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On 20th March, 2012, The Commissioners of Her Majesty’s Treasury ("H.M. Treasury") announced the United Kingdom Government’s 2012
National Loan Guarantee Scheme for United Kingdom incorporated eligible institutions (the “Scheme”) which forms part of the UK Government’s measures
to provide finance to small and medium-sized enterprises. In certain circumstances (notably satisfaction of the eligibility criteria set out in the rules (the
“Rules”) of the Scheme), Notes (the “Notes”) issued under the Debt Issuance Programme (the “Programme”) may be eligible to benefit from the guarantee
(the “Guarantee”) provided under the Scheme by H.M. Treasury (the “Guarantor”).
The Final Terms in respect of any Notes which benefit from the Guarantee will specify that H.M. Treasury have unconditionally and irrevocably
guaranteed the due payment of all sums due and payable by the issuer under the Notes (the “Notes”) and that the Guarantor's obligations in that respect are
contained in a deed of guarantee dated 20th March, 2012, the form of which is available at www.dmo.gov.uk.
A base prospectus in relation to the Programme has been approved by the United Kingdom Financial Services Authority (the “FSA”), which is the
United Kingdom competent authority for the purposes of Directive 2003/71/EC (the “Prospectus Directive”) and relevant implementing measures in the
United Kingdom, as a base prospectus issued in compliance with the Prospectus Directive and relevant implementing measures in the United Kingdom.
However, such base prospectus does not relate to Notes which benefit from the Guarantee.
The purpose of this Information Memorandum is to give information with respect to the issue of Notes which may benefit from the Guarantee. This
Information Memorandum has not been approved by any competent authority for the purposes of the Prospectus Directive (or any other purposes) as Notes
which may benefit from the Guarantee are outside the scope of the Prospectus Directive and no election has been made for such Notes to be treated as being
within the scope of the Prospectus Directive. However, application may be made for such Notes to be admitted after the date hereof to listing on the Official
List of the FSA (the "Official List") and to trading on the Regulated Market of the London Stock Exchange plc (the “London Stock Exchange”). The
Regulated Market of the London Stock Exchange is a regulated market for the purpose of Article 4.1(14) of Directive 2004/39/EC of the European Parliament
and the Council on Markets in Financial Instruments.
The credit ratings in this Information Memorandum have been issued by Moody’s Investors Service Ltd., Standard & Poor’s Credit Market Services
Europe Limited and Fitch Ratings Limited, which are established in the European Union and are registered under Regulation (EC) No. 1060/2009 of the
European Parliament and of the Council of 16th September, 2009 on credit rating agencies (the “CRA Regulation”). A credit rating is not a recommendation
to buy, sell or hold securities and may be subject to revision, suspension or withdrawal at any time by the assigning rating agency.
THERE ARE CERTAIN RISKS RELATED TO ANY ISSUE OF NOTES UNDER THE PROGRAMME WHICH INVESTORS SHOULD
ENSURE THEY FULLY UNDERSTAND (SEE “RISK FACTORS” BELOW). THIS INFORMATION MEMORANDUM DOES NOT DESCRIBE
ALL OF THE RISKS OF AN INVESTMENT IN THE NOTES.
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Each of Barclays PLC (the “Company”) and Barclays Bank PLC (the “Bank” and, together with the Company,
the “Issuers” and each an “Issuer”) accepts responsibility for the information contained in this Information
Memorandum. The Company and its consolidated subsidiaries are referred to herein as the “Group”. The Bank
and its consolidated subsidiaries are referred to herein as the "Bank Group". Each of the Issuers declares that,
having taken all reasonable care to ensure that such is the case, the information contained in this Information
Memorandum is, to the best of its knowledge, in accordance with the facts and contains no omission likely to
affect its import.
The Guarantor has neither reviewed this Information Memorandum nor verified the information contained
in it, and the Guarantor makes no representation with respect to, and does not accept any responsibility for, the
contents of this Information Memorandum or any other statement made or purported to be made on its behalf in
connection with the Issuers or the issue and offering of any Notes. The Guarantor accordingly disclaims all and
any liability, whether arising in tort or contract or otherwise, which it might otherwise have in respect of this
Information Memorandum or any such statement.
The “Rules of the National Loan Guarantee Scheme” issued by H.M. Treasury on 20th March, 2012
prescribe the form of description of the Guarantor and the Guarantee in the Information Memorandum. Such
description is included under “Summary of the Programme”. None of the Dealers, any of their affiliates or any
person acting on their behalf makes any representation, express or implied, or accepts any responsibility as to
the accuracy or completeness of the Information Memorandum or any documents incorporated by reference
therein or any further information supplied in connection with the Notes, including the Guarantee, or their
distribution. By investing in the Notes, you acknowledge that (i) you may not rely on any investigation that the
Dealers, any of their affiliates or any person acting on their behalf may have conducted as to the Guarantor, (ii)
you have conducted your own investigation with respect to the Notes and the Guarantor, and (iii) you have
received all information that you believe is necessary or appropriate.
