnot specified in the applicable Issue Termsasbeing a
Multi-Exchange Index, the Valuation Time specified in the applicable Issue
Temsor, ifno Valuation Time is specified, the Scheduled Closing Time on
the relevant Exchange on the relevant Valuation Date, Observation Date or
Averaging Date, asthe case may be, in relation to each Index to be valued. If
the relevant Exchange closesprior to its Scheduled Closing Time and the
specified Valuation Time is after the actual closing time for itsregular trading
session, then the Valuation Time shall be such actual closing time;
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(i) where the Indexisspecified in the applicable Issue Termsasbeing a Multi-
Exchange Index, the Valuation Time specified in the applicable Issue Terms
or, if no Valuation Time isspecified, (i) for the purposes of determining
whether a Market Disruption Event has occurred: (A) in respect of a
Component Security, the Scheduled Closing Time on the relevant Exchange
in respectof such Component Security and (B) in respect of any options
contractsor futurescontracts on the Index, the close of trading on the
relevant Related Exchange, and (ii) in all other circumstances, the time at
which the official closing level of the Index is calculated and published by the
Index Sponsor. If, for the purposes of (i) above, the relevant Exchange closes
prior to its Scheduled Closing Time and the specified Valuation Time is after
the actual closing time for itsregular trading session, then the Valuation Time
shall be such actual closing time; or

(iii) where the Specified Level isthe Intraday Level, each relevant time at which
the Reference Level isdetermined.

“Weighting” meansthe weight to be applied to each of the Indices comprising the
Basket of Indices, asspecified in the applicable Issue Terms.

8. Equity Linked Notes

If the Notesare specified as Equity Linked Interest Notesand/or Equity Linked Redemption
Amount Notesin the applicable Issue Terms, the provision of this Condition 8 shall apply.

8.01 Redemption of Equity Linked Redemption Notes

Unlessprevioudy redeemed or purchased and cancelled, each principal amount of Equity
Linked Redemption Notes equal to the Calculation Amount set out in the applicable Issue
Temswill be redeemed by the Issuer on the Maturity Date (A) if Cash Settlement is specified
in the applicable Issue Tems, by payment of the Final Redemption Amount specified in the
applicable Final Tems (unless otherwise specified in Condition 31 in the case of a Non-
Exempt Note) or, in the case of an Exempt Note, detemmined in the manner specified in, the
applicable Pricing Supplement on the Maturity Date or (B) if Physical Delivery isspecified in
the applicable Issue Tems, by delivery of the Entittement, in the case of a Non-Exempt Note,
determined in the manner specified in Condition 31 or, in the case of an Exempt Note,
specified in, or determined in the manner specified in, the applicable Pricing Supplement
(subject asprovided below) or (C) in the case of an Exempt Note, if Cash Settlement and/or
Physical Delivery is specifiedin the applicable Pricing Supplement, by payment of the Final
Redemption Amount and/or by delivery of the Entitlement on the terms set out in the
applicable Pricing Supplement, in each case on the Maturity Date (subject as provided
below).

8.02 Potential Adjustment Events; De-listing, Merger Event, Tender Offer,
Nationalisation and Insolvency; Additional Disruption Events; and Adjustments
for Equity Linked Notesin respect of Non-Euro Quoted Entities

() If Potential Adjustment Eventsare specified asapplicable in the applicable
Issue T erms, then following the declaration by an Equity Issuer of the terms
of any Potential Adjustment Event, the Calculation Agent will, initssole and
absolute discretion, detemine whether such Potential Adjustment Event has
a diluting, concentrative or other effect on the theoretical value of the Equities
and, ifso, the Issuerinitssole and absolute discretion shall either:
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(i)

(A) (1) require the Calculation Agent to make the corresponding
adjustment, if any, to any one or more of the terms of these
Conditionsand/or the applicable Issue Terms, as the Calculation
Agentinitssole and absolute discretion determines appropriate to
account for that diluting or concentrative effect (provided that no
adjustmentswill be made to account solely for changesin volatility,
expected dividends, stockloan rate or liquidity relative to the relevant
Equity) and (2) detemmine the effective date of that adjustment; or

B) after giving notice to the Holdersin accordance with Condition 23,
redeem all, but not some only, of the Notes, each principal amount of
Notesequal to the Calculation Amount being redeemed atthe Early
Redemption Amount; or

©) if the applicable Issue Terms provide that “Equity Substitution” is
applicable, then on or after the relevant Potential Adjustment Event,
the Calculation Agent may select one or more equities (each a
“Substitute Equity”) in accordance with the Equity Substitution
Criteria to substitute in place of the Equity or Equities (each an
“Affected Equity”) which are affected by such Potential Adjustment
Event and each Substitute Equity will be deemed to be an “Equity”
and the relevant issuer of such equities, a “Equity Issuer” for the
purposesof the Notes, and the Calculation Agent will make such
adjustment, if any, to any of the tems of the Conditions and/or the
applicable Issue Temsasthe Calculation Agent in its sole and
absolute discretion determines appropriate.

If the provisions of Condition 8.02(j) apply, the Calculation Agent may (but
need not) determine the appropriate adjustment by reference to the
adjustmentin respect of such Potential Adjustment Event made by an options
exchange to optionson the Equitiestraded on that options exchange.

Upon making an adjustment pursuant to Condition 8.02(i)(A), the Issuer shall
give notice as soon as practicable to the Holdersin accordance with
Condition 23, stating the adjustment made to the temsof these Conditions
and/or the applicable Issue Termsand giving brief details of the Potential
Adjustment Event provided that any failure to give, ornon-receipt of, such
notice will not affect the validity of such adjustment.

If (x) De-listing, Merger Event, Nationalisation and/or Insolvency isspecified
as applicable inthe applicable Issue Terms and/or (y) Tender Offer is
specified asapplicable in the applicable Issue Terms, and (in the case of (x))
a De-listing, Merger Event, Nationalisation or Insolvency occurs or (in the
case of (y)) a Tender Offer occurs, in each case, in relation to an Equity, the
Issuer in itssole and absolute discretion may:

(A) require the Calculation Agentto detemine initssole and absolute
discretionthe appropriate adjustment, if any, to be made to any one
or more of the terms of these Conditions and/or the applicable Issue
T emsto account for the De-listing, Merger Event, Tender Offer,
Nationalisation or Insolvency, asthe case may be, and determine the
effective date of that adjustment; or
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(B)

©)

(D)

where the Equity Linked Notesrelate to a Basket of Equitieson
giving notice to the Holdersin accordance with Condition 23 redeem
each Note in part. If a Note isso redeemed in part the portion (the
‘Partial Amount”) ofeach such Note representing the affected
Equity(s) shall be redeemed and the Issuer will (x) pay to each
Holder in respect of each Note held by itan amount equal to the fair
market value of the Partial Amount together with any accrued intereg
thereon to (but excluding) the date of redemption, taking into account
the Merger Event, Tender Offer, De-listing, Nationalisation or
Insolvency, asthe case may be, lessthe cost to the Hedging Entity
of unwinding any underlying related hedging arrangements, all as
determined by the Calculation Agentin itssole and absolute
discretion; and (y) require the Calculation Agentto determine in its
sole and absolute discretion the appropriate adjustment, ifany,tobe
made to any of the terms of the Conditions and/or the applicable
Issue Terms to account for such redemption in part. For the
avoidance of doubt the remaining part of each such Note after
redemption and adjustment shall remain outstandingwith full force
and effect. Paymentswill be made in such manner as shall be
notified to the Holdersin accordance with Condition 23; or

after giving notice to the Holdersin accordance with Condition 23,
redeem all, but not some only, of the Notes, each principal amount of
Notesequal to the Calculation Amount being redeemed atthe Early
Redemption Amount; or

if the applicable Issue Termsprovide that “Equity Substitution” is
applicable, then on or after the relevant Merger Date, Tender Offer
Date, or the date of the Nationalisation, Insolvency or De-listing (as
the case may be), the Calculation Agent may select one or more
equities (each a “Substitute Equity”) in accordance with the Equity
Substitution Criteria to substitute in place of the Equity or Equities
(each an “Affected Equity”) which are affected by such Merger
Event, Tender Offer, Nationalisation, Insolvency or De -listing and
each Substitute Equity will be deemed to be an “Equity” and the
relevantissuer of such equities, a “Equity Issuer” for the purposes of
the Notes, and the Calculation Agent will make such adjustment, if
any, to any of the temsof the Conditions and/or the applicable Issue
T emsasthe Calculation Agentinitssole and absolute discretion
determines appropriate.

If the provisions of Condition 8.02(jii) apply, the Calculation Agent may (but
need not) determine the appropriate adjustment by reference to the
adjustment in respect of the De-listing, Merger Event, Tender Offer,
Nationalisation or Insolvency, as the case may be, made by an options
exchange to optionson the Equitiestraded on that options exchange.

Upon the occurrence (if applicable) of a De-listing, Merger Event, Tender
Offer, Nationalisation or Insolvency, the Issuer shall give notice as soon as
practicable to the Holdersin accordance with Condition 23 stating the
occurrence of the De-listing, Merger Event, Tender Offer, Nationalisation or
Insolvency, asthe case may be, giving details thereof and the action
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(iii)

(iv)

proposed to be taken in relation thereto provided that failure to give, or non-
receipt of, such notice will not affect the validity of such action.

If Additional Disruption Events are specified asapplicable in the applicable
Issue T erms, then if an Additional Disruption Event occurs, the Issuer in its
sole and absolute discretion may:

(A) require the Calculation Agentto detemine initssole and absolute
discretionthe appropriate adjustment, if any, to be made to any one
or more of the tems of these Conditionsand/or the applicable Issue
T emsto account for the Additional Disruption Eventand d etermine
the effective date of that adjustment; or

(B) give notice to the Holdersin accordance with Condition 23 and
redeem all, but not some only, of the Notes, each principal amount of
Notesequal to the Calculation Amount being redeemed atthe Early
Redemption Amount; or

©) if the applicable Issue Terms provide that “Equity Substitution” is
applicable, then on or after the relevant Additional Disruption Event,
the Calculation Agent may select one or more equities (each a
“Substitute Equity”) in accordance with the Equity Substitution
Criteria to substitute in place of the Equity or Equities (each an
“‘Affected Equity”) which are affected by such Additional Disruption
Event and each Substitute Equity will be deemed to be an “Equity”
and the relevant issuer of such equity, a “Equity Issuer” for the
purposesof the Notes, and the Calculation Agent will make such
adjustment, if any, to any of the tems of the Conditions and/or the
applicable Issue Tetmsasthe Calculation Agent in its sole and
absolute discretion determines appropriate.

Upon the occurrence of an Additional Disruption Event, the Issuer shall give
notice assoon aspracticable to the Holdersin accordance with Condition 23
stating the occurrence of the Additional Disruption Event, as the case may
be, giving detailsthereof and the action proposed to be taken in relation
thereto, provided that failure to give, or non-receipt of, such notice will not
affect the validity of such action.

Non-Euro Quoted Equities

In respect of Equity Linked Redemption Notesrelating to Equities originally
quoted, listed and/or dealt asof the Trade Date in a currency of a member
state of the European Union that hasnot adopted the euro, if such Equities
are at any time after the Trade Date quoted, listed and/or dealt exclusively in
euro on the relevant Exchange or, where no Exchange is specified in the
applicable Issue Tems, the principal market on which those Equities are
traded, then the Calculation Agent will adjust any one or more of the temsof
these Conditionsand/or the applicable Issue Termsasthe Calculation Agent
determinesinitssole and absolute discretion to be appropriate to preserve
the economic termsof the Notes. The Calculation Agent will make any
conversion necessary for purposesof any such adjustment as of the relevant
Valuation Time at the official conversion rate, if any, or an appropriate mid-
market spotrate of exchange detemined by the Calculation Agent prevailing
as of the relevant Valuation Time. No adjustments under this Condition
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v)

8.02(iv) will affect the currency denomination of any payment obligation
arising out of the Notes.

Correction of Pricesor Levels of an Equity

In the event that any price or level of an Equity published by an Exchange
which isutilised for any calculation or determination made for the purposes of
the Notesissubsequently corrected, the corrected price or level isdeemed to
be the relevant price or level for such Equity, provided that such correction is
published and made available to the public by the relevant Exchange during
a period following original publication equal in duration to the period in which
a trade in the Equity would customarily settle according to the rules of such
Exchange, and further provided, that such publication of such correctionis
made sufficiently (in the sole and absolute discretion of the Calculation
Agent) in advance of the Maturity Date or the Interest Payment Date to make
such adjustment prior to the relevant date.

Partial Lookthrough Depositary Receipt Provisions

8.03  Where the applicable Issue Tems specify that the “Partial Lookthrough Depositary
Receipt Provisions’ shall apply to an Equity, then the provisions set out in this
Condition 8.03 shall apply, and, in relation to such Equity, the other provisionsof this
Condition 8 shall be deemed to be amended and modified as set out in this
Condition 8.03.

T he definition of “Potential Adjustment Event” shall be amended so thatit readsasfollows:

“Potential Adjustment Event” meansany of the following:

(A)

(B)

©)

(D)

a subdivision, consolidation or reclassification of relevant Equities and/or
Underlying Equities (unlessresulting in a Merger Event or Tender Offer), or a
free digtribution or dividend of any such Equitiesand/or Underlying Equities
to existing holdersby way of bonus, capitalisation or similar issue;

a distribution, issue or dividend to existing holdersof the relevant Equities
and/or Underlying Equities of (i) such Equities and/or Underlying Equities, (ii)
other share capital or securitiesgranting the rightto payment of dividends
and/or the proceeds of liquidation of an Equity Issuer or Underlying Equity
Issuer, as appropriate, equally or proportionately with such payments to
holders of such Equitiesand/or Underlying Equities, (iii) share capital or other
securities of another issuer acquired or owned (directly or indire ctly) by the
Equity Issuer or Underlying Equity Issuer, asappropriate, as a result of a
spin-off or other similar transaction or (iv) any other type of securities, rights
or warrants or other assets, in any case for payment (cash or other
consideration) atlessthan the prevailing market price asdetermined by the
Calculation Agent;

an extraordinary dividend (determined by the Calculation Agent, in its sole
and absolute discretion);

a call by an Equity Issuer or Underlying Equity Issuer, as appropriate, in
respect of relevant Equities and/or Underlying Equitiesthat are not fully paid,;
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(E) a repurchase by an Equity Issuer or Underlying Equity Issuer, asappropriate,
orany of itssubsidiaries of relevant Equities and/or Underlying Equities
whether out of profits or capital and whether the consideration for such
repurchase iscash, securitiesor otherwise;

(3] in respectof an Equity Issuer or Underlying Equity Issuer, asappropriate, an
event that resultsin any shareholder rightsbeing distributed or becoming
separated from shares of common stock or other sharesof the capital stock
of such Equity Issuer or Underlying Equity Issuer, asappropriate, pursuant to
a shareholder rights plan or arrangement directed against hostile takeovers
that providesupon the occurrence of certain events for a distribution of
preferred stock, warrants, debt instrumentsor stockrightsat a price below
their market value as detemined by the Calculation Agent, provided that any
adjustment effected asa result of such an event shall be readjuged upon any
redemption of such rights;

(G) any other event having, in the opinion of the Calculation Agent, a diluting,
concentrative or other effect on the theoretical value of the relevant Equities
and/or Underlying Equities; or

(H) the making of any amendment or supplement to the terms of the Deposit
Agreement,

provided that an event under (A) to (G) (inclusive) above in respect of Underlying
Equitiesshall not constitute a Potential Adjustment Event unless, in the opinion of the
Calculation Agent, such event hasa diluting or concentrative effect on the theoretical
value of the Equities.

If the Calculation Agent determinesthat:

(A) an event under (A) to (G) (inclusive) of the definition of “Potential Adjustment Event”
has occurred and constitutes a Potential Adjustment Event in respect of any
Underlying Equities; or

(B) an event under (H) of the definition of “Potential Adjustment Event’ hasoccurred, the
Calculation Agent will determine whether such Potential Adjustment Event has an
economic effect on the Notes

and, in each case, the Calculation Agent will make the corresponding adjustment(s), if any, to
one or more of the terms of these Conditions and/or the relevant Issue Terms asthe
Calculation Agent detemines ap propriate to account for (x) in respect of an event under (A)
to (G) (inclusive) of the definition of “Potential Adjustment Event”, the diluting or concentrative
effect on the theoretical value of the Equities, and (y) in respect of an event under (H) of the
definition of “Potential Adjustment Event”, such economic effectonthe Notes, asthe case
may be, (provided that no adjustmentswill be made to account solely for changesin volatility,
expected dividends, stockloan rate or liquidity relative to the relevant Equity), following the
Potential Adjustment Event. The Calculation Agent may (among other factors) have
reference to any adjustment made by the Depositary under the Deposit Agreement.

If the Calculation Agent determinesthat no adjustment that it could make will produce a
commercially reasonable resultit shall notify the Issuer and the Holders that the relevant
conseqguence shall be the early redemption of the Notes, in which case, on such date as
selected by the Calculation Agent in itssole and absolute discretion, the Issuer shall redeem
all of the Notes upon prior notice made to the Holders, and the Issuer will cause to be paid to
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each Holder in respect of each Note held by it an amount e qual to the Early Redemption
Amount of such Notes.

T he definitions of “Merger Event” and “Tender Offer” shall be amendedin accordance with
the DR Amendment.

If the Calculation Agent determinesthat a Merger Event or Tender Offer has occurred in
respect of any Underlying Equity, then, where the Calculation Agent makesan adjustment to
these Conditionsand/or the relevant Issue Termsin connection with a Merger Event or
T ender Offer, the Calculation Agent may (among other factors) have reference to any
adjustment made by the Depositary under the Deposit Agreement.

"«

T he definitions of “Nationalisation”, “Insolvency” and “De-listing” shall be amended in
accordance with the DR Amendment.

If the Calculation Agent determinesthat a Nationalisation or Insolvency has occurred in
respect of an Equity or the Depositary, then, notwithstanding anything to the contrary herein,
the Calculation Agent may determine that the affected Equity be substituted with
Replacement DRsselected by it in accordance with the DR Substitution Criteria and may
make any appropriate adjustmentsto the termsof these Conditionsand/or the relevant Issue
Tems. Insuch case, the Issuer shall not redeem the Notes early and, following such
replacement, references to Equitiestherein shall be replaced by referencesto such
Replacement DRs, and the Calculation Agent will determine the effective date of any
adjustments.

If the Calculation Agent determinesthat a De -listing of Equities has occurred or if the
Depositary announces that the Deposit Agreement is (or will be terminated), then,
notwithstanding anything to the contrary herein, the Calculation Agent may determine thatthe
affected Equity be substituted with Replacement DRs selected by itin accordance with the
DR Substitution Criteria or the Underlying Equities and may make any appropriate
adjustmentsto the terms of these Conditionsand/or the relevant Issue Terms. In such case,
the Issuer shall not redeem the Notes early and, following such replacement, references to
Equitiesherein shall be replaced by referencesto such Replacement DRsor the Underlying
Equities, asapplicable, and the Calculation Agent will determine the effective date of any
adjustments.

The definition of “Insolvency Filing” shall be amended in accordance with the DR
Amendment.

T he definition of “Change in Law” shall be amended in accordance with the DR Amendment.

For the avoidance of doubt, where a provision isamended pursuant to this Condition 8.03 in
accordance with the DR Amendment, if the event described in such provision occursin
respect of the Underlying Equitiesor the Underlying Equity Issuer, then the conse quence of
such event shall be interpreted consistently with the DR Amendment and such event.

Full Lookthrough Depositary Receipt Provisions

8.04  Where the applicable Issue Tems specify thatthe “Full Lookthrough Depositary
Receipt Provisions’ shall apply to an Equity, then the provisions set out in this
Condition 8.04 shall apply, and, in relation to such Equity, the other provisionsof this
Condition 8 shallbe deemed to be amended and modified as set outin this Condition
8.04.
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T he definition of “Potential Adjustment Event” shall be amended so thatit readsasfollows:

“Potential Adjustment Event” meansany of the following:

(A)

(B)

©)

(D)

(E)

(F)

©)

(H)

a subdivision, consolidation or reclassification of relevant Equities and/or
Underlying Equities (unlessresulting in a Merger Event or Tender Offer), or a
free distribution or dividend of any such Equitiesand/or Underlying Equities
to existing holdersby way of bonus, capitalisation or similar issue;

a distribution, issue or dividend to existing holdersof the relevant Equities
and/or Underlying Equities of (i) such Equities and/or Underlying Equities, (ii)
other share capital or securitiesgranting the rightto payment of dividends
and/or the proceeds of liquidation of an Equity Issuer or Underlying Equity
Issuer, as appropriate, equally or proportionately with such payments to
holders of such Equitiesand/or Underlying Equities, (iii) share capital or other
securities of another issuer acquired or owned (directly or indire ctly) by the
Equity Issuer or Underlying Equity Issuer, asappropriate, as a result of a
spin-off or other similar transaction or (iv) any other type of securities, rights
or warrants or other assets, in any case for payment (cash or other
consideration) atlessthan the prevailing market price asdetermined by the
Calculation Agent;

an extraordinary dividend (determined by the Calculation Agent, in its sole
and absolute discretion);

a call by an Equity Issuer or Underlying Equity Issuer, as appropriate, in
respect of relevant Equities and/or Underlying Equitiesthat are not fully paid;

a repurchase by an Equity Issuer or Underlying Equity Issuer, asappropriate,
or any of itssubsidiaries of relevant Equities and/or Underlying Equities
whether out of profits or capital and whether the consideration for such
repurchase iscash, securitiesor otherwise;

in respect of an Equity Issuer or Underlying Equity Issuer, as appropriate, an
event that resultsin any shareholder rightsbeing distributed or becoming
separated from shares of common stock or other sharesof the capital stock
of such Equity Issuer or Underlying Equity Issuer, asappropriate, pursuant to
a shareholder rights plan or arrangement directed against hostile take overs
that providesupon the occurrence of certain events for a distribution of
preferred stock, warrants, debt instrumentsor stockrightsat a price below
their market value as detemined by the Calculation Agent, provided that any
adjustment effected asa result of such an event shall be readjused upon any
redemption of such rights;

any other event having, in the opinion of the Calculation Agent, a diluting,
concentrative or other effect on the theoretical value of the relevant Equities
and/or Underlying Equities; or

the making of any amendment or supplement to the terms of the Deposit
Agreement,

provided that an event under (A) to (G) (inclusive) above in respect of Underlying
Equitiesshall not congtitute a Potential Adjustment Event unless, in the opinion of the
Calculation Agent, such event hasa diluting or concentrative effect on the theoretical
value of the Equities.
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If the Calculation Agent determinesthat:

(A) an event under (A) to (G) (inclusive) of the definition of “Potential Adjustment
Event” hasoccurred and constitutesa Potential Adjustment Eventinrespect
of any Underlying Equities; or

(B) an event under (H) of the definitionof “Potential Adjustment Event” has
occurred, the Calculation Agent will determine whether such Potential
Adjustment Event hasan economic effect on the Notes;

and, in each case, the Calculation Agent will make the corresponding adjustment(s), if any, to
one or more of any terms of these Conditions and/or the relevant Issue Terms asthe
Calculation Agent detemmines appropriate to account for (x) in respect of an event under (A)
to (G) (inclusive) of the definition of “Potential Adjustment Event”, the diluting or concentrative
effect on the theoretical value of the Equities, and (y) in respect of an event under (H) of the
definition of “Potential Adjustment Event”, such economic effecton the Notes, asthe case
may be (provided that no adjustmentswill be made to account solely for changesin volatility,
expected dividends, stockloan rate or liquidity relative to the relevant Equity) following the
Potential Adjustment Event. The Calculation Agent shall (among other factors) have reference
to any adjustment made by the Depositary under the Deposit Agreement.

If the Calculation Agent determinesthat no adjustment that it could make will produce a
commercially reasonable result, it shall notify the Issuer and the Holders that the relevant
conseqguence shall be the early redemption of the Notes, in which case, on such date as
selected by the Calculation Agent in itssole and absolute discretion, the Issuer shall redeem
all of the Notesupon prior notice made to the Holders, and the Issuer will cause to be paid to
each Holder in respect of each Note held by it an amounte qual to the Early Redemption
Amount of such Notes.

T he definitions of “Merger Event” and “Tender Offer” shall be amendedin accordance with
the DR Amendment.

If the Calculation Agent determinesthat a Merger Event or Tender Offer has occurred in
respect of an Underlying Equity, then, where the Calculation Agent makesan adjustment to
these Conditionsand/or the relevant Issue Termsin connection with a Merger Event or
T ender Offer, the Calculation Agent may (among other factors) have reference to any
adjustment made by the Depositary under the Deposit Agreement.

"o«

T he definitions of “Nationalisation”, “Insolvency” and “De-listing” shall be amended in
accordance with the DR Amendment.

If the Calculation Agent determinesthat a Nationalisation or Insolvency has occurred in
respect of an Equity or the Depositary, then, notwithstanding anything to the contrary herein,
the Calculation Agent may determine that the affected Equity be substituted with
Replacement DRs selectedin accordance with the DR Substitution Criteria and may make
any appropriate adjustmentsto the termsof these Conditions and/or the relevant Issue
Tems. In such case, the Issuer shall not redeem the Notes early and, following such
replacement, references to Equities herein shall be replaced by referencesto such
Replacement DRs, and the Calculation Agent will determine the effective date of any
adjustments.

If the Calculation Agent determinesthat a De -listing of Equities has occurred or if the
Depositary announces that the Deposit Agreement is (or will be terminated), then
notwithstanding anything to the contrary herein, the Calculation Agent may detemmine that the
affected Equity be substituted with Replacement DRsselected in accordance with the DR
Substitution Criteria or the Underlying Equitiesand may make any appropriate adjustmentsto
the termsof these Conditionsand/or the relevant Issue Tems. In such case, the Issuer shall
not redeem the Notesearly, and following such replacement, referencesto Equities herein
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shall be replaced by referencesto such Replacement DRsor the Underlying Equities, as
applicable, and the Calculation Agent will determine the effective date of any adjustments.

T he definition of any Additional Disruption Event specified asapplicable in the relevant I ssue
T emsshall be amended in accordance with the DR Amendment.

"

Each reference to the Exchange in the definitions of “Exchange Business Day”, “Scheduled
Closing Time”, “Scheduled Trading Day”, “Market Disruption Event” and “Disrupted Day”
shall be deemed to include a reference to the primary exchange on which the Underlying

Equitiesare traded, asdetemined by the Calculation Agent.

T he definitions of “Market Disruption Event” and “Related Exchange” shall be amended in
accordance with the DR Amendment. For the avoidance of doubt, where a provision is
amended pursuantto this Condition 8.04 in accordance with the DR Amendment, if the event
described in such provision occursin respect of the Underlying Equities or the Underlying
Equity Issuer, then the consequence of such event shall be interpreted consistently with the
DR Amendment and such event.

8.05 Definitions applicable to Equity Linked Notes

“Additional Disruption Event” means Change in Law, Hedging Disruption, Increased Cog of
Hedging, Insolvency Filing, in each case if specified in the applicable Final Terms, or, in the
case of an Exempt Note, any other Additional Disruption Event, if specified in the applicable
Pricing Supplement.

“Affiliate” meansany entity controlled directly or indirectly, by the Issuer, any entity that
controls, directly or indirectly, the Issuer, or any entity under common control with the Issuer.
As used herein “control” meansthe ownership of a majority of the voting power of the e ntity
and “controlled by” and “controls” shall be construed accordingly.

“Av eraging Date” meanseach date specified asan Averaging Date in the applicable Issue
T emsprovided that if such date isnot a Scheduled Trading Day, the Averaging Date shall be
the immediately succeeding Scheduled Trading Day unless, in the opinion of the Calculation
Agent, such day isa Disrupted Day. If any Averaging Date isa Disrupted Day, then:

() if ‘Omission’isspecified in the applicable Issue Tems, such Averaging Date will be
deemed notto be a relevant Averaging Date for purposesof determining the relevant
Reference Price. If through the operation of thisprovision, no Averaging Date would
occur with respect to the relevant Valuation Date, then for the purposes of
determining the Reference Price on the final Averaging Date, such Averaging Date
shall be deemed to be a Valuation Date that wasa Disrupted Day;

(i) if ‘Postponement’ is specified in the applicable Issue Terms then, for purposes of
determining the Reference Price, such Averaging Date shall be deemedto be a
Valuation Date that wasa Disrupted Day irrespective of whether, pursuant to such
determination, that deferred Averaging Date would fall on a date that already is or is
deemed to be an Averaging Date for the Equity Linked Notes; or

(iii) if ‘Modified Postponement’ is specified in the applicable Issue Terms, then:

(A) where the Notesrelate to a single Equity, the Averaging Date shall be the
first succeeding Valid Date. If the first succeeding Valid Date has not
occurred asof the Valuation Time on the eighth Scheduled Trading Day
immediately following the original date, that, but for the occurrence of another
Averaging Date or Disrupted Day, would have been the final Averaging Date
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in respectofthe relevant Scheduled Valuation Date, then (i) that eighth
Scheduled Trading Day for the Equity shall be deemed to be the Averaging
Date (irrespective of whether that eighth Scheduled Trading Day is already
an Averaging Date) and (ii) the Calculation Agent shall determine the
Reference Price for that Averaging Date in accordance with sub paragraph
()(B) of the definition of “Valuation Date” below; or

B) where the Notesrelate to a Basket of Equities and the applicable Issue
Terms provide that "Common Disrupted Days' is not applicable, the
Averaging Date for each Equity not affected by the occurrence of a Disrupted
Day shall be the Scheduled Averaging Date, and the Averaging Date for each
Equity affected by the occurrence of a Disrupted Day (each an “Affected
Equity”) shall be the first succeeding Valid Date in relation to such Affected
Equity. If the first succeeding Valid Date hasnot occurred as of the Valuation
Time on the eighth Scheduled Trading Day immediately following the original
date, that, but for the occurrence of another Averaging Date or Disrupted
Day, would have been the final Averaging Date in respect of the relevant
Scheduled Valuation Date, then (i) that eighth Scheduled Trading Day for
such Equity shall be deemed to be the Averaging Date (irrespective of
whether that eighth Scheduled Trading Day isalready an Averaging Date) in
respect of the Affected Equity and (ii) the Calculation Agent shall determine
the Reference Price of the Affected Equity for that Averaging Date in
accordance with sub paragraph (ii)(B) of the definition of “Valuation Date”
below; or

©) where the Notesrelate to a Basket of Equities and the applicable Issue
T ems provide that “Common Disrupted Days’ isapplicable, the Averaging
Date for each Equity shall be the first succeeding Common Valid Date. If the
first succeeding Common Valid Date hasnot occurred as of the Valuation
Time on the eighth Scheduled Trading Day immediately following the original
date, that, but for occurrence of another Averaging Date or Disrupted Day,
would have been the final Averaging Date in respect of the relevant
Scheduled Valuation Date, then (i) that eighth Scheduled Trading Day shall
be deemed to be the Averaging Date (irrespective of whether that eighth
Scheduled Trading Day isalready an Averaging Date) and (ii) the Calculation
Agent shall detemine the relevant Reference Price for each Equity for that
Averaging Date in accordance with sub-paragraph (iii)(B)(x) or (y), as
applicable of the definition of “Valuation Date” below; and

(D) “Valid Date” shall mean a Scheduled Trading Day that isnot a Disrupted Day
and on which another Averaging Date in respect of the relevant Valuation
Date doesnot orisnot deemed to occur, and “Common Valid Date” shall
mean a Scheduled Trading Day thatisnota Disrtupted Day for any Equity
comprised in the Basket of Equitiesand on which another Averaging Date
doesnot orisdeemed not to occur.

“Basket of Equities” meansa basket composed of the Equitiesspecified in the applicable
Issue T ermsinthe relative Weightings or numbers of Equities specified in the applicable
Issue Terms.

198



“‘Change in Law” meansthat, on or after the Trade Date (as specified in the applicable Issue
Tems) (A) due to the adoption of or any change in any applicable law or regulation (including,
without limitation, any tax law), or (B) due to the promulgation of or any change in the
interpretation by any court, tribunal or regulatory authority with competent jurisdiction of any
applicable law or regulation (including any action taken by a taxing authority), the Calculation
Agent determinesin itssole and absolute discretion that (X) it has become illegal to hold,
acquire or dispose of any relevant Equity or (Y) the Issuer will incur a materially increased
cost in performing itsobligationsin relation to the Notes (including, without limitation, due to
any increase in tax liability, decrease in tax benefit or other adverse effect on the tax position
of the Issuer and/or any Hedging Entity).

“Closing Price” meansthe official closing price of an Equity on the relevant Exchange.

“De-listing” means, in respect of any relevant Equities, the Exchange announcesthat
pursuant to the rulesof such Exchange, such Equitiescease (or will cease) to be listed,
traded or publicly quoted on such Exchange for any reason (other than a Merger Event or
T ender Offer) and are not immediately re-listed, re-traded or re-quoted on (i) where the
Exchange islocated in the United States, any of the New York Stock Exchange, the American
Stock Exchange or the NASDAQ Global Market or Global Select Market (or their re spective
successors) or (ii) an exchange or quotation system located in the same country asthe
Exchange (or, where the Exchange iswithin the European Union, in any member state of the
European Union).

If the relevant Equities are immediately re-listed, re-traded or re-quoted on any exchange or
guotation system, such exchange or quotation system shall be deemed to be the Exchangein
respect of such Equities.

“‘Deposit Agreement” means, in relation to the Equities, the agreements or other instruments
constituting the Equities, asfrom time to time amended or supplemented in accordance with
their terms.

‘Depositary” means, where the relevant Issue Terms specifies that (a) the “Partial
Lookthrough Depositary Receipt Provisions’ shall apply to the Equity, the Equity Issuer or any
successorissuer of the Equities from time to time or (b) the “Full Lookthrough Depositary
Receipt Provisions’ shall apply to an Equity or the Equity Issuer.

“Disrupted Day” meansany Scheduled Trading Day on which a relevant Exchange or any
Related Exchange failsto open for trading during itsregular trading session or on which a
Market Disruption Event hasoccurred.

‘DR Amendment” means, in respect ofthe definitions of Merger Event, Tender Offer,
Nationalisation, Insolvency, De-listing, Insolvency Filing, Change in Law, any other Additional
Disruption Event specified asapplicable in the relevant Issue Termsand Market Disruption
Event, that the following changes shall be made to such definition or provision where provided
forin Condition 8: (a) all referencesto “Equities’ shall be deleted and replaced with the words
“Equitiesand/or the Underlying Equities’; and (b) all referencesto “Equity Issuer” shall be
deleted and replaced with the words “Equity Issuer or Underlying Equity Issuer, as
appropriate”.

‘DR Substitution Criteria” means:

(@) ) where the Notesrelate to a Basket of Equities, the Replacement DR shall not
be an Equity already comprised in the Basket of Equitiesor assets;

(i) the relevantissuer ofthe Replacement DR belongs to the same broad
economic sector asthe issuer of the affected Equity;

(iii) the Replacement DR shall be ofanissuer thatisof a similar international
standing, market capitalisation, exposure and creditworthinessas the issuer
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(b)

(iv)

of the affected Equity, on the date immediately prior to the relevant Equity
becoming an affected Equity, ignoring for thispurpose the occurrence of the
relevant Nationalisation, Insolvency or De-listing; and

the Replacement DR shall be of the same geographical zone asthe issuer of
the affected Equity,

all asdetermined by the Calculation Agentinitssole and absolute discretion; or

in the case of Exempt Notes, such other criteria as specified in the applicable Pricing
Supplement.

“‘Equity” meansthe share(s) or other securitiesspecified in the applicable Issue Terms
subject to adjustment in accordance with these Conditions.

“Equity Issuer” means, in respect of an Equity, the issuer of such Equity.

“Equity Substitution Criteria” means:

@)

(b)

(i)

(ii)

(iii)

(iv)

where the Notesrelate to a Basket of Equities, the Substitute Equity shall be
an equity which isnot already comprised in the Basket of Equitiesor assets;

the relevantissuer of the Substitute Equity belongsto the same broad
economic sector asthe Issuer of the Affected Equity;

the Substitute Equity shall be of anissuerthatisof a similar international
standing, market capitalisation, exposure and creditworthinessas the Issuer
of the Affected Equity, on the date immediately prior to the relevant Equity
becoming an Affected Equity, ignoring for this purpose the occurrence of the
relevant Potential Adjustment Event, Merger Event, Tender Offer,
Nationalisation, Insolvency, De-listing or Additional Disruption Event; and

the Substitute Equity shall be of the same geographical zone asthe Issuer of
the Affected Equity,

all asdetermined by the Calculation Agentinitssole and absolute discretion; or

in the case of Exempt Notes, such other criteria as specified in the applicable Pricing
Supplement.

‘Exchange” means, in respect of an Equity, each exchange or quotation system specified as
such for such Equity in the applicable Issue Temrms, any successor to such exchange or
guotation system or any substitute exchange or quotation system to which trading in the
Equity hastemporarily relocated (provided that the Calculation Agent has determined that
there iscomparable liquidity relative to such Equity on such temporary substitute exchange or
guotation system ason the original Exchange).

‘Exchange Business Day” meansany Scheduled Trading Day on which each Exchange and
each Related Exchange are open for trading during their respective regular trading sessions,
notwithstanding any such Exchange or Related Exchange closing prior to its Scheduled

Closing Time.

“Final Redemption Amount” means:

0)

in the case of a Non-Exempt Note which isan Equity Linked Redemption
Note, an amount calculated in accordance with the provisons of Condition
31;
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(i) in the case of an Exempt Note which isan Equity Linked Redemption Note,
an amount calculated by the Calculation Agent equal to:

@) if Call Option isspecified asapplicable in the applicable Pricing
Supplement (“Call Equity Linked Redemption Note”):

Reference Price

— - X Specified Denomination;
Initial Price

(b) if Put Option isspecified asapplicable in the applicable Pricing
Supplement (“Put Equity Linked Redemption Note”):

Reference Price

.. - X Specified Denomination; or
Initial Price

© such other amount specified in, or determined in the manner
specified in, the applicable Pricing Supplement,

provided alwaysthat the Final Redemption Amount shall in no event be lessthan zero. The
Final Redemption Amount will be rounded as provided in Condition 4.08.

“‘Hedging Disruption” meansthat the Hedging Entity isunable, after using commercially
reasonable efforts, to (a) acquire, establish, re-establish, substitute, maintain, unwind or
dispose of any transaction(s) or asset(s) it deemsnecessary to hedge the equity or other
price riskof 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).

“Hedging Entity” means(a) the Issuer or (b) any Affiliate or any entity (or entities) acting on
behalf of the Issuer asspecified inthe applicable Issue Termsthatisengaged in any
underlying or hedging transactionsrelated to the Equity in respect of the Issuer'sobligations
under the Notes.

‘Increased Cost of Hedging” meansthat the Hedging Entity would incur a materially
increased (ascompared with circumstances existing on the Trade Date) amount of tax, duty,
expense or fee (other than brokerage commissions) to (a) acquire, establish, re -establish,
substitute, maintain, unwind or dispose of any transaction(s) or asset(s) it deems necessary
to hedge the equity or other price riskof the Issuer issuing and performing its obligationswith
respect to the Notes, or (b) realise, recover or remit the proceeds of any such transaction(s)
or asset(s), provided that any such materially increased amount that isincurred solely due to
the deterioration of the creditworthiness of the Issuer and/or the Hedging Entity shall not be
deemed an Increased Cost of Hedging.

“Initial Price” meansthe price specified assuch in the applicable Issue Terms.

“Insolvency” meansthat by reason of the voluntary or involuntary liquidation, bankruptcy,
insolvency, dissolution or winding-up of, or any analogous proceeding affecting, an Equity
Issuer (a) all the Equities of that Equity Issuer are required to be transferred to a trustee,
liquidator or other similar official or (b) holders of the Equities of that Equity Issuer become
legally prohibited from transferring them.

‘Insolvency Filing” meansthatthe Equity Issuer ingtitutesor hasinstituted against it by a
regulator, supervisor or any similar official with primary insolvency, rehabilitative or regulatory
jurisdiction over it in the jurisdiction of itsincorporation or organisation or the jurisdiction of its
head or home office, oritconsentsto a proceeding seeking a judgment of insolvency or
bankruptcy or any other relief under any bankruptcy or insolvency law or other similar law
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affecting creditors rights, or a petition is presented for itswinding-up or liquidation by it or
such regulator, supervisor or similar official or itconsentsto such a petition, provided that
proceedingsinstituted or petitions presented by creditorsand not consented to by the Equity
Issuer shall not be deemed an Insolvency Filing.

“Intraday Price” meansthe price of an Equity at any time during the regular trading session
hoursof the relevant Exchange, without regard to after hourstrading or any other trading
outside of the regular trading session hours.

“Least Performer” means, with respect to an Exchange Business Day during the Observation
Period, the Equity in respect of which the following formula yields, in the detemrmination of the
Calculation Agent, the smallest positive number or the largest negative number, on such
Exchange BusinessDay:

(Reference Price of the Equity on the Exchange Business Day minusthe Initial Price
with respect to such Equity) divided by the Initial Price with respect to such Equity,

provided thatif the above formula yieldsthe same number with respect to two or more
Equitiesthe Calculation Agent shall detemmine the Least Performer.

“Market Disruption Event” means, in respect of an Equity:

() the occurrence or existence at any time during the one hour period that ends at the
relevant Valuation Time of:

(A) any suspension of or limitation imposed on trading by the relevant Exchange
or Related Exchange or otherwise and whether by reason of movementsin
price exceeding limitspermitted by the relevant Exchange or Related
Exchange or otherwise:

x) relating to the Equity on the Exchange; or

y) in futuresor options contractsrelating to the Equity on any relevant
Related Exchange; or

B) any event (other than asdescribedin (ii) below) that disruptsor impairs (as
determined by the Calculation Agent) the ability of market participantsin
general (x) to effect transactions, in or obtain market valuesfor, the Equities
on the Exchange or (y) to effect transactionsin, or obtain market values for,
futuresor optionscontractson or relating to the Equity on any relevant
Related Exchange,

which in either case the Calculation Agent determinesis material; or

(i) the closure on any Exchange Business Day of the relevant Exchange or any Related
Exchange(s) prior to its Scheduled Closing Time unlesssuch earlier closing time is
announced by such Exchange(s) or such Related Exchange(s), asthe case may be,
at least one hour prior to (A) the actual closing time for the regular trading session on
such Exchange(s) or such Related Exchange(s) on such Exchange BusinessDay or
if earlier (B) the submission deadline for ordersto be entered into the Exchange or
Related Exchange system for execution at the Valuation Time on such Exchange
BusinessDay; or

(iii) in the case of an Exempt Note, any other event specified inthe applicable Pricing
Supplement.
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“Merger Date” means, the closing date of a Merger Event or, where a closing date cannot be
determined under the local law applicable to such Merger Event, such other date as
determined by the Calculation Agent.

“‘Merger Event” means, in respect of any relevant Equities, any (i) reclassification or change
of such Equitiesthat resultsin a transfer of or an irrevocable commitment to transfer all of
such Equitiesoutstandingto another entity or person, (ii) consolidation, amalgamation,
merger or binding share exchange of an Equity Issuer, with or into another e ntity or person
(other thana consolidation, amalgamation, merger or binding share exchange in which such
Equity Issueristhe continuing entity and which doesnot result in a reclassification or change
of all of such Equities outstanding), (iii) takeover offer, tender offer, exchange offer,
solicitation, proposal or other event by any entity or person to purchase or otherwise obtain
100 per cent. of the outstanding Equities of the Equity Issuer that resultsin a transfer of or an
irrevocable commitment to transfer all such Equities (other than such Equities owned or
controlled by such other entity or person), or (iv) consolidation, amalgamation, merger or
binding share exchange of the Equity Issuer oritssubsidiarieswith or into another entity in
which the Equity Issuer isthe continuing entity and which doesnot result in a reclassification
or change of all such Equities outstanding but resultsin the outstanding Equities (other than
Equitiesowned or controlled by such other entity) immediately prior to such event collectively
representinglessthan 50 per cent. of the outstanding Equitiesimmediately following such
event (a “Reverse Merger”), in each case if the Merger Date is (a) in the case of Cash
Settled Notes, on or before the last occurring Valuation Date or Observation Date, asthe
case may be, or where Averaging isspecified in the applicable Issue Terms, the final
Averaging Date in respect of the relevant Notesor, (b) ifthe Notesare to be redeemed by
Physical Delivery, the Maturity Date.

“‘Nationalisation” meansthat all the Equitiesor all or substantially allthe assetsof an Equity
Issuer are nationalised, expropriated or are otherwise required to be transferred to any
governmental agency, authority, entity or instrumentality thereof.

“‘Observation Date(s)” meanseach date specified assuch inthe applicable Issue Terms
provided that, if such date isnota Scheduled T rading Day, the Observation Date shall be the
immediately succeeding Scheduled Trading Day unless, in the opinion of the Calculation
Agent, such day isa Disrupted Day. If such day isa Disrupted Day, then:

() where the Notesrelate to a single Equity, the Observation Date shall be the first
succeeding Scheduled Trading Day that isnot a Disrupted Day, unless each of the
eight Scheduled Trading Daysimmediately following the Scheduled Observation Date
isa Disrupted Day. In that case, (i) the eighth Scheduled Trading Day for such Equity
shall be deemed to be the Observation Date, notwithstanding the fact that such day is
a Disrupted Day, and (ii) the Calculation Agent, shall, where practicable in the case of
Exempt Notes, detemmine the Reference Price in the manner set out in the applicable
Pricing Supplement or, if not set outor not so practicable or in the case of Non-
Exempt Notes, detemine the Reference Price in accordance with its good faith
estimate of the value of the Equity as of the Valuation Time on that eighth Scheduled
T rading Day; or

(i) where the Notesrelate to a Basket of Equities and the applicable Issue Terms
provide that “Common Disrupted Days’ isnot applicable, the Observation Date for
each Equity not affected by the occurrence of a Disrupted Day shall be the Scheduled
Observation Date, and the Observation Date for each Equity affected by the
occurrence of a Disrupted Day (each an “Affected Equity”) shall be the first
succeeding Scheduled Trading Day that is not a Disrupted Day relating to the
Affected Equity unlesseach ofthe eight Scheduled Trading Days immediately
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(iii)

following the Scheduled Observation Date isa Disrupted Day relating to the Affected
Equity. Inthat case, (i) the eighth Scheduled Trading Day for such Equity shall be
deemed to be the Observation Date for the Affected Equity, notwithstanding the fact
that such day is a Disrupted Day and (ii) the Calculation Agent shall where
practicable in the case of Exempt Notes, determine the Reference Price in the
manner set outin the applicable Pricing Supplementor, if not set out or if not so
practicable or in the case of Non-Exempt Notes, determinethe Reference Price in
accordance with itsgood faith estimate of the value of the Affected Equity as of the
Valuation Time on that eighth Scheduled Trading Day; or

where the Notesrelate to a Basket of Equities and the applicable Issue Terms
provide that “Common Disrupted Days’ isapplicable, the Observation Date for each
Equity shall be the first succeeding Scheduled Trading Day that is not a Disrupted
Day for any Equity, unless each of the eight Scheduled Trading Days immediately
following the Scheduled Observation Date isa Disrupted Day relating to any Equity.
In that case, (A) the eighth Scheduled Trading Day shall be deemed to be the
Observation Date for each Equity (notwithstanding the fact that such day is a
Disrupted Day in respect of one or more Equities (each an “Affected Equity”)); and
(B) the Calculation Agent shall determine the Reference Price using (X) in relation to
each Equity other than an Affected Equity its price as provided in paragraph (ii) of the
definition of Reference Price; and (y) in relation to each Affected Equity, its price as
determined, in the case of Exempt Notes, in the manner set out in the applicable
Pricing Supplement, or if not set out or if not practicable or in the case of Non-Exempt
Notes, asitsgood faith estimate of the value of the Affected Equity as of the
Valuation Time on that eighth Scheduled Trading Day.