Unless the context otherwise requires, expressions defined under “Conditions of the Notes” below bear the
same meanings when used elsewhere in this document.
This Information Memorandum should be read and construed with any other documents incorporated by
reference herein (see “Information Incorporated by Reference” below) and, in relation to any Tranche of the
Notes, should be read and construed together with the Final Terms providing for the specific terms and
conditions in relation to such Series of Notes not set out in the Information Memorandum (the “Final Terms”).
To the fullest extent permitted by law, none of the dealers named under “Plan of Distribution” below (the
“Dealers”, which expression shall include any additional or other dealers appointed under the Programme from
time to time), the Arranger or the Trustee accept any responsibility for the contents of this Information
Memorandum or for any other statement, made or purported to be made by the Arranger, the Trustee or a Dealer
or on its behalf in connection with the Issuers or the issue and offering of the Notes. The Arranger, the Trustee
and each Dealer accordingly disclaims all and any liability whether arising in tort or contract or otherwise (save
as referred to above) which it might otherwise have in respect of this Information Memorandum or any such
statement. The statements made in this paragraph are without prejudice to the responsibilities of the Issuers
under or in connection with the Notes.
No person has been authorised to give any information or to make any representation not contained in or
not consistent with this Information Memorandum or any documents incorporated by reference herein and, if
given or made, such information or representation must not be relied upon as having been authorised by the
Company or the Bank (in its capacity as an Issuer or as the arranger (the “Arranger”)), or any of the Dealers.
Neither this Information Memorandum nor any documents incorporated by reference herein or any further
information supplied in connection with the Notes are intended to provide the basis of any credit or other
evaluation and should not be considered as a recommendation by the Company, the Bank, the Trustee, the
Arranger or any of the Dealers that any recipient of this Information Memorandum or any such documents or
further information supplied in connection with the Notes should purchase any of the Notes. Each investor
contemplating purchasing Notes should make its own independent investigation of the financial condition and
affairs, and its own appraisal of the creditworthiness, of the Issuers and its purchase of Notes should be based on
such investigation as it deems necessary. Neither this Information Memorandum nor any documents
incorporated by reference herein constitute an offer or invitation by or on behalf of the Company, the Bank, the
Arranger or the Dealers to any person to subscribe for or to purchase any of the Notes.
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The delivery of this Information Memorandum or any documents incorporated by reference herein does not
at any time imply that the information contained herein concerning the Company or the Bank is correct as of
any time subsequent to the date hereof or that any other written information supplied in connection with the
Notes is correct as of any time subsequent to the date indicated in the document containing the same. The
Dealers and the Trustee expressly do not undertake to review the financial condition or affairs of the Issuers
during the life of the Programme nor to advise any investor or potential investor in the Notes of any information
coming to the attention of any of the Dealers or the Trustee. Investors should review, inter alia, the most recent
published financial statements of the relevant Issuer when evaluating the Notes.
The distribution of this Information Memorandum or any Final Terms and the offering, sale or delivery of
the Notes in certain jurisdictions may be restricted by law. Persons into whose possession this Information
Memorandum or any Final Terms comes are required by the Issuers and the Dealers to inform themselves about
and to observe any such restrictions. For a description of certain restrictions on offers, sales and deliveries of
Notes and on the distribution of this Information Memorandum and other offering material relating to Notes, see
“Plan of Distribution” below. In particular, the Notes have not been and will not be registered under the U.S.
Securities Act of 1933, as amended (the “Securities Act”), and Notes in bearer form are subject to U.S. tax law
requirements. Notes may be offered and sold (A) in bearer or registered form outside the United States to nonU.S. persons in reliance on Regulation S under the Securities Act (“Regulation S”) and (B) in registered form in
the United States to qualified institutional buyers (as defined in Rule 144A under the Securities Act (“Rule
144A”)) in reliance on Rule 144A. In addition, prospective purchasers of Notes are hereby notified that a seller
of Notes may be relying on the exemption from the registration requirements of Section 5 of the Securities Act
provided by Rule 144A. Neither this Information Memorandum nor any Final Terms may be used for the purpose
of an offer or solicitation by anyone in any jurisdiction in which such offer or solicitation is not authorised or to
any person to whom it is unlawful to make such offer or solicitation.
In this Information Memorandum, references to “euro” and “€” are to the lawful currency of the member
states of the European Union that have adopted or adopt the single currency in accordance with the Treaty
establishing the European Community, as amended from time to time, references to “U.S.$” and “U.S. dollars”
are to United States dollars, references to “£” and “sterling” are to pounds sterling, and references to “¥” and
“Yen” are to Japanese Yen.