“‘Observation Period” meansthe period specified assuch in the applicable Issue Terms.

“Potential Adjustment Event” meansany of the following:

(i)

(if)

(iii)
(iv)
(v)

a subdivision, consolidation or reclassification of relevant Equities (unlessresultingin
a Merger Event or Tender Offer), or a free distribution or dividend of any such
Equitiesto existing holders by way of bonus, capitalisation or similar issue;

a distribution, issue or dividend to existing holders of the relevant Equitiesof (i) such
Equitiesor (ii) other share capital or securities granting the right to payment of
dividends and/or the proceeds of liquidation of an Equity Issuer equally or
proportionately with such paymentsto holdersof such Equities, or (i) share capital or
other securitiesof another issuer acquired or owned (directly or indirectly) by the
Equity Issuer asa result of a spin-off or other similar transaction or (iv) any other type
of securities, rightsor warrantsor other assets, in any case for payment (cash or
other consideration) atlessthan the prevailing market price as determined by the
Calculation Agent;

an extraordinary dividend as detemined by the Calculation Agent;
a call by an Equity Issuer in respect of relevant Equitiesthat are not fully paid,;

a repurchase by an Equity Issuer or any of its subsidiaries of relevant Equities
whether out of profits or capital and whether the consideration for such repurchase is
cash, securitiesor otherwise; or
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(Vi) in respectof an Equity Issuer, an eventthatresultsin any shareholder rights being
distributed or becoming se parated from shares of common stockor other shares of
the capital stockof such Equity Issuer, pursuant to a shareholder rights plan or
arrangement directed against hostile take oversthat providesupon the occurrence of
certain eventsfor a distribution of preferred stock, warrants, debt instrumentsor stock
rightsat a price below their market value asdetemined by the Calculation Agent,
provided that any adjustment effected asa result of such an event shall be readjuged
upon any redemption of such rights; and

(vii) any other event having, in the opinion of the Calculation Agent, a diluting,
concentrative or other effect on the theoretical value of the relevant Equities.

“Principal Protected” meansan amount equal to 100 per cent. of the Calculation Amount.
For the avoidance of doubt, the Principal Protection does not apply if the Notes are redeemed
early or sold by an investor prior to the Maturity Date.

“Protection Amount” means, in respect of a Seriesto which a Protection Amount is specified
as applicable in the applicable Issue Terms, meansthat the Final Redemption Amount will,
subject to the applicable Issue Tems, inno circumstances be repayable, at the stated
Maturity Date, at lessthan the specified percentage of the Calculation Amount of such Note.
For the avoidance of doubt, the Protection Amount will not apply in the eventthat Notes are
redeemed prior to their stated Maturity Date or upon, among others, the occurrence of an
Early Redemption for T axation Reasons, any event specified in Condition 8.02, an
Administrator/Benchmark Event or an Event of Default.

“‘Reference Price” means, in the case of an Exempt Note unlessotherwise specified in the
applicable Pricing Supplement, in respect of a Valuation Date, Observation Date or Averaging
Date:

() where the Notesrelate to a single Equity, an amount equal to the Specified Price on
the relevant date (or the price at the Valuation Time on the relevant date, if a
Valuation Time isspecified in the applicable Issue Tems) of the Equity quoted on the
relevant Exchange asdetermined by or on behalf of the Calculation Agent (or if, in
the opinion of the Calculation Agent, no such Specified Price (or, asthe casee may be,
price atthe Valuation Time on the relevant date, if a Valuation Time isspecified in the
applicable Issue Tems) can be determined, unlessthe relevant date isa Disrupted
Day, the Calculation Agent'sgood faith estimate of the price of the Equity at the
Valuation Time on the relevant date) or asotherwise determined by the Calculation
Agent subject to the provisions of this Condition 8. The amount determined pursuant
to the foregoing shall be converted, if Exchange Rate is specified as applicable in the
applicable Issue Temns, into the Specified Currency at the Exchange Rate and such
converted amount shall be the Reference Price; and

(i) where the Notesrelate to a Basket of Equities, an amount equal to the sum of the
values calculated for each Equity asthe Specified Price (or the price atthe Valuation
Time on the relevant date, if a Valuation Time isspecified in the applicable Issue
T ems) of the Equity quoted on the relevant Exchange asdetermined by or on behalf
of the Calculation Agent (or if, in the opinion of the Calculation Agent, no such
Specified Price (or price at the Valuation Time on the relevant date, if a Valuation
Time isspecified in the applicable Issue Terms) can be determined, unlessthe
relevant date isa Disrupted Day, the Calculation Agent’sgood faith estimate of the
price of the Equity asof the Valuation Time on the relevant date), or as otherwise
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determined by the Calculation Agent subject to the provisions of this Condition 8,
multiplied by the relevant Weighting. Each amount determined pursuant to the
foregoing shall be converted, if the Exchange Rate isspecified asapplicable in the
applicable Issue Tems, into the Specified Currency at the Exchange Rate and the
sum of such converted amounts shall be the Reference Price.

“‘Related Exchange” means, in relation to an Equity, each exchange or quotation system
specified assuch in relation to such Equity in the applicable Issue Tems, any successor to
such exchange or quotation system or any substitute exchange or quotation system to which
trading in futuresor options contractsrelating to such Equity has temporarily relocated
(provided that the Calculation Agent has determined that there iscomparable liquidity relative
to the futures or optionscontractsrelating to such Equity on such temporary substitute
exchange or quotation system ason the original Related Exchange), provided that where “All
Exchanges isspecified asthe Related Exchange in the applicable Issue Terms, 'Related
Exchange' shall mean each exchange or quotation system where trading hasa material effect
(as determined by the Calculation Agent) on the overall market for futures or options contracts
relating to such Equity.

“‘Replacement DRs” meansdepositary receipts other than the Equities over the same
Underlying Equities.

“Scheduled Averaging Date” meansany original date that, but for the occurrence of an
event causing a Disrupted Day, would have been an Averaging Date.

“Scheduled Closing Time” means, in respect of an Exchange or Related Exchange and a
Scheduled Trading Day, the scheduled weekday closing time of such Exchange or Related
Exchange on such Scheduled Trading Day, without regard to after hoursor any other trading
outside ofthe regular trading session hours.

“Scheduled Observation Date” meansany original date that, but for the occurrence of an
event causing a Disrupted Day, would have been an Observation Date.

“Scheduled Trading Day” meansany original date that, but for the occurrence of an event
causing a Disrupted Day, would have been a day on which each Exchange and each Related
Exchange are scheduled to be open for trading for their respective regular trading sessions.
Whether or not a day isa Scheduled Trading Day will be detemined based on circumstances
at such time asthe Calculation Agent determines appropriate and therefore may be based on
schedulesapplicable after the Trade Date and/or the Issue Date.

“Scheduled Valuation Date” meansany original date that, but for the occurrence of an event
causing a Disrupted Day, would have been a Valuation Date.

“Specified Price” means the Closing Price or the Intraday Price, as specified in the
applicable Issue Tems.

“Tender Offer” meansa takeover offer, tender offer, exchange offer, solicitation, proposal or
other event by any entity or person that results in such entity or person purchasing, or
otherwise obtaining or having the right to obtain, by conversion or other means, greater than
ten (10) per cent. and lessthan 100 per cent. of the outstanding voting sharesof the Equity
Issuer, as determined by the Calculation Agent, based upon the making of filings with
governmental or self-regulatory agenciesor such other information asthe Calculation Agent
deemsrelevant.

“Trade Date” meansthe date specified assuch in the applicable Issue Terms.

“‘Underlying Equity” meansthe share(s) or other securities which are the subject of the
Deposit Agreement.

“‘Underlying Equity Issuer” meansthe issuer of the Underlying Equities.
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“Valuation Date” means each date specified assuch in the applicable Issue Termsor, if such
dateisnot a Scheduled Trading Day, the immediately succeeding Scheduled Trading Day
unless, in the opinion of the Calculation Agent, such day isa Disrupted Day. Ifsuch day is a
Disrupted Day, then:

0]

(i)

(iii)

where the Notesrelate to a single Equity, the Valuation Date shall be the first
succeeding Scheduled Trading Day that isnot a Disrupted Day, unless each of the
eight Scheduled Trading Daysimmediately following the Scheduled Valuation Date is
a Disrupted Day. In that case, (A) the eighth Scheduled Trading Day for the Equity
shall be deemed to be the Valuation Date, notwithstanding the fact that such dayis a
Disrupted Day and (B) the Calculation Agent shall, where practicable in the case of
Exempt Notes, detemine the Reference Price in the manner set out in the applicable
Pricing Supplement or, if not set outor notso practicable or in the case of Non-
Exempt Notes, detemmine the Reference Price in accordance with its good faith
estimate of the value of the Equity as of the Valuation Time on that eighth Scheduled
T rading Day; or

where the Notesrelate to a Basket of Equities and the applicable Issue Terms
provide that "Common Disrupted Days' isnot applicable, the Valuation Date for each
Equity not affected by the occurrence of a Disrupted Day shall be the Scheduled
Valuation Date, and the Valuation Date for each Equity affected by the occurrence of
a Disrupted Day (each an “Affected Equity”) shall be the first succeeding Scheduled
Trading Day thatisnot a Disrupted Day relating to the Affected Equity unlesseach of
the eight Scheduled Trading Daysimmediately following the Scheduled Valuation
Date isa Disrupted Day relating to the Affected Equity. In thatcase, (A) the eighth
Scheduled Trading Day for the Affected Equity shall be deemed to be the Valuation
Date for the Affected Equity, notwithstanding the factthatsuch day is a Disrupted
Day and (B) the Calculation Agent shall where practicable in the case of Exempt
Notes, determine the Reference Price using, in relation to the Affected Equity, a price
determined in the manner set outin the applicable Pricing Supplementor, if not set
out orif not so practicable orinthe case of Non-Exempt Notes, determine the
Reference Price in accordance with itsgood faith estimate of the value of the Affected
Equity asof the Valuation Time on that eighth Scheduled Trading Day; or

where the Notesrelate to a Basket of Equities and the applicable Issue Terms
provide that “Common Disrupted Days’ isapplicable, the Valuation Date for each
Equity shall be the first succeeding Scheduled Trading Day that is not a Disrupted
Day for any Equity, unless each of the eight Scheduled Trading Days immediately
following the Scheduled Valuation Date isa Disrupted Day relating to any Equity. In
that case, (A) the eighth Scheduled Trading Day shall be deemed to be the Valuation
Date for each Equity (notwithstanding the fact that such day is a Disrupted Day in
respect of one or more Equities (each an “Affected Equity”)); and (B) the Calculation
Agent shall detemine the Reference Price using (x) in relation to each Equity other
than an Affected Equity, its price asprovided in paragraph (ii) of the definition of
Reference Price; and (y) in relation to each Affected Equity, itsprice asdetermined,
in the case of Exempt Notes, in the manner set out in the applicable Pricing
Supplement, orif not set out or if not practicable or in the case of Non-Exempt Notes,
asitsgood faith estimate of the value of the Affected Equity as of the Valuation Time
on that eighth Scheduled Trading Day.
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“Valuation Time” means:

() the Valuation Time specified in the applicable Issue Termsor, if no Valuation Time is
specified, the Scheduled Closing Time on the relevant Exchange on the relevant
Valuation Date, Observation Date or Averaging Date, asthe case may be, inrelation
to each Equity to be valued. If the relevant Exchange closesprior to its Scheduled
Closing Time and the specified Valuation Time isafter the actual closing time for its
regular trading session, then the Valuation Time shall be such actual closing time; or

(i) where the Specified Price isthe Intraday Price, each relevant time at which the
Reference Price isdetermined.

“Weighting” meansthe weight to be applied to each of the Equities comprising the Basket of
Equities, asspecified in the applicable Issue Tems.

9. Physical Delivery

If Physical Delivery is specified asapplicable in the applicable Issue Tems, the provisions of
this Condition 9 shall apply, asmodified by, in the case of a Non-Exempt Note, Condition 31
and Condition 32 ascompleted by the applicable Final Termsor, in the case of an Exempt
Note, the applicable Pricing Supplement.

9.01 In orderto obtain delivery of the Entittement in respect of such Note:

(A) if such Note isrepresented by a Global Note, the relevant Holder mug deliver
or have delivered to Euroclear or Clearstream, Luxembourg (asapplicable),
with a copy to the Issuer, Issuing and Paying Agent and Delivery Agent, not
later than the close of businessin each place of receipt on the Cut-Off Date,
a duly completed Asset Transfer Notice (asdefined below); and

B) if such Note isa Definitive Note, the relevant Holder must deliver to any
Paying Agent, with a copy to the Issuing and Paying Agent, the Issuer and
Delivery Agent, not later than the close of businessin each place of receipt
on the Cut-Off Date, a duly completed Asset Transfer Notice.

Formsof the Asset Transfer Notice may be obtained during normal businesshours from the
specified office of any Paying Agent.

An Asset T ransfer Notice may only be delivered (i) if such Note isrepresented by a Global
Note, in such manner asisacceptable to Euroclear or Clearstream, Luxembourg, asthe case
may be, or (i) if such Note isa Definitive Note, in writing or by tested telex.

If such Note isa Definitive Note, it must be delivered together with the duly completed Asset
T ransfer Notice.

9.02 An Asset T ransfer Notice must:

(A) specify the name and address of the relevant Holder and the person from
whom the Issuer may obtain detailsfor the delivery of the Entittement;

B) in the case of Notesrepresented by a Global Note, specify the principal
amount of Noteswhich are the subject of such notice and the number of the
Holder'saccount at Euroclear or Clearstream, Luxembourg, asthe case may
be, to be debited with such Notesand irrevocably instruct and authorise
Euroclear or Clearstream, Luxembourg, asthe case may be, to debit the
relevant Holder's account with such Noteson or before the Delivery Date (as
defined below);
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©)

(D)

(E)

(F)

include an undertaking to pay all Expenses (asdefined below) and, in the
case of Notesrepresented by a Global Note, an authority to debit a specified
account of the Holder at Euroclear or Clearstream, Luxembourg, asthe case
may be, in respect thereof and to pay such Expenses;

specify an account to which dividends (if any) or any other cash amounts
payable by the Issuer are to be paid, including without limitation, any cash
amount constituting the Entitlement or any dividendsrelating to the
Entitlement;

certify that the beneficial owner of each Security isnot a “U.S. Person”
defined asany person who is(i) an individualwho isa citizen or resident of
the United States; (ii) a corporation, partnership or other entity organised in or
under the laws of the United Statesor any political subdivision thereof or
which hasitsprincipal place of businessin the United States; (iii) any estate
or trust which issubject to United Statesfederal income taxation re gardless
of the source of itsincome; (iv) any trust if a court withinthe United States is
able to exercise primary supervision over the administration of the trust and if
one or more United States trustees have the authority to control all
substantial decisions of the trust; (v) a pension plan for the employees,
officersor principals of a corporation, partnership or other entity described in
(ii) above; (vi) any entity organised principally for passive investment, 10 per
cent. or more of the beneficial interestsin which are held by persons
described in (i) to (v) above if such entity was formed principally for the
purpose ofinvestment by such personsin a commodity pool the operator of
which is exempt from certain requirements of Part 4 of the CFTC’s
regulations by virtue of its participantsbeing non-U.S. Persons; (vii) a "U.S.
person” asdefined in Regulation S of the Securities Act of 1933, asamended
(“Regulation S”); (viii) a person other than a "Non-United Statesperson" as
defined in Rule 4.7 under the United States Commodity Exchange Act of
1936, asamended (the “Commaodity Exchange Act”); (ix) a "U.S. person" as
defined in the Interpretive Guidance and Policy Statement Regarding
Compliance with Certain Swap Regulations promulgated by the CFTC; or (x)
any other "U.S. person" assuch term may be defined in Regulation S or in
regulationsor guidance adopted under the Commodity Exchange Act (each
such person, a “U.S. Person”), the Security isnot being redeemed within the
United Statesor on behalf ofa U.S. Person and no cash, securities or other
property have been or will be delivered within the United Statesor to, or for
the account or benefit of, a U.S. Person in connection with any redemption
thereof; and

authorise the production of such notice in any applicable administrative or
legal proceedings.

No Asset T ransfer Notice may be withdrawn after receipt thereof by Euroclear or Clearstream,
Luxembourg or a Paying Agent, asthe case may be, asprovided above. After delivery of
Asset Transfer Notice, the relevant Holder may not transfer the Notes which are the subject of

such notice.

In the case of Notesrepresented by a Global Note, upon receipt of such notice, Euroclear or
Clearstream, Luxembourg, asthe case may be, shall verify that the person specified therein
as the Holder isthe holder of the specified principal amount of Notesaccording to itsbooks.
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Failure properly to complete and deliver an Asset Transfer Notice may resultin such notice
being treated asnull and void. Any detemination asto whether such Asset Transfer Notice
hasbeen properly completed and delivered as provided in these Conditions shall be made, in
the case of Notesrepresented by a Global Note, by Euroclear or Clearstream, Luxembourg,
asthe case may be, after consultation with the Issuer and Issuing and Paying Agent and shall
be conclusive and binding on the Issuer and the relevant Holder and, in the case of Definitive
Notes, by the relevant Paying Agent, after consultation with the Issuer and Issuing and Paying
Agent, and shall be conclusive and binding on the Issuer and the relevant Holder.

If such Asset T ransfer Notice issubsequently corrected to the satisfaction of Euroclear or
Clearstream, Luxembourg, asthe case may be, or the relevant Paying Agent, in each case in
consultation with the Issuing and Paying Agent and the Issuer, it shall be deemed to be a new
Asset Transfer Notice submitted at the time such correction wasdelivered as provided above.

Euroclear, Clearstream, Luxembourg or the relevant Paying Agent, asapplicable, shall use its
best efforts promptly to notify the Holder submitting an Asset Transfer Notice if, in
consultation with the Issuing and Paying Agent and the Issuer, ithasdetermined that such
Asset Transfer Notice isincomplete or not in proper form. In the absence of negligence or
wilful misconduct on its part, none of the Issuer, the Paying Agents, Euroclear, Clearstream,
Luxembourg or the Issuing and Paying Agent shall be liable to any person with respect to any
action taken or omittedto be taken by it in connection with such determination or the
notification of such determination to a Holder.

Delivery of the Entittement in respect of each Note shall be made atthe risk of the relevant
Holder in such commercially reasonable manner asthe Calculation Agent shall in its sole
discretion determine to be appropriate and notified to the person designated by the Holder in
the relevant Asset Transfer Notice or, in the case of an Exempt Note, in such manner asis
specified in the applicable Pricing Supplement on the Maturity Date (such date, subject to
adjustment in accordance with this Condition, the “Delivery Date”), provided that the Asset
Transfer Notice isduly delivered to Euroclear, Clearstream, Luxembourg or a Paying Agent,
asthe case may be, with a copy to the Issuer andIssuing and Paying Agent, as provided
above, not later than the close of businessin each place of receipt on the Cut-Off Date
specified in the applicable Issue Tems.

If a Holder failsto give an Asset Transfer Notice as provided herein with a copy to the Issuer
and Issuing and Paying Agent, notlater than the close of businessin each place of receipton
the Cut-Off Date, then the Entittement will be delivered as soon as practicable after the
Maturity Date (in which case, such date of delivery shall be the Delivery Date) at the risk of
such Holder in the manner provided above; providedthat, if in respect of a Note, an Asset
T ransfer Notice isnot delivered to Euroclear, Clearstream, Luxembourg or a Paying Agent, as
the case may be, with a copy to the Issuing and Paying Agent and the Issuer by the close of
businessin each place of receipt on the 180" calendar day following the Cut-Off Date, the
Issuer’s obligationsin respect of such Note shall be discharged and no further liability in
respect thereof shall attach to the Issuer. For the avoidance of doubt, in such circumstances
such Holder shall not be entitled to any payment, whether of interest or otherwise, asa result
of such Delivery Date falling after the originally designated Delivery Date and no liability in
respect thereof shall attach to the Issuer.

Delivery of Entitlement — General Provisions

9.03 All Expensesarising from the delivery of the Entittement in respect of such Notes
shall be for the account of the relevant Holder and no delivery of the Entittement shall
be made until all Expenseshave been paid to the satisfaction of the Issuer by the
relevant Holder.
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After delivery of the Entittement and for such period of time after the Delivery Date as any
person other than the relevant Holder shall continue to be the legal owner of the securities or
obligations comprising the Entittement (the “Intervening Period”), none of the Issuer, the
Calculation Agent, Issuing and Paying Agent nor any other person shall at any time (i) be
under any obligation to deliver or procure delivery to any Holder any letter, certificate, notice,
circular or any other document or, except as provided herein, payment whatsoever received
by that person in respect of such secuiities or obligations, (ii) be under any obligation to
exercise or procure exercise of any or all rightsattaching to such securitiesor obligations or
(iii) be under any liability to the relevant Holder in respect of any lossor damage which such
Holder may sustain or suffer asa result, whether directly or indirectly, of that person being
during such Intervening Period the legal owner of such securities or obligations.

Where the Entitlement is, in the determination of the Issuer, an amount other than an amount
of Relevant Assetscapable of being delivered, the Holders will receive an Entitlement
comprising of the nearest number (rounded down) of Relevant Assets capable of being
delivered by the Issuer (taking into account that a Holder’s entire holding may be aggregated
at the Issuer'sdiscretion for the purpose of delivering the Entittements), and in respect of the
amount of Relevant Assetsnot capable of being delivered the Holder will receive an amount
in the Specified Currency (“Cash Adjustment”) which shall be the value of the amount of the
Relevant Assetsso rounded down, as calculated by the Calculation Agent in its sole
discretionfrom such source(s) asit may select (converted if necessary into the Specified
Currency by reference to such exchange rate asthe Calculation Agent deems appropriate) of,
in the case of an Exempt Note, otherwise in the manner specified in the applicable Pricing
Supplement. Payment will be made to the account specified by the Holder in the Asset
T ransfer Notice referred to in Condition 9.02 or otherwise in such manner asshall be notified
to the Holdersin accordance with Condition 23.

For the purposesof the Notes, where the Entittement comprisesan Equity or a Fund Share of
an ETF (i) the Issuer shall be under no obligation to register or procure the registration of any
Holder or any other person asthe registered shareholder in the register of members or
shareholdersregister of any Equity Issuer or ETF, and (ii) any interest, dividend or other
distribution in respect of any Entittement will be payable to the party that would receive such
interest, dividend or other distribution according to market practice for a sale of the relevant
Equity or Fund Share executed on the Delivery Date and to be delivered in the same manner
asthe Entittement. Any such interest, dividend or other distribution to be paid to a Holder shall
be paid to the account specified in the relevant Asset Transfer Notice.

9.04  Settlement Disruption Event

If, prior to the delivery of the Entittement in accordance with this Condition, a Settlement
Disruption Event issubsisting, then the Delivery Date in respect of such Note shall be
postponed until the first following Settlement Business Day in respect of which there isno
such Settlement Disruption Event and notice thereof shall be given to the relevant Holder, in
accordance with Condition 23. Such Holder shall not be entitled to any payment, whether of
interest or otherwise, on such Note asa result of any delay in the delivery of the Entitlement
pursuant to this Condition.

Where delivery of the Entittement hasbeen postponed as provided in this Condition the
Issuer shall not be in breach of these Conditionsand no liability in respect thereof shall attach
to the Issuer.

For so long asdelivery of the Entitlement in respect of any Note isnot practicable by reason
of a Settlement Disruption Event, then in lieu of physical settlement and notwithstanding any
other provision hereof, the Issuer may elect in itssole discretion to satisfy its obligationsin
respect of the relevant Note by payment to the relevant Holder of the Disruption Cash
Settlement Price not later than on the third Business Day following the date that the notice of
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such election substantially in the form set out in the Issue and Paying Agency Agreement (the
“Election Notice”)isgiven to the Holdersin accordance with Condition 23. Payment of the
Disruption Cash Settlement Price will be made in such manner as shall be notified to the
Holdersin accordance with Condition 23.

9.05 If “Failureto Deliver due to Illliquidity” is specified asapplicable in the Issue Terms
and if, in the opinion of the Calculation Agent, itisimpossible or impracticable to
deliver, when due, some or all of the Relevant Assets com prising the Entitlement (the
‘Affected Relevant Assets”) due to illiquidity in the market for the Relevant Assets
(a “Failure to Deliver”), then:

(A) subject asprovided elsewhere in these Conditions and/or the applicable
Issue T erms, any Relevant Assetswhich are not Affected Relevant Assets,
will be delivered pro rataon the originally designated Delivery Date in
accordance with thisCondition 9; and

(B) in respect of any Affected Relevant Assets, in lieu of physical setttement and
notwithstanding any other provision hereof, the Issuer may elect in its sole
discretion, in lieu of delivery of the Affected Relevant Assets, to pay to the
Holder the Failure to Deliver Settlement Price (asdefined below) on the fifth
Business Day following the date on which the Failure to Deliver Notice (as
defined below) isgiven to the Holdersin accordance with Condition 23.
Payment of the Failure to Deliver Settlement Price will be made in such
manner as shall be notified to the Holdersin accordance with Condition 23.
The Issuer shall give notice (such notice a “Failure to Deliver Notice”) as
soon asreasonably practicable to the Holdersin accordance with Condition
23 thatthe provisions of this Condition 9.05 apply.

Option to Vary Settlement

9.06 Ifthe applicable Pricing Supplementindicate thatthe Issuer hasthe option to vary
settlement in respect of the Notes, the Issuer may in itssole and unfettered discretion
in respect of each such Note, elect not to pay the relevant Holdersthe Final
Redemption Amount or to deliver or procure delivery of the Entitlement to the relevant
Holders, asthe 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 Holders, asthe case may be. Notification of such election will be
given to Holdersin accordance with Condition 23.

Definitions

9.07 Forthe purposesof this Condition 9:

“Asset Transfer Notice” meansa duly completed asset transfer notice substantially in the
form set outin the Issue and Paying Agency Agreement.

“Cut-Off Date” hasthe meaning given to it in the applicable Issue Terms.
"Delivery Agent" hasthe meaning given to itin the applicable Issue Tems.

“Disruption Cash Settlement Price” means, in respect of each principal amount of Notes
equal to the Calculation Amount, an amount equal to the fair market value of the relevant
Note (but not taking into account any interest accrued on such Note and paid pursuant to
Conditions5 and 19) on such day asshall be selected by the Issuerinitssole and absolute
discretion provided that such day isnot more than 15 days before the date on which the
Election Notice isgiven asprovided above adjusted to take account fully for any losses,
expensesand coststo the Hedging Entity of unwinding or adjusting any related hedging
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arrangementsin respect of the Note, all ascalculated by the Calculation Agentinitssole and
absolute discretion.

“Entitlement” meansthe quantity of the Relevant Asset or the Relevant Assets, asthe case
may be, which the Holder isentitled to receive on the Maturity Date following payment of the
Expenses, asdetemined by the Calculation Agent asset out in Condition 31, in the case of a
Non-Exempt Note, or the applicable Pricing Supplement, in the case of an Exempt Note, in
each case including any documents evidencing such Entittement.

“‘Expenses” meansall costs, taxes, dutiesand/or expenses, including stamp duty, stamp duty
reserve tax and/or other costs, duties or taxesarising from the delivery of the Entittement.

“Failure to Deliver Settlement Price” means, inrespectofeach principal amount of the
Notesequal to the Calculation Agent, the fair market value of the Affected Relevant Assetson
the fifth Business Day prior to the date on which the Failure to Deliver Notice is given as
provided above, lessthe proportionate cost to the Hedging Entity of unwinding or adjusting
any related hedging arrangementsin respect of the Notes, all ascalculated by the Calculation
Agent initssole and absolute discretion.

“‘Relevant Assets” meansthe assets specified assuch inthe applicable Issue Terms.

“Settlement Business Day” hasthe meaning ascribed to it in (a) in the case of a Non-
Exempt Note, Condition 31 or (b) in the case of an Exempt Note, the applicable Pricing
Supplement.

“Settlement Disruption Event” meansan event beyond the control of the Issuer (including
but not limited to non-delivery of the Entittement by a counterparty to an agreement entered
into by the Hedging Entity to hedge the Notes) asa result of which, in the opinion of the
Calculation Agent, delivery of the Entittement by or on behalf of the Issuer in accordance with
these Conditionsand/or the applicable Issue Termsisnot practicable.

10. Fund Linked Notes

10.01 Ifthe Notesare specified asFund Linked Notesin the applicable Issue Terms, the
provisionsof Condition 11 shall apply ifthe fund(s) are not ETFs (asdefined in
Condition 12.09) and the provisonsof Condition 12 shall apply if the fund(s) are
ETFs.

11. Provisions relating to Funds other than Exchange Traded Funds

Redemption of Fund Linked Redemption Notes

11.01 Unlessprevioudy redeemed or purchased and cancelled, each principal amount of
the Fund Linked Redemption Notes equal to the Calculation Amount set out in the
applicable Issue Temswill be redeemed by the Issuer on the Maturity Date (A) in the
case of an Exempt Note, if Cash Settlementisspecified in the applicable Pricing
Supplement, at the Final Redemption Amount specified in or determined in the
manner specified in, the applicable Pricing Supplement or (B) if Physical Delivery is
specified in the applicable Issue Tems, by delivery of the Entitement, in the case of
a Non-Exempt Note, determined in the manner specified in Condition 31 or, in the
case of an Exempt Note, specified in, or detemrmined in the manner specified in, the
applicable Pricing Supplement (subject asprovided b elow).
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Consequences of Fund Events

11.02 “Fund Event” meansthe occurrence of each of an Additional Fund Disruption Event,
a Fund Disruption Event and/or a Fund Extraordinary Event as determined by the
Calculation Agent.

(i)

(i)

“‘Additional Fund Disruption Event” meanseach of Change in Law, Fund
Hedging Disruption or Increased Cost of Hedging.

“Change in Law” meansthat, on or after the Trade Date (i) due to the
adoption of or any change in any applicable law or regulation (including,
without limitation, any tax law), or (ii) due to the promulgation of or any
change in the interpretation by any court, tribunal or regulatory authority with
competentjurisdiction of any applicable law or regulation (including any
action taken by a taxing authority), the Hedging Entity determinesin good
faith that (x) it hasbecome illegal to hold, acquire or dispose of any Fund
Interests, or (y) the Issuer will incur a materially increased cost in performing
itsobligations under the Fund Linked Notes (including, without limitation, due
to anyincrease in tax liability, decrease in tax benefit or other adverse effect
on itstax position).

“Fund Hedging Disruption” meansthat the Hedging Entity isunable, orit is
im practical for the Hedging Entity, after using commercially reasonable
efforts, to (i) acquire, establish, re-establish, substitute, maintain, unwind or
dispose of any transaction or asset it deemsnecessary or appropriate to
hedge the price riskrelating to any Fund Interest of the Issuer issuing and
performing itsobligationswith respect to the Fund Linked Notes, or (ii)
realise, recover or remitthe proceeds of any such transaction or asset,
including, without limitation, where such inability or impracticability hasarisen
by reason of (x) any restrictionsor increase in chargesor feesimposed by a
Fund on an investor's ability to redeem the related Fund Interest, in whole or
in part, or any existing or new investor'sability to make new or additional
investmentsin such Fund Interest, or (y) any mandatory redemption, in whole
orin part, of a Fund Interest imposed by therelated Fund (in each case other
than any redtriction in existence on the Trade Date or, in respect of a
Replacement Fund Interest, the relevant replacement date).

“Increased Cost of Hedging” meansthat the Hedging Entity would incur a
materially increased (as compared with circumstancesexisting onthe Issue
Date) amount of tax, duty, expense or fee (other than brokerage
commissions) to (i) acquire, establish, re-establish, substitute, maintain,
unwind or dispose of any transaction(s) or asset(s)it deems necessary to
hedge the price riskrelating to any Fund Interest of the Issuer issuing and
performing itsobligationswith respect to the Fund Linked Notes, or (ii)
realise, recover or remit the proceeds of any transaction(s) or asset(s),
provided that any such materially increased amount that is incurred solely
due to the deterioration of the creditworthiness of the Issuer and/or the
Hedging Entity shallnot be deemed an Increased Cost of Hedging.

“‘Fund Disruption Event” meansat any time the occurrence or continuance
of any of the following events, asdetermined by the Calculation Agent in its
sole and absolute discretion, if the Calculation Agentdetermines that such
eventismaterial:

@) Fund Valuation Disruption: “Fund Valuation Disruption” means (x)
the failure of a Scheduled Fund Redemption Valuation Date in
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(b)

(©)

respect of a Fund Interest to be a Fund Redemption Valuation Date
in respect of such Fund Interest or any continued postponement of
such Fund Redemption Valuation Date, or (y) the failure of a
Scheduled Fund Valuation Date in respect of a Fund Interest to be a
Fund Valuation Date in respect of such Fund Interest or any
continued postponement of such Fund Valuation Date;

Fund Settlement Disruption: “Fund Settlement Disruption” meansa
failure by a Fund on any day to pay the full amount (whether
expressed asa percentage or otherwise) of any fund redemption
proceedswith respect to any Fund Interest scheduled to have been
paid on or by such day according to the relevant Fund Documents
(without giving effect to any gating, deferral, suspension or other
provisions pemitting the Fund to delay or refuse redemption of Fund
Interests).

‘Fund Extraordinary Event” means each of the following events:

(A) Nationalisation: “Nationalisation” meansthat all the Fund
Interestsor all or substantially allthe assets of a Fund are
nationalised, expropriated or are otherwise required to be
transferred to any governmental agency, authority, e ntity or
instrumentality thereof;

B) Insolvency: “Insolvency” means that by reason of the
voluntary or involuntary liquidation, bankruptcy, insolvency,
dissolution or winding-up of or any analogous proceeding
affecting a Fund, (x) all the Fund Interestsof that Fund are
required to be transferred to a truste e, liquidator or other
similar official or (y) holdersof the Fund Interests of that
Fund become legally prohibited from transferring or
redeeming them;

©) Fund Insolvency Event: “Fund Insolvency Event” means a
Fund or relevant Fund Service Provider (A) is dissolved or
hasa resolution passed foritsdissolution, winding-up or
official liquidation (other than pursuant to a consolidation,
amalgamation or merger); (B) makesa general assignment
or arrangement with or for the benefit of itscreditors; (C) (x)
ingtitutes or has ingtituted against it, by a regulator,
supervisor or any similar official with primary insolvency,
rehabilitative or regulatory jurisdiction over it in the
jurisdiction of its incorporation or organisation or the
jurisdiction of itshead or home office, a proceeding seeking a
judgment ofinsolvency or bankruptcy or any other relief
under any bankruptcy or insolvency law or other ssimilar law
affecting creditors rights, or a petition is presented for its
winding-up or liquidation by it or such regulator, supervisor or
similar official, or (y) hasinstituted against it a proceeding
seeking a judgment of insolvency or bankruptcy or any other
relief under any bankruptcy or insolvency law or other similar
law affecting creditors rights, or a petition ispresented for its
winding-up or liquidation, and such proceeding or petition is
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(D)

(E)

(F)

©)

instituted or presented by a person or entity not described in
clause (x) above and either (1) resultsin a judgment of
insolvency or bankruptcy or the entry of an order for relief or
the making of an order for itswinding-up or liquidation or (2)
isnot dismissed, discharged, stayed or restrained in each
case within fifteen daysof the institution or presentation
thereof; (D) seeks or becomes subject to the appointment of
an administrator, provisional liquidator, conservator, receiver,
trustee, custodian or other similar official for it or for all or
substantially all its assets; (E) has a secured party take
possession of all or substantially all its assets or has a
distress, execution, attachment, sequestration or other legal
process levied, enforced or sued on or against all or
substantially all of its assets and such secured party
maintains possession, or any such processisnot dismissed,
discharged, stayed or restrained, in each case within fifteen
daysthereafter; or (F) causesorissubjectto any event with
respect to it which, under the applicable laws of any
jurisdiction, hasan analogouseffect to any of the events
specified in paragraphs (E) and (F) above;

NAV Trigger Event: “NAV Trigger Event” meansthat (x) the
aggregate netasset value of a Fund hasdecreased by an
amount equal to or greater than the NAV Trigger since the
Trade Date or, in respect of a Replacement Fund Interest,
the relevant replacement date; or (y) a Fund hasviolated any
leverage restriction that isapplicable to, or affecting, it or its
assets by operation of any law, any order or judgment of any
court or other agency of government applicable to it or any of
itsassets, the relevant Fund Documentsor any contractual
restriction binding on or affecting the Fund or any of its
assets;

Adviser Resignation Event: “Adviser Resignation Event”
means the resignation, termination of appointment, or
replacement of a Fund's Fund Adviser;

Fund Modification: “Fund Modification” meansany change
or modification of the relevant Fund Documents that could
reasonably be expected to affect the value of a Fund Interest
or the rightsor remediesof any holders thereof (in each
case, asdetermined by the Calculation Agent) from those
prevailing on the Trade Date or, in respect of a Replacement
Fund Interest, the relevant replacement date; or the
imposition of any feesor chargesin relation to redemptions,
subscriptions or transfers of Fund Interests;

Strategy Breach: “Strategy Breach” means any breach or
violation of any strategy or investment guidelines stated in
the relevant Fund Documentsthat is reasonably likely to
affect the value of a Fund Interest or the rights or remedies of
any holdersthereof (in each case, as determined by the
Calculation Agent); or any change of the nature of a Fund,
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(H)

V)

Q)

including but notlimited to the type of investments, the
duration, the credit riskand diversification of the investments
to which that Fund isexposed, which, in the opinion of the
Calculation Agent, resultsin a material deterioration of the
risk profile of that Fund,;

Regulatory Action: “Regulatory Action” means (x) the
cancellation, suspension or revocation of the registration or
approval of a Fund Interest or the related Fund by any
governmental, legal or regulatory entity with authority over
such Fund Interest or Fund, (y) any change in the legal, tax,
accounting, or regulatory treatmentsof a Fund or its Fund
Adviserthatisreasonably likely to have an adverse impact
on the value of the related Fund Interest or on any investor
therein (asdetemined by the Calculation Agent), or (z) a
Fund or any of its Fund Administrator or Fund Adviser
becoming subject to investigation, proceeding or litigation by
any relevant governmental, legal or regulatory authority
involving the alleged violation of applicable law for any
activitiesrelating to or resulting from the operation of such
Fund, Fund Administrator or Fund Adviser;

Reporting Disruption: “Reporting Disruption” means (x)
occurrence of any event affecting a Fund Interest that, in the
determination of the Calculation Agent, would make it
impossible or impracticable for the Calculation Agent to
determine the value of such Fund Interest in respect of a
Scheduled Fund Valuation Date or a Scheduled Fund
Redemption Valuation Date, and such event continuesfor at
least two consecutive Scheduled Fund Valuation Dates or
Scheduled Fund Redemption Valuation Dates, as the case
may be or any other Reporting Disruption Period specified in
the applicable Issue Terms; (y) any failure of a Fund to
deliver, or cause to be delivered, (A) information that such
Fund hasagreed to deliver, or cause to be delivered to the
Calculation Agent, including, but not limited to, information to
determine the occurrence of a Fund Event and the annual
audited financial re port and semi-annual financial report, if
any, in relation to the related Fund Interests, or (B)
information that has been previoudy delivered to the
Calculation Agent, in accordance with such Funds or its
authorised representative's, nomal practice and that the
Calculation Agent deemsnecessary to monitor such Fund's
compliance with any investment guidelines, asset allocation
methodologies or any other similar policies relating to the
related Fund Interests;

Fund Service Provider Cessation: “Fund Service Provider
Cessation” means that one or more Fund Service
Provider(s) in respect of a Fund ceases to provide the
service as outlined in the relevant Fund Documents
prevailing on the Trade Date or, where the related Fund
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Interest is a Replacement Fund Interest, the relevant
replacement date, and any such Fund Service Provider is not
immediately replaced by another service provider acceptable
to the Calculation Agent;

(K) Fund Administrator Disruption: “Fund Administrator
Disruption” means any event or circumstances
compromising the independence of a Fund Administrator
performing services for a Fund from the relevant Fund
Adviser; or

L) Related Agreement Termination: “Related Agreement
Termination” meansa Fund or any of its Fund Administrator
or Fund Adviser isin breach of or has terminated any
existing agreement with the Calculation Agent in respe ct of,
but not limited to, retrocession, dealing fees, liquidity and
licensing.

11.03 Following the occurrence of a Fund Event, the Issuer may take the action described
in (i) or (ii) below:

) require the Calculation Agent to make such determinations and/or
adjustmentsto the Conditions and/or the applicable Issue Terms asit
determinesin itssole and absolute discretion appropriate to account for the
Fund Event, which may include, without limitation:

@) delaying any calculation, determination or related payment date
under the Notesuntil it determinesthat no Fund Event exists;

(b) calculating the value of the relevant Fund Interest(s) and/or replacing
the relevant Fund Interest(s) (the “Affected Fund Interest”) with one
or more replacement fund interests (each a “Replacement Fund
Interest”) with a value asdetermined by the Calculation Agent equal
to the Removal Value for the Affected Fund Interest and in a fund
which in the detemination of the Calculation Agent has similar
characteristics, investment objectivesand policiesto those applicable
to the Fund in respect of the Affected Fund Interest immediately prior
to the occurrence of the Fund Event; or

(i) on giving notice to the Holdersin accordance with Condition 23, redeem all
(but not some only) of the Notes, each principal amount of Notes equal to the
Calculation Amount being redeemed at its Early Redemption Amount.

If the Calculation Agent replacesan Affected Fund Interest with a Replacement Fund
Interest, such replacement shall take effect on the first reasonably practicable date
following the Removal Date for such Affected Fund Interest on which the Calculation
Agent determinesthat a Hypothetical Investor could acquire the Replacement Fund
Interest.

Upon the occurrence of a Fund Event, the Issuer shall give notice assoon as
reasonably practicable to the Holdersin accordance with Condition 23 giving details
of the action proposed to be taken in relation thereto, provided that any failure to give,
or non-receipt of, such notice will not affect the validity of such action.
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Fund Potential Adjustment Events

11.04 “Fund Potential Adjustment Event” meansany of the following:

) a subdivision, consolidation or reclassification of relevant Fund Interests or a
free distribution or dividend of any such Fund Intereststo existing holders by

way of bonus, capitalisation or similar issue;

(i) a distribution, issue or dividend to existing holders of relevant Fund Interests
of (A) such Fund Interestsor (B) other share capital or securitiesgranting the
rightto payment of dividends and/or the proceeds of liquidation of the related
Fund equally or proportionately with such paymentsto holders of such Fund
Interestsor (C) share capital or other securities of another issuer acquired or
owned (directly or indirectly) by the related Fund asa result of a spin-off or
other similar transaction or (D) any other type of securities, rightsor warrants
or other assets, in any case for payment (in cash or in other consideration) at
less than the prevailing market price asdetemmined by the Calculation Agent;

(iii) an extraordinary dividend as detemined by the Calculation Agent;

(iv) a repurchase by a Fund of relevant Fund Interestswhether out of profits or
capital and whether the consideration for such repurchase iscash, securities
or otherwise other than where such repurchase is a redemption of Fund
Interestsinitiated by an investor in such Fund Interestsand consistent with
the relevant Fund Documents; or

V) any other event that may have, in the opinionof the Calculation Agent, a
diluting, concentrative or other effect on the theoretical value of relevant Fund
Interests.

11.05 Following the declaration by a Fund of the terms of any Fund Potential Adjustment
Event, the Calculation Agent will, initssole and absolute discretion, determine
whether such Fund Potential Adjustment Event hasa diluting, concentrative or other
effect on the theoretical value of the relevant Fund Interest and, if so, will make the
corresponding adjustment, if any, to any one or more of any of the terms of the
Conditionsand/or the applicable Issue Termsasthe Calculation Agent in itssole and
absolute discretion, detemmines appropriate to account for that diluting, concentrative
or other effect (provided that no adjustments will be made to account solely for
changesin volatility, expected dividends or liquidity relative to the relevant Fund
Interest) and determine the effective date of that adjustment.

Upon the making of any such adjustment by the Calculation Agent, the Issuer shall give
notice assoon asreasonably practicable to the Holdersin accordance with Condition 23,
stating the adjustment to any of the termsof the Conditions, and/or the applicable Issue
T emsand giving brief details of the Fund Potential Adjustment Event, provided that any
failure to give, or non receipt of, such notice will not affect the validity of any such adjustment.

11.06 Definitions (Funds otherthan Exchange Traded Funds)

“Affiliate” meansany entity controlled, directly or indirectly, by the Issuer, any entity
that controls, directly or indirectly, the Issuer, or any entity under common control with
the Issuer. Asused herein “control” meansthe ownership of a majority of the voting
power of the entity and “controlled by” and “controls” shall be construed
accordingly.
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“Av eraging Date” means, in respect of an Actual Exercise Date or Redemption Date,
asthe case may be, each date specified asan Averaging Date in the applicable
Pricing Supplement.

“‘Basket of Funds” means a basket composed of the Funds specified in the
applicable Issue Temsin the relative Weightings of Funds or numbers of Funds
specified in the applicable Issue Tems.

“Fund” means, subjectto adjustment in accordance with these Conditions, each fund
specified in the applicable Issue Temsand related expressionsshall be construed
accordingly.

‘Fund Administrator” meansthe fund administrator, manager, trustee or similar
person with the primary administrative responsibilitiesfora Fund according to the
relevant Fund Documents.

“Fund Adviser” meansany person appointed in the role of discretionary investment
manager or non-discretionary investment adviser (including a non-discretionary
investment adviserto a discretionary investment manager or to another non-
discretionary investment adviser).

“Fund Documents” meansthe constitutive and governing documents, sub scription
agreementsand other agreements of a Fund specifying the terms and conditions
relating to the related Fund Interest, asamended from time to time.

“Fund Interest” means, subject to adjustment in accordance with these Conditions,
each fund interest specified in the applicable Issue Termsand related expressions
shall be construed accordingly.

‘Fund Redemption Valuation Date” means, in respect of a Fund Interest, the date
as of which a Fund (or its Fund Service Provider that generally determines such
value) would determine the net asset value of such Fund Interest for purposes of
calculating the redemption proceedsto be paid to a Hypothetical Investor that has
submitted a valid and timely notice for redemption of Fund Interests based on the
value determined asof such date.

“Fund Service Provider” meansany person who isappointed to provide services,
directly or indirectly, to a Fund, whether or not specified in the relevant Fund
Documents, including without limitation any Fund Administrator, Fund Adviser,
operator, management company, depositary, custodian, sub-custodian, prime broker,
administrator, trustee, registrar and transfer agent or domiciliary agent.

“Fund Valuation Date” meansa date as of which a Fund (or its Fund Service
Provider that generally determines such value) deteminesthe value of the related
Fund Interest.

“Hedging Entity” means (a) the Issuer or (b) any Affiliate or any entity (or entities)
acting on behalf of the Issuer asspecified in the applicable Issue Termsthatis
engaged in any underlying or hedging transactionsrelated to the Fund Interest in
respect of the Issuer's obligationsunder the Notes.

“Hypothetical Investor” meansa hypothetical or actual investor (asdetermined by
the Calculation Agent in the context of the relevant situation) in Fund Interestswhich
is deemed to have the benefitsand obligations, asprovided in the relevant Fund
Documents, of an investor holding Fund Interests at the relevant time. The
Hypothetical Investor may be deemed by the Calculation Agent to be resident or
organised in any jurisdiction, and to be, without limitation, the Issuer, the Calculation
Agent or any of their affiliates (as detemined by the Calculation Agent in the context
of the relevant situation).
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12.

12.01

“Initial Price” meansthe price specified assuch in the applicable Issue Terms.

“NAV Trigger” meansthe percentage specified as such in the applicable Issue
Tems.

“‘Removal Date” means, in respect of an Affected Fund Interest, the date on which
the Calculation Agent deteminesthat a Hypothetical Investor would receive the
Removal Value in respect of a redemption or realisation of such Affected Fund
Interest effected assoon asreasonably practicable following the occurrence of the
relevant Fund Event.

“‘Removal Value” means, in respect of an Affected Fund Interest, the amount that the
Calculation Agent determines a Hypothetical Investor would receive on the
redemption or realisation of such Affected Fund Interest at the relevant time, provided
that if any such redemption proceedswould comprise non-monetary assetsthe
Removal Value shall include the amount (if any) that the Calculation Agent
determineswould be received by the Hypothetical Investor in respect of a realisation
(in whatsoever manner the Calculation Agent determines appropriate) of such non-
monetary assetsassoon asreasonably practicable after their receipt.

“Reporting Disruption Period” meansthe period specified assuch in the applicable
Issue Terms.

“Scheduled Fund Redemption Valuation Date” meansthe date asof which a Fund
(oritsFund Service Provider that generally determine such value) is scheduled,
according to the relevant Fund Documents (without giving effect to any gating,
deferral, suspension or other provisions permitting the Fund to delay or refuse
redemption of Fund Interests), to determine the net asset value of the related Fund
Interest for purposes of calculating the redemption proceedsto be paid to an investor
that has submitted a valid and timely notice for redemption of Fund Interests based
on the value detemmined as of such date.

“Scheduled Fund Valuation Date” means, in respect of a Fund Interest, a date as of
which the related Fund (or its Fund Service Provider that generally determines such
value) isscheduled, according to the relevant Fund Documents (without giving effect
to any gating, deferral, suspension or other provisions pemitting the Fund to delay or
refuse redemption of Fund Interests), to determine the value of the related Fund
Interest or, if the Fund only reportsits aggregate net asset value, the date as of which
such Fundisscheduled to determine itsaggregate net asset value.

“Valuation Date” means each Valuation Date specified in the applicable Pricing
Supplement.

“Valuation Time” meansthe time specified in the applicable Pricing Supplement.

“Weighting” meansthe weight to be applied to each of the Funds comprising the
Basket of Funds, as specified in the applicable Issue Tems.

Provisions relating to Exchange Traded Funds

Redemption of ETF Linked Notes

Unlesspreviousy redeemed or purchased and cancelled, each principal amount of ETF
Linked Redemption Notes equal to the Calculation Amount set out in the applicable Issue
Temswill be redeemed by the Issuer on the Maturity Date (A) if Cash Settlementis specified
in the applicable Issue Tems, by payment of the Final Redemption Amount specified in the
applicable Final Tems (unless otherwise specified in Condition 31 in the case of a Non-
Exempt Note) or, in the case of an Exempt Note, determined in the manner specified in, the
applicable Pricing Supplement on the Maturity Date or (B) if Physical Delivery isspecified in
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the applicable Issue Temns, by delivery of the Entittement, in the case of a Non-Exempt Note,
determined in the manner specified in Condition 31 or, in the case of an Exempt Note,
specified in, or determined in accordance with the manner specified in, the applicable Pricing
Supplement (subject as provided below) on the Maturity Date or (C) in the case of an Exempt
Note, if Cash Settlement and/or Physical Delivery is specified in the applicable Pricing
Supplement, by payment of the Final Redemption Amount and/or by delivery of the
Entitlement on the terms set outin the applicable Pricing Supplement, in each case on the
Maturity Date (subject as provided below).

12.02 “Market Disruption Event” means, in respect of a Fund Share:

@)

(b)

the occurrence or existence at any time during the one hour period that ends
at the relevant Valuation Time:

(i)

(ii)

of any suspension of or limitation imposed on trading by the relevant
Exchange or Related Exchange or otherwise and whether by reason
of movementsin price exceeding limitspermitted by the relevant
Exchange or Related Exchange or otherwise:

(A) relating to the relevant Fund Share on such Exchange; or

B) relating to securitiesthat comprise 20 percent. or more of the
level of the relevant Underlying Index or any relevant
successorindex; or

©) in futuresor options contractsrelating to such Fund Shares
or the relevant Underlying Index on any relevant Related
Exchange, or

of any event (other than an event described in (b) below) that
disruptsorimpairs (asdetemined by the Calculation Agent) the
ability of market participantsin general to (A) effect transactionsin, or
obtain market valuesfor, the Fund Shares on the Exchange, (B)
effect transactionsin, or obtain market values for securities that
comprise 20 percent. or more of the level of the relevant Underlying
Index, or (C) to effect transactionsin, or obtain market valuesfor,
futuresor optionscontractsrelating to such Fund Shares or the
relevant Underlying Index on any relevant Related Exchange,

which in either case the Calculation Agent deteminesis material; or

the closure on any Exchange Business Day of any relevant Exchange(s) or
any Related Exchange(s) prior to its Scheduled Closing Time unless such
earlier closing time isannounced by such Exchange(s) or such Related

Exchange(s), asthe 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(s) or
such Related Exchange on such Exchange Business Day and (ii) the
submission deadline for ordersto be entered into such Exchange or Related

Exchange system for execution at the Valuation Time on such Exchange
BusinessDay.

12.03 Forthe purpose of determining whether a Market Disruption Event existsin respect of
a Fund Share at any time, if an event giving rise to a Market Disruption Event occurs
in respectofa security included in the relevant Underlying Index at that time, then the
relevant percentage contribution of that security to the level of the relevant Underying
Index shall be based on a comparison of (i) the portion of the level of the relevant
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Underlying Index attributable to that security, and (ii) the overall level of the relevant
Underlying Index immediately before the occurrence of such Market Disruption Event.

The Issuer shall give notice assoon as practicable to the Holdersin accordance with
Condition 23 of the occurrence of a Disrupted Day on any day that, but for the occumence of a
Disrupted Day, would have been a Valuation Date provided that any failure to give, or non-
receipt of, such notice will not affect the validity of any such Disrupted Day.

Potential Adjustment Event

12.04 “Potential Adjustment Event” meansany of the following:

(i)

(i)

(iii)
(iv)
)

(Vi)

(vii)

a subdivision, consolidation or reclassification of relevant Fund Shares
(unlessresulting in a Merger Event or Tender Offer), or a free distribution or
dividend of any such Fund Sharesto existing holders by way of bonus,
capitalisation or similar issue;

a didtribution, issue or dividend to existing holders of the relevant Fund
Shares of (A) such Fund Sharesor (B) other share capital or securities
granting the right to payment of dividends and/or the proceeds of liquidation
of the ETF equally or proportionately with such paymentsto holders of such
Fund Shares or (C) share capital or other securities of another issuer
acquired or owned (directly or indirectly) by the ETF asa resultofa spin-off
or other similar transaction, or (D) any other type of securities, rights or
warrants or other assets in any case for payment (cash or other
consideration) atlessthan the prevailing market price asdetermined by the
Calculation Agent;

an extraordinary dividend as detemined by the Calculation Agent;
a call by the ETF in respect of relevant Fund Sharesthat are not fully paid;

a repurchase by the ETF or any of itssubsidiaries of relevant Fund Shares,
whether out of profitsor capital and whether the consideration for such
repurchase iscash, securitiesor otherwise;

in respectofan ETF, an eventthat resultsin any shareholder rights being
distributed or becoming separated from Fund Shares of common stock or
other sharesof the capital stockof the ETF pursuantto a shareholder rights
plan or arrangement directed against hostile take oversthat provides upon the
occurrence of certain eventsfor a distribution of preferred stock, warrants,
debtinstrumentsor stockrightsat a price below their market value, as
determined by the Calculation Agent, provided that any adjustment effected
as a result of such an event shall be readjusted upon any redemption of such
rights; or

any other event that may have a diluting or concentrative effect on the
theoretical value of the relevant Fund Shares.

Following a 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 relevant Fund Shares
and, if so, will (a) make the corresponding adjustment(s), if any, to any one or more of
the termsof the Conditionsand/or the applicable Issue Terms as the Calculation
Agent determines appropriate to account for that diluting or concentrative effect and
(b) determine the effective date(s) of that adjustment(s). T he Calculation Agent may,
but need not, determine the appropriate adjustment(s) by reference to the
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adjustment(s) in respect of such Potential Adjustment Event made by an options
exchange to options on the relevant Fund Sharestraded on such options exchange.

Upon the making of any such adjustment, the Calculation Agent shall as soon asis
reasonably practicable under the circumstances give notice to the Holdersin
accordance with Condition 23 stating the adjustment made and giving brief details of
the Potential Adjustment Event, provided that any failure to give, or non-receipt of,
such notice will not affect the validity of any such adjustment.

De-listing, Insolvency, Material Underlying Event, Merger Date, Merger Event,
Nationalisation, Tender Offer

12.05 “De-listing” means, in respect of any relevant Fund Share, the Exchange announces
that pursuant to the rules of such Exchange, such Fund Share ceases (or will cease)
to be listed, traded or publicly quoted on such Exchange for any reason (other than a
Merger Event or Tender Offer) and are not immediately re -listed, re-traded or re-
guoted on (i) where the Exchange islocated in the United States, any of the New
York Stock Exchange, the American Stock Exchange or the NASDAQ Global Market
or Global Select Market (or their respective successors) or (ii) an exchange or
quotation system located in the same country asthe Exchange (or, where the
Exchange iswithin the European Union, in any member state of the European
Union).

If the relevant Fund Shares are immediately re-listed, re-traded or re-quoted on any exchange
or quotation system, such exchange or quotation system shall be deemed to be the Exchange
in respectof such Fund Shares.

‘Insolvency” meansthat by reason of the voluntary or involuntary liquidation, bankruptcy,
insolvency, dissolution or winding-up of or any analogous proceeding affecting an ETF, (i) all
the Fund Shares of that ETF are required to be transferred to a trustee, liquidator or other
similar official or (ii) holders of the Fund Shares of that ETF become legally prohibited from
transferring them.

“‘Material Underlying Event” meansany of the following:

0] the investment objectivesand/or policiesin respect of the ETF are materially
changed;
(i) an illegality occursor a relevant authorisation or licence isrevoked inrespect of the

ETF and/or the ETFisrequired by a competent authority (other than any holder of the
Fund Shares) to redeem any Fund Shares;

(iii) there isa change in any relevant jurisdiction in respect of any paymentsmade by the
ETF inrespectofany Fund Share asa result of which the amounts paid or to be paid
by the Hedging Entity in connection with hedging arrangementsrelating to the Notes
are materially reduced or otherwise adversely affected; and/or

(iv) any other eventoccursin relation to the ETF and/or the Fund Shares which is
materially prejudicial to the Issuer in connection with the issue of the Notesor to the
Hedging Entity in connection with any hedging arrangementsrelating to the Notes,

as determined by the Calculation Agent.

“Merger Date” meansthe closing date of a Merger Event or, where a closing date cannot be
determined under the local law applicable to such Merger Event, such other date as
determined by the Calculation Agent.
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“‘Merger Event” means, in respect of any relevant Fund Shares, any (i) reclassification or
change of such Fund Sharesthatresultsin a transfer of or an irrevocable commitment to
transfer all of such Fund Shares outstanding to another entity or person, (ii) consolidation,
amalgamation, merger or binding share exchange of the ETF with orinto another entity or
person (other than a consolidation, amalgamation, merger or binding share exchange in
which such ETF isthe continuing entity and which doesnotresultin any such reclassification
or change of all such Fund Shares outstanding) or (iii) take over offer, tender offer, exchange
offer, solicitation, proposal or other event by any entity or person to purchase or otherwise
obtain 100 per cent. of the outstanding Fund Sharesof the relevant ETF that resultsin a
transfer of or an irrevocable commitment to transfer all such Fund Shares (other than such
Fund Sharesowned or controlled by such other entity or person), or (iv) consolidation,
amalgamation, merger or binding share exchange of the ETF or itssubsidiaries with or into
another entity in which the ETFisthe continuing entity and which does not result in a
reclassification or change of all such Fund Sharesoutstanding but resultsin the outstanding
Fund Shares (other than Fund Sharesowned or controlled by such other entity) immediately
prior to such event collectively representing lessthan 50 per cent. of the outstanding Fund
Sharesimmediately following such event (a “Reverse Merger”), in each case if the Merger
Date ison or before the Valuation Date (or such other date asisspecifiedin the applicable
Issue Terms).

“‘Nationalisation” meansthat all the Fund Sharesor all or substantially allthe assets of an
ETF are nationalised, expropriated or are otherwise required to be transferred to any
governmental agency, authority, entity or instrumentality thereof.

“Tender Offer” means a takeover offer, tender offer, exchange offer, solicitation, proposal or
other event by any entity or person that results in such entity or person purchasing, or
otherwise obtaining or having the right to obtain, by conversion or other means, greater than
10 per cent. and lessthan 100 per cent. of the outstanding shares, unitsor interests of the
relevant ETF, asdetemined by the Calculation Agent, based upon the making of filings with
governmental or self-regulatory agenciesor such other information asthe Calculation Agent
deemsrelevant.

“Tender Offer Date” means, in respect of a Tender Offer, the date on which shares, units or
interestsin the amount of the applicable percentage threshold are actually purchased or
otherwise obtained (asdetemined by the Calculation Agent).

12.06 If a De-listing, Merger Event, Tender Offer, Nationalisation, Insolvency or Material
Underlying Event occursin relation to any Fund Share, the Issuer in its sole and
absolute discretion may take the action described in (i) or (ii) below:

) require the Calculation Agent, in itssole and absolute discretion, to determine
the appropriate adjustment(s), if any, to be made to any one or more of the
termsof the Conditions and/or the applicable Issue Termsto accountfor the
De-listing, Merger Event, Tender Offer, Nationalisation, Insolvency or
Material Underlying Event, asthe case may be, and determine the effective
date(s) of that adjustment(s). The Calculation Agent may (but need not)
determine the appropriate adjustment(s) by reference to the adjustment(s) in
respect of the De-listing, Merger Event, Tender Offer, Nationalisation,
Insolvency or Material Underlying Event made by any options exchange to
optionson the relevant Fund Share traded on that optionsexchange; or

(i) redeem all (but not some only) of the Notesby giving notice to Holders in
accordance with Condition 23, each principal amount of such Notesequal to

the Calculation Amount being redeemed at the Early Redemption Amount.
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Upon the occurrence of a Merger Event, Tender Offer, De -listing, Nationalisation, Insolvency
or Material Underlying Event, the Issuer shall give notice as soon as practicable to the
Holdersin accordance with Condition 23 stating the occurrence of the Merger Event, Tender
Offer, Nationalisation, Insolvency or Material Underlying Event, asthe case may be, giving
detailsthereof and the action proposed to be taken in relation thereto provided that any failure
to give, or non-receipt of, such notice will not affect the validity of any such Merger Event,
T ender Offer, De-listing, Nationalisation or Insolvency, asthe case may be.

12.07 Correction of the Reference Price

In the event that any price or level published by an Exchange which is utilised for any
calculation or determination made under the Notesis subsequently corrected, the Calculation
Agent willinits sole and absolute discretion adjust the terms of the Notesto account for such
correction, provided that such correction is published and made available to the public by the
relevant Exchange during a period following original publication equal in duration to the period
in which a trade in the Fund Share would customarily settle according to the rules of such
Exchange, and further provided, that such publication of such correctionis made sufficiently
(in the sole and absolute discretion of the Calculation Agent) in advance ofthe Redemption
Date, or the Interest Payment Date, asthe case may be, to make such adjustment prior to
such relevantdate.

Additional Disruption Events

12.08 “Additional Disruption Event” meansany of Change in Law, Hedging Disruption,
Insolvency Filing and/or Increased Cost of Hedging, in each case if specified in the
applicable Issue Tems.

“Change in Law” meansthat, on or after the Trade Date (i) due to the adoption of or
any change in any applicable law or regulation (including, without limitation, any tax
law), or (ii) due to the promulgation of or any change in the interpretation by any
court, tribunal or regulatory authority with competent jurisdiction of any applicable law
or regulation (including any action taken by a taxing authority), the Calculation Agent
determinesin itssole and absolute discretion that (A) it hasbecomeiillegal to hold,
acquire or dispose of any relevant Fund Share or (B) the Issuer willincur a materially
increased cost in performing itsobligationsin relation to the Fund Linked Notes
(including, without limitation, due to any increase in tax liability, decrease in tax
benefit or other adverse effect on the tax position of the Issuer and/or the Hedging

Entity).

“Hedging Disruption” means that the Hedging Entity is unable, after using
commercially reasonable efforts, to (i) acquire, establish, re-establish, substitute,
maintain, unwind or dispose of any transaction(s) or asset(s) it deemsnecessary to
hedge the equity or other price riskof the Issuer issuing and performing its obligations
with respect to the Fund Linked Notes, or (ii) realise, recover or remit the proceeds of
any such transaction(s) or asset(s).

“Hedging Entity” means(a) the Issuer or (b) any Affiliate or any entity (or entities)
acting on behalf of the Issuer asspecified in the applicable Issue Termsthatis
engaged in any underlying or hedging transactionsrelated to the Fund Sharesin
respect of the Issuer'sobligations under the Notes.

“Increased Cost of Hedging” meansthat the Hedging Entity would incur a materially
increased (ascompared with circumstances existing on the Trade Date) amount of
tax, duty, expense or fee (other than brokerage commissions) to (i) acquire, establish,
re-establish, subgtitute, maintain, unwind or dispose of any transaction(s) or asset(s)
it deemsnecessary to hedge the equity or other price riskof the Issuer issuing and
performing itsobligationswith respectto the Fund Linked Notes, or (ii) realise,
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@)

(b)

12.09

recover or remit the proceeds of any such transaction(s) or asset(s), provided that
any such materially increased amount that isincurred solely due to the deterioration
of the creditworthiness of the Issuer and/or the Hedging Entity shall not be deemed
an Increased Cost of Hedging.

“Insolvency Filing” meansthatthe ETF institutesor hasinstituted against it by a
regulator, supervisor or any similar official with primary insolvency, rehabilitative or
regulatory jurisdiction over it in the jurisdiction of itsincorporation or organisation or
the jurisdiction of its head or home office, or it consentsto a proceeding seeking a
judgment of insolvency or bankruptcy or any other relief under any bankruptcy or
insolvency law or other similar law affecting creditors' rights, or a petition is presented
foritswinding-up or liquidation by it or such regulator, supervisor or similar official or
it consentsto such a petition, provided that proceedings instituted or petitions
presented by creditorsand not consented to by the ETF shall not be deemed an
Insolvency Filing.

If an Additional Disruption Event occurs, the Issuerinitssole and absolute discretion
may take the action described in (i) or (ii) below:

() require the Calculation Agent to detemrmine in itssole and absolute discretion
the appropriate adjustment, if any, to be made to any of the Conditions and/or
the applicable Issue Temsto account for the Additional Disruption Event and
determine the effective date of that adjustment; or

(i) redeem all (but not some only) of the Notesby giving notice to the Holdersin
accordance with Condition 23, each principal amount of Notes equal to the
Calculation Amount being redeemed at its Early Redemption Amount.

Upon the occurrence of an Additional Disruption Event, the Issuer shall give notice as
soon aspracticable to the Holdersin accordance with Condition 23, stating the
occurrence of the Additional Disruption Event giving detailsthereof and the action
proposed to be taken in relation thereto provided that any failure to give, or non-
receipt of, such notice will not affect the validity of the Additional Disruption Event.

Definitions (Exchange Traded Funds)

“Affiliate” meansany entity controlled, directly or indirectly, by the Issuer, any e ntity
that controls, directly or indirectly, the Issuer, or any entity under common control with
the Issuer. Asused herein “control” meansthe ownership of a majority of the shares
unitsorinterests of the entity and “controlled by” and “controls” shall be construed
accordingly.

“Av eraging Date” means each date specified asan Averaging Date in the applicable
Issue T ermsprovided that if such date isnota Scheduled Trading Day, the Averaging
Date shall be the immediately succeeding Scheduled Trading Day unless, in the
opinion of the Calculation Agent, such day isa Disrupted Day. If any Averaging Date
is a Disrupted Day, then:

() if ‘Omission’isspecified in the applicable Issue Tems, such Averaging Date
will be deemed not to be a relevant Averaging Date for purposes of
determining the relevant Reference Price. Ifthrough the operation of this
provision no Averaging Date would occur with respect to the relevant
Valuation Date then for the purposes of determining the Reference Price on
the final Averaging Date, such Averaging Date shall be deemed to be a
Valuation Date that wasa Disrupted Day;

(i) if ‘Postponement’ is specified in the applicable Issue Termsthen, for
purposesof determining the Reference Price, such Averaging Date shall be
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(iii)

deemed to be a Valuation Date that wasa Disrupted Day irrespective of
whether, pursuantto such detemination, that deferred Averaging Date would
fall on a date that already isorisdeemed to be an Averaging Date for the
Fund Linked Notes; or

if ‘Modified Postponement’ is specified in the applicable Issue Terms, then:

(A)

(B)

©)

where the Notesrelate to a single Fund Share, the Averaging Date
shall be the first succeeding Valid Date. Ifthe first succeeding Valid
Date hasnot occurred as of the Valuation Time on the eighth
Scheduled Trading Day immediately following the original date, that,
but for the occurrence of another Averaging Date or Disrupted Day,
would have been the final Averaging Date in respect of the relevant
Scheduled Valuation Date, then (i) that eighth Scheduled Trading
Day for the Fund Share shall be deemed to be the Averaging Date
(irrespective of whether that eighth Scheduled Trading Day is already
an Averaging Date) and (ii) the Calculation Agent shall determine the
Reference Price for that Averaging Date in accordance with sub
paragraph (i)(B) of the definition of “Valuation Date” below; or

where the Notes relate to a Basket of Fund Shares and the
applicable Issue Tems provide that “Common Disrupted Days’ isnot
applicable, the Averaging Date for each Fund Share not affected by
the occurrence of a Disrtupted Day shall be the Scheduled Averaging
Date, and the Averaging Date for each Fund Share affected by the
occurrence of a Disrupted Day (each an “Affected Fund Share”)
shall be the first succeeding Valid Date in relation to such Affected
Fund Share. Ifthe first succeeding Valid Date in relation to such
Affected Fund Share hasnot occurred asof the Valuation Time on
the eighth Scheduled Trading Day immediately following the original
date, that, but for the occurrence of another Averaging Date or
Disrupted Day, would have been the final Averaging Date in respect
of the relevant Scheduled Valuation Date, then (i) that eighth
Scheduled Trading Day for such Fund Share shall be deemed to be
the Averaging Date (irrespective of whether that eighth Scheduled
Trading Day isalready an Averaging Date) in respect of the Affected
Fund Share and (ii) the Calculation Agent shall determine the
Reference Price of the Affected Fund Share for that Averaging Date
in accordance with sub paragraph (ii)(B) of the definition of “Valuation
Date” below; or

where the Notes relate to a Basket of Fund Shares and the
applicable Issue Tems provide that “Common Disrupted Days” is
applicable, the Averaging Date for each Fund Share shall be the first
succeeding Common Valid Date. If the first succeeding Common
Valid Date hasnot occurred asof the Valuation Time on the eighth
Scheduled Trading Day immediately following the original date, that,
but for occurrence of another Averaging Date or Disrupted Day,
would have been the final Averaging Date in respect of the relevant
Scheduled Valuation Date, then (i) that eighth Scheduled Trading
Day shall be deemed to be the Averaging Date (irrespective of
whether that eighth Scheduled Trading Day isalready an Averaging
Date) and (ii) the Calculation Agent shall determine the relevant
Reference Price for each Fund Share for that Averaging Date in
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accordance with sub-paragraph (iii)(B)(x) or (y), asapplicable of the
definition of “Valuation Date” below; and

(D) “Valid Date” shall mean a Scheduled Trading Day that isnot a
Disrupted Day and on which another Averaging Date in respect of
the relevant Valuation Date doesnotorisnotdeemed to occur, and
‘Common Valid Date” shall mean a Scheduled Trading Day that is
not a Disrupted Day for any Fund Share comprised in the Basket of
Fund Sharesand on which another Averaging Date does not or is
deemed notto occur.

“Basket of Fund Shares” meansa basket composed of the Fund Shares specified in
the applicable Issue Temsin the relative Weightingsor numbers of Fund Shares
specified in the applicable Issue Tems.

“Closing Price” meansthe official closing price of the Fund Share on the relevant
Exchange.

“Disrupted Day” meansany Scheduled Trading Day on which a relevant Exchange
or any Related Exchange failsto open for trading during itsregular trading session or
on which a Market Disruption Event hasoccurred.

“ETF” means any Fund which isan exchange traded fund as specified in the
applicable Issue Tems, orif not so specified, any Fund which the Calculation Agent
determinesto be an exchange traded fund.

“Exchange” means, in relation to a Fund Share, the exchange or principal trading
market for such ETF specified in the applicable Issue Terms, any successor to such
exchange or quotation system or any subgtitute exchange or quotation system to
which trading in the Fund Sharesin respect of such ETF hastemporarily relocated.

“‘Exchange Business Day” meansany Scheduled Trading Day on which each
Exchange and each Related Exchange are open for trading during their respective
regular trading sessions, notwithstanding any such Exchange or Related Exchange
closing prior to its Scheduled Closing Time.

“Fund Share” meansa shareof each ETF, and references to “holder of Fund
Shares’ and “Fund Shareholder” shall be construed accordingly.

“‘Hedging Entity” means (a) the Issuer or (b) any Affiliate or any entity (or entities)
acting on behalf of the Issuer asspecified in the applicable Issue Termsthatis
engaged in any underlying or hedging transactionsrelated to a Fund Share in regect
of the Issuer'sobligations under the Notes.

“Initial Price” meansthe price specified assuch in the applicable Issue Terms.

“Intraday Price” meansthe price ofa Fund Share observed by the Calculation Agent
at any time during the regular trading session hours of the relevant Exchange, without
regard to after hoursor any other trading outside of the regular trading session hours.

“Observation Date(s)” meanseach date specified assuch inthe applicable Issue
T emsprovided that, if such date isnot a Scheduled Trading Day, the Obse rvation
Date shall be the immediately succeeding Scheduled Trading Day unless, in the
opinion of the Calculation Agent, such day is a Disrupted Day. If such day isa
Disrupted Day, then:

(i) where the Notesrelate to a single Fund Share, the Observation Date shall be
the first succeeding Scheduled Trading Day that is not a Disrupted Day,
unlesseach of the eight Scheduled Trading Daysimmediately following the
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Scheduled Observation Date isa Disrupted Day. In that case, (i) the eighth
Scheduled Trading Day for such Fund Share shall be deemed to be the
Observation Date, notwithstanding the fact that such day isa Disrupted Day,
and (ii) the Calculation Agent, shall, where practicable in the case of Exempt
Notes, determine the Reference Price in the manner set out in the applicable
Pricing Supplement or, if not set out or not so practicable or in the case of
Non-Exempt Notes, detemrmine the Reference Price in accordance with its
good faith estimate of the value of the Fund Share asof the Valuation Time
on that eighth Scheduled Trading Day; or

(i) where the Notesrelate to a Basket of Fund Sharesand the applicable Issue
Terms provide that “Common Disrupted Days’ is not applicable, the
Observation Date for each Fund Share not affected by the occurrence of a
Disrupted Day shall be the Scheduled Observation Date, and the
Observation Date for each Fund Share affected by the occurrence of a
Disrupted Day (each an “Affected Fund Share) shall be the first succeeding
Scheduled Trading Day that isnota Disrupted Day relating to the Affected
Fund Share unlesseach of the eight Scheduled Trading Days immediately
following the Scheduled Observation Date isa Disrupted Day relating to the
Affected Fund Share. In that case, (i) the eighth Scheduled Trading Day for
such Fund Share shallbe deemed to be the Observation Date for the
Affected Fund Share, notwithstanding the fact that such day is a Disrupted
Day and (ii) the Calculation Agent shallwhere practicable in the case of
Exempt Notes, detemine the Reference Price in the manner set out in the
applicable Pricing Supplement or, if not set out orif not so practicable or in
the case of Non-Exempt Notes, determine the Reference Price in accordance
with itsgood faith estimate of the value of the Affected Fund Share asof the
Valuation Time on that eighth Scheduled Trading Day; or

(iii) where the Notesrelate to a Basket of Fund Sharesand the applicable Issue
T emsprovide that “Common Disrupted Days’ isapplicable, the Observation
Date for each Fund Share shall be the first succeeding Scheduled Trading
Day that isnot a Disrupted Day for any Fund Share, unlesseach of the eight
Scheduled Trading Daysimmediately following the Scheduled Observation
Date isa Disrupted Day relatingto any Fund Share. In that case, (A) the
eighth Scheduled Trading Day shall be deemed to be the Observation Date
for each Fund Share (nhotwithstanding the fact that such day is a Disrupted
Day in respect of one or more Fund Shares (each an “Affected Fund
Share”)); and (B) the Calculation Agent shall determine the Reference Price
using (x) in relation to each Fund Share other than an Affected Fund Share
itsprice asprovided in paragraph (ii) of the definition of Reference Price; and
(y) in relation to each Affected Fund Share, itsprice as determined, in the
case of Exempt Notes, inthe manner set out in the applicable Pricing
Supplement, or if not set out or if not practicable or in the case of Non-
Exempt Notes, asitsgood faith estimate of the value of the Affected Fund
Share asof the Valuation Time on that eighth Scheduled Trading Day.

“‘Observation Period” meansthe period specified assuch in the applicable Issue
Tems.

“‘Reference Price” means, in the case of an Exempt Note unlessotherwise specified
in the applicable Pricing Supplement, in respect ofa Valuation Date, Observation
Date or Averaging Date:
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() where the Notesrelate to asingle Fund Share, an amount equal to the
Specified Price on the relevant date (or the price at the Valuation Time on the
relevant date, if a Valuation Time isspecified in the applicable Issue Terms)
of the Fund Share quoted on the relevant Exchange asdetermined by or on
behalf of the Calculation Agent (or if, in the opinion of the Calculation Agent,
no such Specified Price (or, asthe case may be, price at the Valuation Time
on the relevant date, if a Valuation Time is specified in the applicable Issue
Terms) can be determined at such time, unlessthe relevant date isa
Disrupted Day, the Calculation Agent'sgood faith estimate of the value of the
Fund Share atthe Valuation Time on the relevant date) or as otherwise
determined by the Calculation Agent subject to the provisions of this
Condition 12. The amount detemined pursuant to the foregoing shall be
converted, if Exchange Rate is specified asapplicable in the applicable Issue
T ems, into the Specified Currency at the Exchange Rate and such converted
amount shall be the Reference Price; and

(i) where the Notesrelate to a Basket of Fund Shares, an amount equal to the
sum of the values calculated for each Fund Share asthe Specified Price (or
the price at the Valuation Time on the relevant date, if a Valuation Time is
specified in the applicable Issue Tems) of the Fund Share quoted on the
relevant Exchange asdetermined by or on behalf of the Calculation Agent (or
if, in the opinion of the Calculation Agent, no such Specified Price (or price at
the Valuation Time on the relevant date, if a Valuation Time isspecified in the
applicable Issue Tems) can be determined at such time, unlessthe relevant
dateisa Disrupted Day, the Calculation Agent’sgood faith e stimate of the
value of the Fund Share atthe Valuation Time on the relevant date), or as
otherwise determined by the Calculation Agent subject to the provisions of
thisCondition 12, multiplied by the relevant Weighting. Each amount
determined pursuant to the foregoing shall be converted, if the Exchange
Rate isspecified asapplicable in the applicable Issue Terms, into the
Specified Currency at the Exchange Rate and the sum of such converted
amountsshall be the Reference Price.

“Related Exchange” means, in relation to a Fund Share, each exchange or principal
trading market specified assuch for such Fund Share in the applicable Issue Terms,
any successor to such exchange or quotation system or any substitute exchange or
quotation system to which trading in the Fund Sharesin respect of such Fund Share
hastemporarily relocated (provided the Calculation Agent has detemined that there
is comparable liquidity relative to such Fund Shareson such temporary substitute
exchange or quotation system ason the original Related Exchange), provided
however, that where “All Exchanges’ isspecified asthe Related Exchange in the
applicable Issue Tems, “Related Exchange” shall mean each exchange or principal
trading market where trading has a material effect (asdetermined by the Calculation
Agent) on the overall market for such Fund Shares.

“Scheduled Averaging Date” meansany original date that, but for the occurrence of
an event causing a Disrupted Day, would have been an Averaging Date.

“Scheduled Closing Time” means, in respect of an Exchange or Related Exchange
and a Scheduled Trading Day, the scheduled weekday closing time of such
Exchange or Related Exchange on such Scheduled Trading Day, without regard to
after hoursor any other trading outside of the regular trading session hours.

“Scheduled Observation Date” meansany original date that, but for the occurrence
of an event causing a Disrupted Day, would have been an Observation Date.
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“Scheduled Trading Day” meansany day on which each Exchange and each
Related Exchange are scheduled to be open for trading for their respective regular
trading sessons. Whether or not a day is a Scheduled Trading Day will be
determined based on circumstances at such time asthe Calculation Agent
determines appropriate and therefore may be based on schedules applicable after
the Trade Date and/or the Issue Date.

“Specified Price” meansthe Closing Price or the Intraday Price, asspecified in the
applicable Issue Tems.

“Trade Date” meansthe date specified assuch in the applicable Issue Terms.

“Underlying Index” meansthe underlying index specified in the applicable Issue
Tems.

“Valuation Date” means each date specified assuch in the applicable Issue Terms
or, ifsuchdateisnota Scheduled Trading Day, the immediately succeeding
Scheduled Trading Day unless, in the opinion of the Calculation Agent, such day is a
Disrupted Day. If such day isa Disrupted Day, then:

(i) where the Notesrelate to a single Fund Share, the Valuation Date shall be
the first succeeding Scheduled Trading Day that is not a Disrupted Day,
unlesseach of the eight Scheduled Trading Daysimmediately following the
Scheduled Valuation Date isa Disrupted Day. In that case, (A) the eighth
Scheduled Trading Day forthe Fund Share shall be deemed to be the
Valuation Date, notwithstanding the fact that such day isa Disrupted Day and
(B) the Calculation Agent shall, where practicable in the case of Exempt
Notes, determine the Reference Price in the manner set out in the applicable
Pricing Supplement or, if not set out or not so practicable or in the case of
Non-Exempt Notes, detemmine the Reference Price in accordance with its
good faith estimate of the value of the Fund Share asof the Valuation Time
on that eighth Scheduled Trading Day; or

(i) where the Notesrelate to a Basket of Fund Sharesand the applicable Issue
Terms provide that "Common Disrupted Days' is not applicable, the
Valuation Date for each Fund Share notaffected by the occurrence of a
Disrupted Day shall be the Scheduled Valuation Date, and the Valuation Date
for each Fund Share affected by the occurrence of a Disrupted Day (each an
“Affected Fund Share”) shall be the first succeeding Scheduled Trading Day
that isnot a Disrupted Day relating to the Affected Fund Share unless each of
the eight Scheduled Trading Daysimmediately following the Scheduled
Valuation Date isa Disrupted Day relating to the Affected Fund Share. In that
case, (A) the eighth Scheduled Trading Day for the Affected Fund Share shall
be deemed to be the Valuation Date for the Affected Fund Share,
notwithstanding the fact that such day isa Disrupted Day and (B) the
Calculation Agent shall where practicable in the case of Exempt Notes,
determine the Reference Price using, in relation to the Affected Fund Share,
a price determined, in the case of Exempt Notes, in the manner set outin the
applicable Pricing Supplement or, if not set out or if not so practicable or in
the case of Non-Exempt Notes, determine the Reference Price in accordance
with itsgood faith estimate of the value of the Affected Fund Share asof the
Valuation Time on that eighth Scheduled Trading Day; or

(iii) where the Notesrelate to a Basket of Fund Sharesand the applicable 1ssue
T emsprovide that “Common Disrupted Days’ isapplicable, the Valuation
Date for each Fund Share shall be the first succeeding Scheduled Trading
Day that isnot a Disrupted Day for any Fund Share, unlesseach ofthe eight
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Scheduled Trading Daysimmediately following the Scheduled Valuation Date
is a Disrupted Day relating to any Fund Share. In thatcase, (A) the eighth
Scheduled Trading Day shall be deemed to be the Valuation Date for each
Fund Share (notwithstanding the factthat such day is a Disrupted Day in
respect of one or more Fund Shares (each an “Affected Fund Share”)); and
(B) the Calculation Agent shall determine the Reference Price using (x) in
relation to each Fund Share other than an Affected Fund Share, its price as
provided in paragraph (ii) of the definition of Reference Price; and (y) in
relation to each Affected Fund Share, itsprice asdetermined, in the case of
Exempt Notes, in the manner set out in the applicable Pricing Supplement, or
if notset out or if not practicable or in the case of Non-Exempt Notes, asits
good faith estimate of the value of the Affected Fund Share as of the
Valuation Time on that eighth Scheduled Trading Day.

“Valuation Time” means:

0] the Valuation Time specified in the applicable Issue Termsor, if no Valuation
Time isspecified, the Scheduled Closing Time on the relevant Exchange on
the relevant Valuation Date in relationto each Fund Share to be valued. If
the relevant Exchange closesprior to its Scheduled Closing Time and the
specified Valuation Time is after the actual closing time for itsregular trading
session, then the Valuation Time shall be such actual closing time; or

(i) where the Specified Price isthe Intraday Price, each relevant time at which
the Reference Price isdetemmined.

“Weighting” meansthe weight to be applied to each of the Fund Sharescomprising
the Basket of Fund Shares, as specified in the applicable Issue Terms.

13. Commodity Linked Notes

If the Notesare specified as Commodity Linked Interest Notes and/or Commodity Linked
Redemption Notesin the applicable Issue Temns, then the provisions of this Condition 13
shall apply.

13.01 Redemption of Commodity Linked Redemption Notes

Unless previoudsly redeemed or purchased and cancelled, each principal amount of
Commodity Linked Redemption Notes equal to the Calculation Amount set out in the
applicable Issue Temswill be redeemed by the Issuer on the Maturity Date at the Final
Redemption Amount specified in the applicable Final Terms (unlessotherwise specified in
Condition 31 in the case of a Non-Exempt Note) or, in the case of an Exempt Note,
determined in the manner specified in, the applicable Pricing Supplement.

13.02 Market Disruption Event and Disruption Fallback

If, in the opinion of the Calculation Agent, a Market Disruption Event (asdefined below) has
occurred and iscontinuing on the Pricing Date (or, if different, the day on which the price for
the Pricing Date would, in the ordinary course, be published by the Price Source), the
Relevant Price (or method for determining the Relevant Price) for the Pricing Date will be
determined by the Calculation Agent in accordance with the first applicable Disruption
Fallback (asset out below) that providesa Relevant Price:
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(@) Market Disruption Event

“Market Disruption Event” meansthe occurrence of any of the following events:

(i)

(ii)

(iii)

(iv)

with respect to all Commodities:

(A)
(B)
©)
(D)

Price Source Disruption;
Commodity Trading Disruption;
Disappearance of Commodity Reference Price; and

in the case of an Exempt Note, any additional Market Disruption
Events specified in the applicable Pricing Supplement; and

with respect to all Commodities other than gold, silver, platinum or palladium:

(A)
(B)
©)

Material Change in Formula;
Material Change in Content; and

in the case of an Exempt Note, any additional Market Disruption
Events specified in the applicable Pricing Supplement; and

with respect to a Commodity Index:

(A)

(B)

©)

a temporary or pemanent failure by the applicable exchange or other
price source to announce or publish (x) the Commodity Reference
Price (provided thatthe Calculation Agent may, in its sole and
absolute discretion, determine that such failure shall not be a Market
Disruption Event and (i) shall fall within paragraph (i) of the proviso to
the definition of Price Source in Condition 13.07, or (ii) shall be an
Index Adjustment Eventin respect of such Commodity Index) or (y)
the closing price for any futures contract included in the Commodity
Index;

a material limitation, suspension or disruption of trading in one or
more of the futures contractsincluded in the Commodity Index which
resultsin afailure by the exchange on which each applicable futures
contractistraded to report a closing price for such contract on the
day on which such event occursor any succeeding day on which it
continues; or

the closing price for any futures contract included in the Commodity
Index isa “limit price”, which meansthat the closing price for such
contract for a day hasincreased or decreased from the previous
day’s closing price by the maximum amount permitted under
applicable exchange rules.

Disruption Fallback

“Disruption Fallback” meansa source or method that may give rise to an
alternative basisfor determining the Relevant Price in respect ofa specified
Commodity Reference Price when a Market Disruption Event occursor exists
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on a day thatisa Pricing Date in respect of the Notes. A Disruption Fallback
isapplicable if itisspecified in the applicable Issue Temsor, if no Disruption
Fallbackis specified in the applicable Issue Terms, shall mean:

(A)

(B)

with respect to a relevant Commaodity (in the following order):
l. Fallback Reference Price (if applicable);

I, Delayed Publication or Announcement and Postponement
(each to operate concurrently with the other and each subject
to a period of two consecutive Commodity Business Days
(measured from and including the original day that would
otherwise have been the Pricing Date)) provided, however,
that the price determined by Postponement shall be the
Relevant Price only if Delayed Publication or Announcement
doesnot yield a Relevant Price within those two consecutive
Commodity Business Days; and

M. Calculation Agent Detemmination;

with respect to a Commodity Index the Calculation Agent shall
determine the Relevant Price:

@) using:

(i) with respect to each futures contract included in the
Commodity Index which isnot affected by the Market
Disruption Event, the closing prices of each such
contract on the applicable determination date; and

(i) with respect to each futures contract included in the
Commodity Index which isaffected by the Market
Disruption Event, the closing prices of each such
contractonthe first day following the applicable
determination date on which no Market Disruption
Event isoccurring with respect to such contract; or

(b) in the case of an Exempt Note, as specified in the applicable
Pricing Supplement.

Subject asprovided below, the Calculation Agent shall detemrmine the
Relevant Price by reference to the closing pricesdetermined in (a)(i)
and (a)(ii) above or asprovided in (b) above using the then current
method for calculating the Commaodity Reference Price.

Where a Market Disruption Event with respectto one or more futures
contractsincluded in the Commodity Index has occurred on an
applicable determination date and continues to exist as of the
relevant Commodity Index Cut-Off Date for such applicable
determination date, the Calculation Agent shall determine the
Relevant Price on such Commaodity Index Cut-Off Date. In calculating
the Relevant Price asset out herein, the Calculation Agent shall use
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the formula for calculating the Commodity Reference Price last in
effect prior to the Market Disruption Event.

13.03 Adjustmentsto a Commodity Index

(@) Successor Index Sponsor Calculatesand Reportsa Commaodity Index

If a relevant Commodity Index is (i) not calculated and announced by the Index
Sponsor butiscalculated and announced by a successor sponsor (the “Successor
Index Sponsor”) acceptable to the Issuer, or (ii) replaced by a successor index
using, in the determination of the Calculation Agent, the same or a substantially
similar formula for and method of calculation as used in the calculation of that
Commodity Index, then in each case that index (the “Successor Index”) will be
deemed to be the Commodity Index.

(b) M odification and Cessation of Calculation of a Commaodity Index

If on or prior to a Pricing Date (i) the relevant Index Sponsor makes a material change
in the formula for or the method of calculating a relevant Commodity Index or in any
other way materially modifiesthat Commodity Index (other than a modification
prescribed in that foomula or method to maintain that Commaodity Index in the event of
changesin constituent commodities and weightings and other routine events), or (ii)
the Index Sponsor pemanently cancelsa relevant Commodity Index or (jii) the Index
Sponsor failsto calculate and announce a relevant Commodity Index and there is no
Successor Index Sponsor or Successor Index then the Calculation Agent may at its
option (in the case of (i)) and shall (in the case of (ii) and (iii)) (such events (i) (ii) and
(iii) to be collectively referred to as“Index Adjustment Events”) (provided that the
Calculation Agent may, in itssole and absolute discretion, determine that event (iii)
shall not be an Index Adjustment Event but (y) shall fall within paragraph (i) of the
proviso to the definition of Price Source specified in Condition 13.07, or (z) shall be a
Market Disruption Eventin respect of such Commodity Index) calculate the Relevant
Price using in lieu of the published level for that Commodity Index, the level for that
Commodity Index asat the relevant determination date as determined by the
Calculation Agent in accordance with the foomula for and method of calculating that
Commodity Index last in effect prior to the relevant Index Adjustment Event, but using
only those futures contractsthat comprised that Commaodity Index immediately prior
to the relevant Index Adjustment Event (other than those futures contractsthat have
ceased to be listed on any relevant exchange).

13.04 Correction to Published Prices

For purposesof determining or calculatingthe Relevant Price, if the price published or
announced on a given day and used or to be used by the Calculation Agent to determine a
Relevant Price issubsequently corrected and the correction ispublished or announced by the
person responsible for that publication or announcement within 30 calendar days after the
original publication or announcement (or, if earlier, the day falling two Commodity Business
Days preceding the date on which payment of any amount or delivery of any amount of
assets to be calculated by reference to such Relevant Price), the Calculation Agent may, in its
sole discretion, use such corrected price in such calculation.

13.05 Common Pricing

If with respectto Commodity Linked Notesrelating to a Basket of Commodities, “Common
Pricing” is specified in the applicable Issue Temsas:
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(i)

(i)

“Applicable” then, no date will be a Pricing Date unlesssuch dateisa day on which
all referenced Commodity Reference Prices (for which such date would otherwise be
a Pricing Date) are scheduled to be published or announced, asdetermined on the
T rade Date of the Securities; or

“Not Applicable” then, if the Calculation Agent determinesthat a Market Disruption
Event has occurred or exists on the Pricing Date in respect of any relevant
Commodity and/or Commodity Index (each an “Affected Commodity”), the Relevant
Price of each Commodity and/or Commodity Index within the basket which is not
affected by the occurrence of a Market Disruption Event shall be determined on its
scheduled Pricing Date and the Relevant Price for each Affected Commodity shallbe
determined in accordance with the first applicable Disruption Fallbackthat provides a
Relevant Price.

All determinationsmade by the Calculation Agent pursuant to this condition will be conclusive
and binding on the Holdersand the Issuer, except in the case of manifest error.

13.06 Commodity Reference Prices

Subject to this Condition 13, for purposes of determining the Relevant Price for a Commodity
or Commodity Index:

Agricultural products:

@)

(b)

()

Cocoa

“COCOA-NYBOT" meansthat the price for a Pricing Date will be that day's Specified
Price per metric ton of deliverable grade cocoabeanson NYBOT of the First Nearby
Month Cocoa Futures Contract or if the Pricing Date falls on or after the second
Commodity Business Day immediately preceding the First Notice Date, the Second
Nearby Month Cocoa Futures Contract stated in U.S. Dollars, as made public by
NYBOT and displayed on the Price Source on that Pricing Date.

Coffee

“COFFEE ARABICA-NYBOT meansthatthe price fora Pricing Date will be that
day's Specified Price per pound of deliverable grade washed arabica coffee on
NYBOT of the First Nearby Month Coffee Futures Contract or if the Pricing Date falls
on or after the second Commaodity Business Day immediately preceding the First
Notice Date, the Second Nearby Month Coffee Futures Contract, stated in U.S. cents
as made public by NYBOT and displayed on the Price Source on that Pricing Date.

Corn

“CORNNO. 2 YELLOW-CBOT meansthat the price for a Pricing Date will be that
day's Specified Price per bushel of deliverable grade corn on CBOT of the First
Nearby Month Corn Futures Contract or if the Pricing Date fallson or after the second
Commodity Business Day immediately preceding the First Notice Date, the Second
Nearby Month Corn Futures Contract, stated in U.S. cents, asmade public by CBOT
and displayed on the Price Source on that Pricing Date.
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(d)

()

(f)

@)

(h)

Cotton

“‘COTTON NO. 2-NYBOT’ meansthat the price for a Pricing Date will be that day's
Specified Price per pound of deliverable grade cotton No. 2on NYBOT of the First
Nearby Month Cotton Futures Contract or if the Pricing Date falls on or after the
second Commodity Business Day immediately preceding the First Notice Date, the
Second Nearby Month Cotton Futures Contract, stated in U.S. cents, asmade public
by NYBOT and displayed on the Price Source on that Pricing Date.

Liv estock

0] “‘LEAN HOGS-CME” meansthat the price for a Pricing Date will be that day's
Specified Price per pound of deliverable grade lean value hog carcasses on
CME of the First Nearby Month Lean Hogs Futures Contract or if the Pricing
Date fallson or after the second Commodity Business Day immediately
preceding the First Notice Date, the Second Nearby Month Lean Hogs
FuturesContract, stated in U.S. cents, asmade public by CME and digplayed
on the Price Source on that Pricing Date.

(i) “LIVE CATTLE-CME” meansthat the price fora Pricing Date will be that
day's Specified Price per pound of deliverable grade live sseers on CME of
the First Nearby Month Live Cattle Futures Contract or if the Pricing Date falls
on or after the second Commodity Business Day immediately preceding the
First Notice Date, the Second Nearby Month Live Cattle Futures Contract,
stated in U.S. cents, asmade publicby CME and displayed on the Price
Source on that Pricing Date.

Soybeans

“‘SOYBEANS-CBOT meansthatthe price for a Pricing Date will be that day's
Specified Price per bushel of deliverable grade soybeans on CBOT of the First
Nearby Month Soybeans Futures Contract or if the Pricing Date fallson or after the
second Commodity Business Day immediately preceding the First Notice Date, the
Second Nearby Month Soybeans Futures Contract, stated in U.S. cents, as made
public by CBOT and displayed on the Price Source on that Pricing Date.

Sugar

“‘SUGAR# 11 (WORLD)-NYBOT’ meansthat the price for a Pricing Date will be that
day's Specified Price per pound of deliverable grade cane sugar on NYBOT of the
First Nearby Month Sugar Futures Contract or if the Pricing Date fallson or after the
second Commodity Business Day immediately preceding the First Notice Date, the
Second Nearby Month Sugar Futures Contract, stated in U.S. cents, asmade public
by NYBOT and displayed on the Price Source on that Pricing Date.

Wheat

“WHEAT-CBOT meansthatthe price for a Pricing Date will be that day's Specified
Price per bushel of deliverable grade wheaton CBOT of the First Nearby Month
Wheat Futures Contract or if the Pricing Date fallson or after the second Commodity
Business Day immediately preceding the First Notice Date, the Second Nearby
Month Wheat Futures Contract, stated in U.S. cents, asmade public by CBOT and
displayed on the Price Source on that Pricing Date.
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Oil and Energy

@)

(b)

(©)

(d)

Natural Gas (Henry Hub)

“NATURAL GAS-HENRY HUB-NYMEX” meansthat the price for a Pricing Date will
be that day's Specified Price per MMBTU of deliverable grade natural gason NYMEX
of the First Nearby Month Henry Hub Natural Gas Futures Contract, stated in U.S.
Dollars, asmade public by NYMEX and displayed on the Price Source on that Pricing
Date.

Oil (WTI)

“OIL-WTI-NYMEX” meansthat the price for a Pricing Date will be that day's Specified
Price per barrel of deliverable grade West Texas Intermediate light sweet crude oil on
NYMEX of the First Nearby Month WT | Futures Contract, stated in U.S. Dollars, as
made public by NYMEX and displayed on the Price Source on that Pricing Date.

Oil (Brent)

“OIL-BRENT-IPE” meansthat the price for a Pricing Date will be that day's Specified
Price per metric barrel of deliverable grade Brent blend crude oil on ICE of the First
Nearby Month Brent Futures Contract stated in U.S. Dollarsasmade public by ICE
and displayed on the relevant Price Source on that Pricing Date.

Gasoline

"GASOLINE-RBOB-NYMEX" meansthat the price for a Pricing Date will be that
day's Specified Price per gallon of deliverable grade New York Harbor unleaded
gasoline on the NYMEX of the First Nearby month Gasoline Futures Contract stated
in U.S. Dollarsasmade public by the NYMEX and displayedon the relevant Price
Source on that Pricing Date.

Precious Metals:

@)

(b)

Gold

“GOLD-P.M. FIX” meansthat the price for a Pricing Date will be that day'safternoon
Gold fixing price per troy ounce of Gold for delivery in London through a member of
LB MA authorized to effect such delivery, stated in U.S. Dollars, ascalculated by the
London Gold Market and displayed on the relevant Price Source on that Pricing Date.

Platinum

“‘PLATINUM-P.M. FIX” meansthatthe price for a Pricing Date will be that day's
afternoon Platinum fixing price per troy ounce gross of Platinum for delivery in Zurich
through a member of LPPM authorized to effect such delivery, stated in U.S. Dollars,
as calculated by LPPM anddisplayed on the relevant Price Source on that Pricing
Date.
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()

(d)

Silver

“SILVER-FIX” meansthat the price for a Pricing Date will be thatday's Silver fixing
price per troy ounce of Silver for delivery in London through a member of LBMA
authorized to effect such delivery, stated in U.S. cents, ascalculated by the London
Silver Market and displayed on the relevant Price Source on that Pricing Date.

Palladium

"PALLADIUM-P.M. FIX" meansthat the price for a Pricing Date will be that day's
afternoon Palladium fixing price per troy ounce gross of Palladium for delivery in
Zurich through a member of the LPPM authorised to effect such delivery, stated in
U.S. Dollars, ascalculated by LPPM and displayed on the relevant Price Source on
that Pricing Date.

Base Metals

@)

(b)

()

(d)

(e)

Aluminium

“ALUMINIUM-LME CASH” meansthat the price for a Pricing Date will be that day's
Specified Price per tonne of High Grade Primary Aluminiumon LME deliverable in
two days, stated in U.S. Dollars, asdetemined by LME and displayed on the Price
Source on that Pricing Date.

Copper

“COPPER-LME CASH” meansthat the price for a Pricing Date will be that day's
Specified Price per tonne of Copper Grade A on LME deliverable in two days, stated
in U.S. Dollars, asdetemined by LME and displayed onthe Price Source on that
Pricing Date.

Lead

‘LEAD-LME CASH” meansthat the price for a Pricing Date will be that day's
Specified Price per tonne of Standard Lead on LME deliverable in two days, stated in
U.S. Dollars, asdetemined by LME and displayed on the Price Source on that
Pricing Date.

Nickel

“‘NICKEL-LME CASH” meansthat the price for a Pricing Date will be that day's
Specified Price per tonne of Primary Nickel on LME deliverable in two days, stated in
U.S. Dollars, asdetemined by LME and displayed on the Price Source on that
Pricing Date.

Zinc

“ZINC-LME CASH” meansthat the price for a Pricing Date will be that day's Specified
Price per tonne of Special High Grade Zinc on LME deliverable in two days, stated in
U.S. Dollars, asdetemined by LME and displayed on the Price Source on that
Pricing Date.
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13.07 Definitions

“‘Basket of Commodities” means a basket comprising Commoditiesin their relative
proportionsor numbers of Commodities, as specifiedin the applicable Issue Tems.

“‘Bloomberg Screen” means, when used in connection with any designated page and
Commodity Reference Price, the display page so designated on the Bloomberg service (or
such other page asmay replace that page on that service for the purpose of displaying rates
or pricescomparable to that Commodity Reference Price).

“Calculation Agent Determination” meansthat the Calculation Agent will determine the
Relevant Price (or method for determining the Relevant Price), taking into consideration the
latest available quotation forthe relevant Commodity Reference Price and any other
information that in good faith it deemsrelevant.

“CBOT meansthe Chicago Board of Trade oritssuccessor.
“‘CME” meansthe Chicago Mercantile Exchange or its successor.

‘“COMEX” meansthe COMEX Division, or its successor, of the New York Mercantile
Exchange, Inc. oritssuccessor.

“‘Commodity” and “Commodities” meanssubjectto adjustment inaccordance with these
Conditions, inthe case ofanissue of Commodity Linked Notes relating to a Basket of
Commodities, each commodity and, in the case of an issue of Commodity Linked Notes
relating to a single commodity, the commaodity, in each case specified in the applicable Issue
T emsand related expressions shall be construed accordingly.

“‘Commodity Business Day” means, in respect of each Commodity, a day that is (or, but for
the occurrence of a Market Disruption Event, would have been) a day on which the relevant
Exchange isopen for trading during itsregular trading session, notwithstanding any such
relevant Exchange closing prior to its scheduled closing time.

“Commodity Index” means, subject to adjustment in accordance with these Conditions, an
index comprising various commodities or commodity prices, asspecified in the applicable
Issue Terms.

“‘Commodity Index Cut-Off Date” means, in respect of a Pricing Date (or, if different, the day
on which the price for that Pricing Date would, in the ordinary course, be published by the
Price Source) the date specified in the applicable Issue Terms, or if not so specified, the day
falling two Business Daysimmediately preceding the date of payment of the amount
calculated in respect of such Pricing Date (or other date as aforesaid), provided that the
Commodity Index Cut-Off Date shall not fall earlier than the original date on which such
Pricing Date isscheduled to falllunless otherwise provided in the applicable Issue Terms).

“Commodity Reference Price” means(i)in respectofall Commodities, the Commodity
Reference Price specified in the applicable Issue Temsand (i) in respect of a Commodity
Index, the Commodity Reference Price specifiedin the applicable Issue Terms or, if not so
specified, the official closing price or level of such Commodity Index.
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“‘Commodity Trading Disruption” means the material suspension of, or the material
limitation imposed on, trading in the Futures Contract or the Commodity on the Exchange or
in any additional futures contract, options contract or commodity on any Exchange. For these
purposes:

(@) a suspension of the trading in the Futures Contract or the Commodity on any
Commodity Business Day shall be deemed to be material only if:

(i) all trading in the Futures Contract or the Commodity is suspended for the
entire Pricing Date; or

(i) all trading in the Futures Contract or the Commodity is suspended
subsequent to the opening of trading on the Pricing Date, trading does not
recommence prior to the regularly scheduled close of trading in such Futures
Contractor such Commodity on such Pricing Date and such suspension is
announced lessthan one hour preceding itscommencement; and

(b) a limitation of trading in the Futures Contract or the Commodity on any Commodity
Business Day shall be deemed to be material only if the relevant Exchange
establisheslimitson the range within which the price of the FuturesContract or the
Commodity may fluctuate and the closing price, settlement price or afternoon fixing
price of the Futures Contract or the Commodity on such day isat the upper or lower
limit of that range.

“Delayed Publication or Announcement” meansthat the Relevant Price for a Pricing Date
will be detemined based on the Specified Price in respect of the original day scheduled as
such Pricing Date thatispublished or announced by the relevant Price Source retrospectively
on the first succeeding Commodity Business Day on which the Market Disruption Event
ceasesto exist, unlessthat Market Disruption Event continuesto exist (measured from and
including the original day that would otherwise have been the Pricing Date) or the Relevant
Price continuesto be unavailable for two conse cutive Commodity Business Days. In that
case, the next Disruption Fallback (asdefined below) specified in the applicable Issue Terms

will apply.

“Delivery Date” meansthe date specified in the applicable Issue Terms.
“Disappearance of Commodity Reference Price” means:

() the pemanent discontinuation of trading, in the relevant Futures Contract on the
relevant Exchange;

(i) the disappearance of, or of trading in, the Commaodity; or

(iii) the disappearance or pemmanent discontinuance or unavailability of a Commodity
Reference Price,

notwithstanding the availability of the related Price Source or the status of trading in the
relevant Futures Contract or the Commodity.

“‘Exchange” means, in relation to a Commodity, the exchange or principal trading market
specified assuch for such Commodity in the applicable Issue Temrms or Commodity Reference
Price.
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“Fallback Reference Price” meansthat the Calculation Agent will determine the Relevant
Price based on the price for that Pricing Date of thefirst alternate Commodity Reference
Price, if any, specified in the applicable Issue Termsand not subject to a Market Disruption
Event.

“First Notice Date” means, in respect of a Futures Contract, the first date after which a party
to the contract may be required to deliver or take possession of, asapplicable, the specified
amount of the underlying commodity in respect of such FuturesContract as determined by
the relevant Exchange.

“Futures Contract” means, in respect of a Commodity Reference Price, the contract for
future delivery of a contract size in respectofthe relevant Delivery Date relating to the
Commodity referred to in that Commodity Reference Price.

“Gold” meansgold barsor unallocated gold complying with the rules of LBMA relating to
good delivery and finenessfrom time to time in effect.

“ICE” meansthe Intercontinental Exchange or itssuccessor.

‘Index Sponsor” means, in relation to a Commodity Index, the corporation or other entity that
(@) isresponsible for setting and reviewing the rulesand procedures and the methods of
calculation and adjustments, if any, related to such Commodity Index and (b) announces
(directly or through an agent) the price or level of such Index on a regular basis, which as of
the Issue Date isthe index sponsor specified for such Commodity Index in the applicable
Issue Terms.

“‘LBMA” means The London Bullion Market Association or itssuccessor.
“‘LME” means T he London Metal Exchange Limited or its successor.

“‘London Gold Market” meansthe marketin London on which membersof LBMA, amongst
other things, quote pricesfor the buying and selling of Gold.

“London Silver Market” meansthe market in London on which members of LBMA, amongst
other things, quote pricesfor the buying and selling of Silver.

“‘LPPM” means The London Platinum and Palladium Market in London on which members
guote pricesfor the buying and selling of Platinum and Palladium.

“Material Change in Content” meansthe occurrence since the Trade Date of a material
change in the content, composition or constitution of the relevant Commodity or relevant
Futures Contract.

“‘Material Change in Formula” meansthe occurrence since the Trade Date of a material
change in the formula for or the method of calculating the relevant Commodity Reference
Price.

"«

‘MMBTU”, “MMBtu” and “mmbtu” each means one million British thermal units.
“‘Nearby Month” when preceded by a numerical adjective, means, in respect of a Delivery

Date and a Pricing Date, the month of expiration of the Futures Contract identified by the
numerical adjective, so that, for example, (i) “First Nearby Month” means the month of
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expiration of the first Futures Contract to expire following that Pricing Date and (ii) “Second
Nearby Month” meansthe month of expiration of the second Futures Contract to expire
following that Pricing Date etc.

‘“NYBOT meansthe New YorkBoard of Trade or itssuccessor.

“‘NYMEX” means NYMEX Division, oritssuccessor, of the New York Mercantile Exchange,
Inc. oritssuccessor.

“Palladium” means palladium ingots or plate or unallocated palladium complying with the
rulesof LPPM relating to good delivery and finenessfrom time to time in effect.

“Platinum” means platinum ingots or plate or unallocated platinum complying with the rules of
LPPM relating to good delivery and finenessfrom time to time in effect.

“Postponement” meansthat the Pricing Date will be deemed, for purposes of the application
of the definition of Disruption Fallback, to be the first succeeding Commodity Business Day on
which the Market Disruption Event ceasesto exist, unless that Market Disruption Event
continuesto exist for two consecutive Commodity Business Days (measured from and
including the original day that would otherwise have been the Pricing Date). In that case, the
next Disruption Fallback specified in the definition of Disruption Fallback above will apply.

“Price Source” meansthe publication (or such other origin of reference, including an
Exchange) containing (or reporting) the Specified Price (or pricesfrom which the Specified
Price iscalculated) specified in the specified Commodity Reference Price or otherwise in the
applicable Issue Tems (provided thatin respect of a Commodity Index, if the relevant
Commodity Reference Price isnot published on such Price Source, the Calculation Agent
may, initssole and absolute discretion, (i) use a successor page or publication or alternative
source asit considersappropriate, (i) determine that such non-publication isa Market
Disruption Event in respect of such Commodity Index, or (iii) determine that such non-
publication isan Index Adjustment Eventin respect of the Commodity Index.

“Price Source Disruption” means:

() the failure of the Price Source to announce or publish the Specified Price (or the
information necessary for determining the Specified Price) for the relevant
Commodity Reference Price (or, ifthere is no Specified Price for a Commodity
Reference Price, such Commodity Reference Price); or

(i) the temporary or permanent discontinuance or unavailability of the Price Source.
“Pricing Date” hasthe meaning given it in the applicable Issue Terms.

“‘Relevant Price” meansfor any Pricing Date, the price, expressed asa price per unit of the
Commodity or the price or level of the Commodity Index, detemrmined with respectto that day
and, where Intraday Price is specified asapplicable in the applicable Issue Terms, at any time
thereon for the specified Commodity Reference Price calculated as provided in these
Conditionsand, in the case of an Exempt Note, the applicable Pricing Supplement.

“‘Reuters” means Reutersoritssuccessor.
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“‘Reuters Screen” means, when used in connection with any designated page and
Commodity Reference Price, the display page so designated on Reuters (or such other page
as may replace that page on that service for the purpose of displaying rates or prices
comparable to that Commodity Reference Price).

“Silver” meanssilver barsor unallocated silver complying with the rulesof LBMA relating to
good delivery and finenessfrom time to time in effect.

“Specified Price” means, in respect of a Commodity Reference Price, any of the following
prices (which must be a price reported in or by, or capable of being determined from
information reported in or by, the relevant Price Source) as specified in the applicable Issue
Tems(and, if applicable, as of the time so specified): (A) the high price; (B) the low price; (C)
the average of the high price and the low price; (D) the closing price; (E) the opening price;
(F) the bid price; (G) the asked price; (H) the average of the bid price and the asked price; (1)
the settlement price; (J) the official settlement price; (K) the official price; (L) the morning
fixing; (M) the afternoon fixing; (N) the spot price; or (O) any other price specified in the
applicable Issue Tems.

14, Currency Linked Notes

If the Notes are specified as Currency Linked Interest Notes and/or Currency Linked
Redemption Notesin the applicable Issue Tems, then the provisions of this Condition 14
shall apply.

14.01 Redemption of Currency Linked Redemption Notes

Unless previously redeemed or purchased andcancelled, each principal amount of the
Currency Linked Redemption Notesequal to the Calculation Amount set out in the applicable
Issue Termswill be redeemed by the Issuer on the Maturity Date at the Final Redemption
Amount specified in the applicable Final Terms (unlessotherwise specified in Condition 31 in
the case of a Non-Exempt Note) or, in the case of an Exempt Note, detemmined in the manner
specified in, the applicable Pricing Supplement.

14.02 Definitionsapplicableto Currency Linked Notes

“Av eraging Date” means each date specified asan Averaging Date in the applicable Issue
Tems.

“Currency Price” means, in the case of an Exempt Note, the Currency Price specifiedin the
applicable Pricing Supplement, or if not so specified in the applicable Pricing Supplement or
in the case of a Non-Exempt Note:

() in the case of Currency Linked Notesrelating to a Basket of Subject Currencies, an
amount equal to the sum of the values calculated for each Subject Currency asthe
gpot rate of exchange appearing on the FX Price Source at the Valuation Time on (A)
if Averaging isnot specified in the applicable Issue Terms, the Valuation Date or (B) if
Averaging isspecified in the applicable Issue Temrms, an Averaging Date, for the
exchange of such Subject Currency into the Base Currency (expressed asthe
number of units (or part units) of such Base Currency for which one unit of the
Subject Currency can be exchanged), multiplied by the relevant Weighting; and
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(i) in the case of Currency Linked Notesrelating to a single Subject Currency, an
amount equal to the spot rate of exchange appearing on the FX Price Source at the
Valuation Time on (A) if Averaging isnot specified in the applicable Issue Temms, the
Valuation Date or (B) if Averaging isspecified in the applicable Issue Terms, an
Averaging Date, for the exchange of such Subject Currency into the Base Currency
(expressed asthe number of units (or part units) of the Base Currency for which one
unitof the Subject Currency can be exchanged).

“FX Business Day” meansa day on which commercial banks and foreign exchange markets
settle paymentsand are open for general business (including dealing in foreign exchange and
foreign currency deposits), or but for the occurrence of a FX Market Disruption Event would
have settled paymentsand been open for general businessin each of the Specified Financial
Centres specified in the applicable Issue Tems.

“FX Disrupted Day” meansany FX Business Day on which a FX Market Disruption Event
occurs.

‘FX Market Disruption Event” meansthe occurrence or existence, as determined by the
Calculation Agentinitssole and absolute discretion, of any FX Price Source Disruption, any
FX Trading Suspension or Limitation and/or any Inconvertibility Event, in each case if
specified in the applicable Issue Tems, and/or, in the case ofan Exempt Note, any other
event specified asapplicable in the applicable Pricing Supplement.

“FX Price Source(s)” means, in respect of a Subject Currency, the price source(s) specified
in the applicable Issue Temsfor such Subject Currency or if the relevant rate isnot published
orannounced by such FX Price Source at the relevant time, the successor or alternative price
source or page/publication for the relevant rate asdetermined by the Calculation Agent in its
sole and absolute discretion.

“FX Price Source Disruption” meansit becomesimpossible or otherwise impracticable to
obtain and/or execute the relevant rate(s) required to calculate the Currency Price on the
Averaging Date or Valuation Date or, if different, the day on which ratesfor that Averaging
Date or Valuation Date, asthe case may be, would in the ordinary course be published or
announced by the relevant FX Price Source.

“FX Trading Suspension or Limitation” meansthe suspension of and/or limitation of trading
in the currenciesrequired to calculate the relevant Currency Price in the Interbank Market
provided that such suspension or limitation of trading is material in the opinion of the
Calculation Agent.

‘Inconvertibility Event” meansthe occurrence, asdetemined by the Calculation Agentin its
sole and absolute discretion, of any action, event or circumstance whatsoever which, from a
legal or practical perspective:

() hasthe direct or indirect effect of hindering, limiting or restricting (i) the convertibility
of the relevant Subject Currency into the Base Currency, or (ii) the transfer of the
Subject Currency or the Base Currency to countries other than the countries for which
the Subject Currency or the Base Currency, asthe case may be, isthe lawful
currency (including without limitation, by way of any delays, increased costs or
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discriminatory rates of exchange or any current or future restrictions on the
repatriation of the Base Currency into the Subject Currency); and

(i) resultsin the unavailability of any relevant Base Currency or Subject Currencyin the
interbank foreign exchange market in any Specified Financial Centre(s) in
accordance with nomal commercial practice.

‘Interbank Market” meansthe over-the-counter foreign exchange spot market open
continuously from and including 5.00 a.m. Sydney time on a Monday in any weekto and
including 5.00 p.m. New Y orktime on the Friday of such week.

“‘Observation Period” meansthe period specified assuch in the applicable Issue Terms.

“Specified Financial Centre(s)" meansthe financial centre(s) specified in the applicable
Issue Terms.

“Scheduled Valuation Date” meansany original date, that but for the occurrence of an event
causing an FX Disrupted Day, would have been a Valuation Date.

“Valuation Cut-Off Date” meansthe Valuation Cut-Off Date specified in the applicable Issu e
Tems.

“Valuation Date” means each date specified assuch in the applicable Issue Termsor, if that
isnot FX Business Day, the first FX Business Day thereafter unless, in the opinion of the
Calculation Agentsuch day isan FX Disrupted Day. If suichday is an FX Disrupted Day,
then:

() where the Currency Linked Notesrelate to a single Subject Currency, the Valuation
Date shall be the first succeeding FX Business Day that isnotan FX Disrupted Day,
unlesseach of the FX Business Daysup to and including the Valuation Cut-Off Date
isan FX Disrupted Day. Inthat case, (i) the Valuation Cut-Off Date shall be deemed
to be the Valuation Date (notwithstanding the fact that such dayisan FX Disrupted
Day) and (ii) the Calculation Agent shall, in the case of Exempt Notes, determine the
relevant price in the manner set out in the applicable Pricing Supplement or, if not set
out or if not practicable or in the case of Non-Exempt Notes, determinethe relevant
price in accordance with itsgood faith estimate of the relevant price as of the
Valuation Time on the Valuation Cut-Off Date; or

(i) where the Currency Linked Notesrelate to a Basket of Subject Currencies, the
Valuation Date for each Subject Currency not affected by the occurrence of an FX
Disrupted Day shall be the Scheduled Valuation Date and the Valuation Date for each
Subject Currency affected (each an “Affected Subject Currency”) by the occurrence
of an FX Disrupted Day shall be the first succeeding FX Business Day thatis not an
FX Disrupted Day relating to the Affected Subject Currency, unless each of the FX
Business Daysimmediately following the Scheduled Valuation Date up to and
including the Valuation Cut-Off Date isan FX Disrupted Day relating to the Affected
Subject Currency. In that case, (i) the Valuation Cut-Off Date shall be deemedto be
the Valuation Date for the Affected Subject Currency (notwithstanding the fact that
such dayisan FX Disrupted Day) and (ii) the Calculation Agent shall, inthe case of
Exempt Notes, detemmine the relevant price using, in relation to the Affected Subject
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Currency, a price determined in the manner set out in the applicable Pricing
Supplement or, if not set out or if not practicable or in the case of Non-Exempt Notes,
using itsgood faith estimate of the price for the Affected Subject Currency as of the
Valuation Time on the Valuation Cut-Off Date, and otherwise in accordance with the
above provisions.

“Valuation Time” means:
(i) the Valuation Time specified in the applicable Issue Terms; or

(i) where Intraday Price isspecified asapplicable in the applicable Issue Tems,
each relevant time at which the Currency Price isdetemined.

“Weighting” meansthe weight of each of the Subject Currencies comprising the Basket of
Subject Currenciesas specified in the applicable Issue Terms.

15. Preference Share Linked Notes

If the Notesare specified asPreference Share Linked Notesin the applicable Issue Terms,
then the provisions of this Condition 15 shall apply.

15.01 Redemption of Preference Share Linked Notes

Unlessprevioudy redeemed or purchased and cancelled, each Preference Share Linked
Note will be redeemed by the Issuer on the Maturity Date by payment of the Final
Redemption Amount, in the case of a Non-Exempt Note, detemmined in the manner specified
in Condition 31 and Condition 32 or, in the case of an Exempt Note, specified in, or
determined in the manner specified in, the applicable Pricing Supplement on the Maturity
Date.

15.02 Early Redemption for Taxation Reasons

If the Preference Share Linked Notesare redeemed pursuant to Condition 5.02, each
Preference Share Linked Note shallbe redeemed by payment of the Early Redemption
Amount.

15.03 Call Option

If Call Option isspecified in the applicable Issue Termsasbeing applicable, the provisions of
Condition 5.03 shall apply to the Preference Share Linked Notesasif the words“redeem all
orsome only” in the fourth and fifth lineswere replaced with the words “redeem all (but not
some only)”.

15.04 Early Redemption of Preference Share Linked Notes

Upon the occurrence of a Preference Share Early Redemption Event, the Issuer may give
notice to the Holdersin accordance with Condition 23 and will redeem all (but not some only)
of the Preference Share Linked Noteson the tenth Business Day immediately preceding the
date on which the Preference Sharesare to be redeemed (as specified in the Early
Redemption Notice), each Preference Share Linked Note to be redeemed by paymentof the
Early Redemption Amount.
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15.05 Extraordinary Events

If in the detemination of the Calculation Agent an Extraordinary Event occurs, the Issuer may
(but isnot obliged to) redeem all (but not some only) of the Preference Share Linked Notes
(giving notice to the Holdersin accordance with Condition 23), each Preference Share Linked
Note being redeemed at the Early Redemption Amount on the tenth Business Day
Immediately following the date on which such determination is made by the Calculation
Agent.

15.06 Additional Disruption Events

If the Calculation Agent determines, initssole and absolute discretion that an Additional
Disruption Event occurs, the Issuer may (but isnot obliged to) redeem all (but not some only)
of the Preference Share Linked Notes (giving notice to Holdersin accordance with Condition
23), such Preference Share Linked Note being redeemed at the Early Redemption Amount on
the tenth Business Day immediately following the date on which such determinationis made
by the Calculation Agent.

15.07 Cancellation of Redeemed and Purchased Preference Share Linked Notes

T he provisions of Condition 5.13 shall apply to the Preference Share Linked Notes asif the
words “by the Issuer” were inserted between the words “purchased” and “in accordance” in
the third line thereof.

15.08 Definitionsapplicable to Preference Share Linked Notes

“‘Additional Disruption Event” meansany of Change in Law, Hedging Disruption and/or
Insolvency Filing, in each case if specified in the applicable Issue Terms.

“Change in Law” meansthat, on or after the Trade Date (as specified in the applicable Issue
T ems) (i) due to the adoption of or any change in any applicable law or regulation (including,
without limitation, any tax law), or (i) due to the promulgation of or any change in the
interpretation by any court, tribunal or regulatory authority with competent jurisdiction of any
applicable law or regulation (including any action taken by a taxing authority), the Calculation
Agent determinesin itssole and absolute discretion that (A) it has become illegal to hold,
acquire or dispose of any Preference Share or (B) it willincur a materially increased cost in
performing itsobligationsin relation to the Preference Share Linked Notes (including, without
limitation, due to any increase in tax liability, decrease in tax benefit or other adverse effect on
the tax position of the Issuer and/or any Hedging Entity).

“Early Redemption Notice” meansa notice from the Preference Share Issuer that the
Preference Sharesare to be redeemed early.

“Early Redemption Valuation Date” meansthe third Business Day immediately preceding
the date for early redemption of the Preference Share Linked Notes.

“Extraordinary Event” meansa Merger Event, a Nationalisation, a Tender Offer and/or an
Insolvency or, in the case of an Exempt Note, such other event specified assuch in the
applicable Pricing Supplement.

"Final Valuation Date" meansthe date specified assuch in the applicable Issue Temsor, if
any date(s) for valuation of or any determination of the underlying asset or reference basis (or
any part thereof) for the Preference Sharesfallingon or aboutsuch day isto be delayed in
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accordance with the termsand conditions of the Preference Sharesby reason of a disruption
or adjustment event, the Final Valuation Date shall be such delayed valuation or
determination date(s), all asdetermined by the Calculation Agent.

“Hedging Disruption” meansthat the Hedging Entity isunable, after using commercially
reasonable efforts, to (i) acquire, establish, re-establish, substitute. maintain, unwind or
dispose of any transaction(s) or asset(s) it deemsnecessary to hedge the equity or other
price riskof the Issuer issuing and performing its obligationswith respect to the Preference
Share Linked Notes, or (ii) realise, recover or remit the proceeds of any such transaction(s) or
asset(s).

“Hedging Entity” means(a) the Issuer or (b) any Affiliate or any entity (or entities) acting on
behalf of the Issuer asspecified inthe applicable Issue Termsthatisengaged in any
underlying or hedging transactions related to the Preference Sharesin respect of the Issuer’s
obligationsunder the Notes.

"Initial Valuation Date" means the Issue Date or, if the date for valuation of or any
determination of the underlying asset or reference basis (or any part thereof) for the
Preference Sharesfalling on or about such day isto be delayed in accordance with theterms
and conditions of the Preference Sharesby reason of a disruption or adjussment event, the
Initial Valuation Date shall be such delayed valuation or determination date(s), all as
determined by the Calculation Agent.

‘Insolvency” meansthat by reason of the voluntary or involuntary liquidation, bankruptcy,
insolvency, dissolution or winding-up of or any analogous proceeding affecting the Preference
Share Issuer (A) all the Preference Shares are required to be transferred to a trustee,
liquidator or other similar official or (B) holders of the Preference Shares become legally
prohibited from transferring them.

‘Insolvency Filing” meansthatthe Preference Share Issuer institutes or has instituted
againgt it by a regulator, supervisor or any similar official with primary insolvency,
rehabilitative or regulatory jurisdiction over it in the jurisdiction of itsincorporation or
organisation or the jurisdiction of itshead or home office, or it consentsto a proceeding
seeking a judgment of insolvency or bankruptcy or any other relief under any bankruptcy or
insolvency law or other similar law affecting creditors’ rights, or a petition ispresented for its
winding-up or liquidation by it or such regulator, supervisor or similar official or it conse nts to
such a petition, provided that proceedingsinstituted or petitions presented by creditors and
not consented to by the Preference Share Issuer shall not be deemed an Insolvency Filing.

“Merger Date” meansthe closing date of a Merger Event or, where a closing date cannot be
determined under the local law applicable to such Merger Event, such other date as
determined by the Calculation Agent.

“Merger Event” meansany (A) reclassification or change of the Preference Shares that
resultsin a transfer of or an irrevocable commitment to transfer all of such Preference Shares
outstanding to another entity or person, (B) consolidation, amalgamation, merger or binding
share exchange of the Preference Share Issuer with or into another entity or person (other
than a consolidation, amalgamation, merger or binding share exchange in which the
Preference Share Issuer isthe continuing entity and which doesnot result in a reclassification
or change of all of such Preference Shares outstanding), (C) take over offer, tender offer,
exchange offer, solicitation, proposal or other event by any entity or person to purchase or
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otherwise obtain 100 per cent. of the outstanding Preference Sharesthat resultsin a transfer
of or an irrevocable commitment to transfer all such Preference Shares (other than such
Preference Sharesowned or controlled by such other entity or person), or (D) consolidation,
amalgamation, merger or binding share exchange of the Preference Share Issuer with or into
another entity in which the Preference Share Issueristhe continuing entity and which does
not resultin a reclassification or change of all such Preference Shares outstanding but results
in the outstanding Preference Shares (other than Preference Sharesowned or controlled by
such other entity) immediately prior to such event collectively representing less than 50 per
cent. of the outstanding Preference Sharesimmediately following such event, in each case if
the Merger Date ison or before the Maturity Date.

“Nationalisation” meansthat all the Preference Sharesor all or substantially all the assetsof
the Preference Share Issuer are nationalised, expropriated or are otherwise required to be
transferred to any governmental agency, authority, entity or instrumentality thereof.

“Preference Share Early Redemption Event” meansthat the Issuer or any of its affiliates
hasreceived notice from the Preference Share Issuer that the Preference Shares are to be
redeemed early.

“Preference Share Issuer” means RBC GELP (UK) Limited.

"Preference Shares" meansthe preference sharesof the Preference Share Issuer specified
in the applicable Issue Tems.

“‘Preference Share Value” means, in respect of any day, the fair market value of a
Preference Share at the Valuation Time on such day as detemmined by the Calculation Agent.

“Tender Offer” meansa takeover offer, tender offer, exchange offer, solicitation, proposal or
other event by any entity or person that results in such entity or person purchasing, or
otherwise obtaining or having the right to obtain, by conversion or other means, greater than
10 percent. and lessthan 100 per cent. of the outstanding voting sharesof the Preference
Share Issuer asdetermined by the Calculation Agent, based upon the making offilings with
governmental or self-regulatory agenciesor such other information asthe Calculation Agent
deemsrelevant.

“Valuation Time” hasthe meaning givento itin the applicable Issue Termsorifnotset outin
the applicable Issue Tems, 3 p.m. (London time).

15.09 Calculations and Determinations

T he Calculation Agent will make the calculationsand detemrminations as described in this
Condition 15 in such a manner asthe Calculation Agent determinesisappropriate acting in
good faith and in a commercially reasonable manner (having regard in each case to the
criteria stipulatedin the Conditions and the hedging arrangementsin respect of the Notes).

Notwithstanding that certain calculations, determinations and adjustmentsin this Condition 15
may be expressed to be on a certain date, the Calculation Agent may make such calculations
determinationsand adjustmentsin respect of that date on a date after that date determined
by itinitsdiscretion.

Pursuantto this Condition 15 the Calculation Agent hasa number of discretions. These are
necessary since in certain circumstancesit isnotreasonably practicable or otherwise not
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appropriate for certain valuationsto be carried out in relation to relevant reference assetsand
in these circumstancesthe Calculation Agent may exercise certain discretions.

T he provisions of the second paragraph of Condition 4.08 will not apply to the calculation of
the Final Redemption Amount or Early Redemption Amount.

15.10

Payments — General Provisions

Condition 18.19 shall not apply to the Preference Share Linked Notes.

16.

16.01

16.02

16.03

Ev ents of Default

The following events or circumstances (each an “Event of Default”) shall be
acceleration eventsin relation to the Notesof any Series, namely:

() default ismade for more than 30 BusinessDays (as defined in Condition
4.11) from the due date for payment of interest or principal, or solely in the
case of Noteswhich are not Bail-inable Securitiesthe delivery of any
Entittement, in respect of such Notesor any of them; or

(i) the Issuer shall have become insolvent or bankrupt or subject to the
provisions of the Winding-up and Restructuring Act (Canada) (“WURA”), or
any statute hereafter enacted in substitution therefor, asthe WURA or any
such substituted statute, may be amended from time to time, orifthe Issuer
goesinto liquidation, either voluntarily or under an order of a court of
competentjurisdiction, passesa resolution for itswinding-up, liquidation or
dissolution, or is ordered wound-up or otherwise acknowledges its
insolvency.

Subject to Condition 16.03 below, if any Event of Default shall occur in relation to any
Seriesof Notes, any Holder of a Note of the relevant Series may, by written notice to
the Issuer, atthe specified office of the Issuing and Paying Agent, declare that such
Note and (unlessthe Note isa Zero Coupon Note) all interest then accrued on such
Note shall be forthwith due and payable, whereupon the same shall become
immediately due and payable at the Early Redemption Amount determined in
accordance with Condition 5.10, together with all interest (if any) accrued thereon to
(but excluding) the date of repayment without presentment, demand, protest or other
notice of any kind, all of which the Issuer will expresdy waive, anything contained in
such Notesto the contrary notwithstanding, unless, prior thereto, all Events of Default
in respect of the Notes of the relevant Series shall have been cured.

Holdersmay only exercise, or direct the exercise of, their rights under Condition
16.02 above in respect of Bail-inable Securitieswhere an order hasnot been made
pursuant to subsection 39.13(1) of the CDIC Act in respect of the Issuer.
Notwithstanding the exercise of any rights by Holders under Condition 16.02 in
respect of Bail-inable Securities, Bail-inable Securities will continue to be subject to a
Bail-in Conversion until their repaymentin full. A Bail-in Conversion will not be an
Event of Default. By itsacquisition of Bail-inable Securities, each Holder (including
each holder of a beneficial interest in any Bail-inable Securities), to the extent
permitted by law, waivesany and all claims, in law and/or in equity, against the
Issuing and Paying Agent (in each case solelyin its capacity asthe Issuing and
Paying Agent), for, agreesnotto initiate a suit against the Issuing and Paying Agent
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17.

17.01

in respect of, and agreesthat the Issuing and Paying Agent shall not be liable for, any
action that the Issuing and Paying Agent takes, or abstainsfrom taking, in either case
in accordance with a Bail-in Conversion.

Taxation

All amounts payable (whether in respect of principal, interest or otherwise) in respect
of the Notes, Receiptsor Coupons by or on behalf of the Issuer willbe paid free and
clear of and without withholding or deduction for or on account of any present or
future taxes, duties, assessmentsorgovernmental charges of whatever nature
imposed or levied by or on behalf of Canada, any province or territory or political
subdivision thereof or any authority or agency therein or thereof having power to tax
and, in the case of Notesissued by a branch of the Issuer located outside Canada,
the country in which such branch islocated or any political subdivision thereof or any
authority or agency therein or there of having power to tax, unlessthe withholding or
deduction of such taxes, duties, assessmentsor governmental chargesisrequired by
law or the interpretation or administration thereof. In that event, the Issuer will pay
such additionalamountsasmay be necessary in order that the net amountsreceived
by the holder after such withholding or deduction shall equal the respective amounts
of principal, interest or other amountswhich would have been receivedinrespect of
the Notes, Receiptsor Coupons (as the case may be), in the absence of such
withholding or deduction; except that no additional amounts shall be payable with
respect to any payment in respect of any Note, Receipt or Coupon:

() to, or to a third party on behalf of, a holder who isliable for such taxes,
duties, assessments or governmental chargesin respect of such Note,
Receiptor Coupon by reason of hishaving some connection with Canada or
the country in which such branch islocated otherwise than the mere holding
of such Note, Receipt or Coupon; or

(i) to, or to a third party on behalf of, a holder in respect of whom such tax, duty,
assessment or governmental charge isrequired to be withheld or deducted
by reason of the holder or other person entitled to payments under the Notes
Receiptsor Couponsbeing a person with whomthe Issuerisnot dealing at
arm’slength (within the meaning of the Income Tax Act (Canada)); or

(iii) to, orto a third party on behalf of, a holder who is, orwho does not deal at
arm’slength with a person who is, a “specified shareholder” (as defined in
subsection 18(5) of the Income Tax Act (Canada)) of the Issuer; or

(iv) presented for payment more than 30 days after the Relevant Date except to
the extent that the holder thereof would have been entitled to such additional
amount on presenting the same for payment on the thirtieth such day
assuming that day to have been a Payment Date (as defined in Condition
18.17); or

()] for or on account of any withholding tax or deduction imposed or collected
pursuant to (a) Sections 1471 through 1474 ofthe U.S. Internal Revenue
Code of 1986, asamended (the “Code”) (or any amended or successor
version that is substantively comparable and not materially more onerous to
comply with), any current or future regulations or official interpretations
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17.02

thereof, any agreement entered into pursuant to Section 1471(b) of the Code,
or any fiscal or regulatory legidation, rulesor practicesadopted pursuant to
any intergovernmental agreement entered into in connection with the
im plementation of such Sections of the Code, whether currently in effect or
as published and amended from time to time (the “FATCA Withholding Tax
Rules”) or (b) Section 871(m) of the Code.

For the purposesof these Conditions:

“‘Relevant Date” means, in respect of any Note, Receipt or Coupon, the date on which
payment thereof first becomes due and payable, or, if the full amount of the moneyspayable
hasnot been received by the Issuing and Paying Agent, or asthe case may be, the Registrar
on or prior to such due date, the date on which, the full amount of such moneys shall have
been so received and notice to that effect shall have been duly given to the Holdersin
accordance with Condition 23.

17.03

17.04

18.

If the Issuer becomessubject generally at any time to any taxing jurisdiction other
than or in addition to Canada or the country in which the relevant Branch of Account
islocated, referencesin Condition 5.02 and Condition 17.01 to Canada or the country
in which the relevant branch islocated shall be read and construed asreferences to
Canada or the country in which such branch islocated and/or to such other
jurisdiction(s).

Unlessthe context otherwise requires, any reference in these Conditionsto any
payment due in respect of the Notes, Receipts or Coupons shall be deemed to
include (a) any additional amounts which may be payable under this Condition 17 and
(b) the delivery of an Entittement. Unless the context otherwise requires, any
reference in these Conditionsto “principal” shall include any premium payable in
respect of a Note, any Instalment Amount, Redemption Amount and any other
amountsin the nature of principal payable pursuant to these Conditions, any
Disruption Cash Settlement Price and any Failure to Deliver Settlement Price and
“‘interest” shall include all amounts payable pursuant to Condition 4 and any other
amountsin the nature of interest payable pursuant to these Conditions.

Payments

Payments — Bearer Notes

18.01

18.02

18.03

Conditions 18.01 to 18.07 are applicable in relation to Notesin bearer form.

Payment of amounts (other than interest) due in respect of Bearer Noteswill be made
against presentation and (save asprovided below) surrender of the relevant Bearer
Notesat the specified office of any of the Paying Agents.

Payment of amountsin respect of interest on Bearer Noteswill be made:

() in the case of a Temporary Global Note or Permanent Global Note, against
presentation of the relevant Temporary Global Note or Permanent Global
Note atthe specified office ofany of the Paying Agents outside (unless
Condition 18.04 applies) the United Statesand, in the case of a Temporary
Global Note, upon due certification asrequired therein;

254



18.04

18.05

18.06

(i) in the case of Definitive Noteswithout Coupons attached thereto at the time
of their initial delivery, against presentation of the relevant Definitive Notes at
the specified office of any of the Paying Agentsoutside (unless Condition
18.04 applies) the United States; and

(iii) in the case of Definitive Notes delivered with C oupons attached thereto at the
time of their initial delivery, against surrender of the relevant Coupons or, in
the case of interest due otherwise than on an Interest Payment Date, against
presentation of the relevant Definitive Notes, in either case at the specified
office of any of the Paying Agents outside (unless Condition 18.04 applies)
the United States.

Notwithstanding the foregoing (and in relation to paymentsin U.S. dollars only),
paymentsof amountsdue in respect of interest on the Bearer Notesand exchanges
of Talonsfor Coupon sheetsin accordance with Condition 18.07 will not be made at
the specified office of any Paying Agent in the United States (asdefined in the United
StatesInternal Revenue Code of 1986 and Regulations promulgated thereunder)
unless(i) paymentin full of amountsdue in respect of interest on such Notes when
due or, asthe case may be, the exchange of Talons at all the specified officesof the
Paying Agentsoutside the United Statesisillegal or effectively precluded by
exchange controlsor other similar restrictionsand (ii) such paymentor exchange is
permitted by applicable United Stateslaw. If clauses (i) and (ii) of the previous
sentence apply, the Issuer shall forthwith appoint a further Paying Agent with a
specified office in New York City.

If the due date for payment of any amount due in respect of any Bearer Note isnot a
Payment Date (asdefined in Condition 18.17), then the Holder thereof will not be
entitled to payment thereof until the next day which isa Payment Date and no further
payment on account of interest or otherwise shall be due in respect of such
postponed payment unlessthere isa subsequent failure to pay in accordance with
these Conditionsin which event interest shall continue to accrue as provided in
Condition 4.06 or, if appropriate, Condition 4.09.

Each Definitive Note initially delivered with Coupons or, Talons attached thereto
should be presented and, save in the case of partial payment of the Redemption
Amount, surrendered for final redemption together with all unmatured Coupons and
T alonsrelating thereto, failing which:

0] the amount of any missing unmatured Coupons (or, in the case of a payment
not being made in full, that portion of the amount of such missing Coupon
which the Redemption Amount paid bearsto the Redemption Amount due)
relating to Definitive Notesthat are Fixed Rate Notesor bear interest in fixed
amountswill be deducted from the amount otherwise payable on such final
redemption, the amount so deducted being payable against surrender of the
relevant Coupon at the specified office of any of the Paying Agents at any
time within two years of the Relevant Date applicable to payment of such
Redemption Amount (whether or not the Issuer’'s obligation to make payment
in respectof such Coupon would otherwise have ceased under Condition
19);
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(i) all unmatured Couponsrelating to such Definitive Notes that are Floating
Rate Notesor Reference Item Linked Interest Notes (whether or not such
Couponsare surrendered therewith) shall become void and no payment shall
be made thereafter in respect of them; and

(iii) in the case of Definitive Notesinitially delivered with Talons attached thereto,
all unmatured Talons (whether or not surrendered therewith) shall become
void and no exchange for Coupons shall be made thereafter in respect of
them.

T he provisions of paragraph (i) of this Condition 18.06 notwithstanding, if any Definitive Notes
should be issued with a Maturity Date and Rate or Rates of Interest such that, on the
presentation for payment of any such Definitive Note without any unmatured Coupons
attached thereto or surrendered therewith, the amount required by paragraph (i) to be
deducted would be greater than the Redemption Amount otherwise due for payment, then,
upon the due date for redemption of any such Definitive Note, such unmatured Coupons
(whether or not attached) shall become void (and no payment shall be made in respect
thereof) asshall be required so that, upon application of the provisions of paragraph (i) in
respect of such Couponsashave not so become void, the amount required by paragraph (i)
to be deducted would not be gre ater than the Redemption Amount otherwise due for
payment. Where the application of the foregoing sentence requiressome but not all of the
unmatured Couponsrelating to a Definitive Note to become void, the relevant Paying Agent
shall detemmine which unmatured Couponsare to become void, and shall select for such
purpose Coupons maturing on later datesin preference to Coupons maturing on earlier dates

18.07 In relation to Definitive Notesinitially delivered with Talonsattached thereto, on or
after the Interest Payment Date of the final Coupon comprised in any Coupon sheet,
the Talon comprised in the Coupon sheet may be surrendered at the specified office
of any Paying Agent outside (unless Condition 18.04 applies) the United Statesin
exchange for a further Coupon sheet (including any appropria