In connection with the issue of any Tranche (as defined in “Summary of the Programme” below) of Notes,
the Dealer or Dealers (if any) named as the Stabilising Manager(s) (the “Stabilising Manager(s)”) (or persons
acting on behalf of any Stabilising Manager(s)) in the relevant Final Terms may overallot Notes or effect
transactions with a view to supporting the price of the Notes at a level higher than that which might otherwise
prevail. However, there is no assurance that the Stabilising Manager(s) (or persons acting on behalf of a
Stabilising Manager) will undertake stabilisation action. Any stabilisation action may begin at any time on or
after the date on which adequate public disclosure of the final terms of the offer of the relevant Tranche of Notes
and, if begun, may be ended at any time, but it must 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 Stabilising Manager(s) (or
person(s) acting on behalf of any Stabilising Manager(s)) in accordance with all applicable laws and rules.
To permit compliance with Rule 144A under the Securities Act in connection with resale of Notes that are
“Restricted Securities” (as defined in Rule 144(a)(3) under the Securities Act), the Issuers will furnish upon the
request of a holder of such Notes or of a beneficial owner of an interest therein, to such holder or beneficial
owner or to a prospective purchaser designated by such holder or beneficial owner, the information required to
be delivered under Rule 144A(d)(4) under the Securities Act and will otherwise comply with the requirements of
Rule 144A(d)(4) under the Securities Act, if at the time of such request, the relevant Issuer is not a reporting
company under Section 13 or Section 15(d) of the U.S. Securities Exchange Act of 1934, as amended (the
“Exchange Act”), or exempt from reporting pursuant to Rule 12g3-2(b) under the Exchange Act.
THE NOTES HAVE NOT BEEN AND WILL NOT BE REGISTERED UNDER THE SECURITIES ACT OR WITH
ANY SECURITIES REGULATORY AUTHORITY OF ANY STATE OR OTHER JURISDICTION OF THE UNITED
STATES, AND THE NOTES MAY INCLUDE BEARER NOTES THAT ARE SUBJECT TO U.S. TAX LAW
REQUIREMENTS. SUBJECT TO CERTAIN EXCEPTIONS, THE NOTES MAY NOT BE OFFERED OR SOLD OR,
IN THE CASE OF BEARER NOTES, DELIVERED WITHIN THE UNITED STATES OR TO, OR FOR THE ACCOUNT
OR BENEFIT OF, U.S. PERSONS (AS DEFINED IN THE U.S. INTERNAL REVENUE CODE).
THE NOTES ARE BEING OFFERED AND SOLD OUTSIDE THE UNITED STATES TO NON- U.S.
PERSONS IN RELIANCE ON REGULATION S AND WITHIN THE UNITED STATES TO “QUALIFIED
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INSTITUTIONAL BUYERS” IN RELIANCE ON RULE 144A UNDER THE SECURITIES ACT (“RULE 144A”).
PROSPECTIVE PURCHASERS ARE HEREBY NOTIFIED THAT SELLERS OF THE NOTES MAY BE RELYING ON
THE EXEMPTION FROM THE PROVISIONS OF SECTION 5 OF THE SECURITIES ACT PROVIDED BY RULE
144A. FOR A DESCRIPTION OF THESE AND CERTAIN FURTHER RESTRICTIONS ON OFFERS, SALES AND
TRANSFERS OF NOTES AND DISTRIBUTION OF THIS INFORMATION MEMORANDUM SEE “PLAN OF
DISTRIBUTION” AND “TRANSFER RESTRICTIONS”.
THE NOTES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE U.S. SECURITIES AND
EXCHANGE COMMISSION, ANY STATE SECURITIES COMMISSION IN THE UNITED STATES OR ANY
OTHER U.S. REGULATORY AUTHORITY, NOR HAS ANY OF THE FOREGOING AUTHORITIES PASSED UPON
OR ENDORSED THE MERITS OF THE OFFERING OF NOTES OR THE ACCURACY OR THE ADEQUACY OF
THIS INFORMATION MEMORANDUM. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL
OFFENCE IN THE UNITED STATES.
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SERVICE OF PROCESS AND ENFORCEMENT OF LIABILITIES
The Company is a public limited company incorporated under the laws of England and the Bank is a
public limited company incorporated under the laws of England and Wales. Substantially all of each Issuer’s
directors and executive officers are non-residents of the United States. All or a substantial portion of the assets
of those persons are located outside the United States. Most of each Issuer’s assets are located outside the United
States. As a result, it may not be possible for an investor to effect service of process within the United States
upon those persons or to enforce against them judgments of U.S. courts based upon the civil liability provisions
of the federal securities laws of the United States.
NOTICE TO NEW HAMPSHIRE RESIDENTS
NEITHER THE FACT THAT A REGISTRATION STATEMENT NOR AN APPLICATION FOR A
LICENCE HAS BEEN FILED UNDER CHAPTER 421 B OF THE NEW HAMPSHIRE REVISED STATUTES
WITH THE STATE OF NEW HAMPSHIRE OR THE FACT THAT A SECURITY IS EFFECTIVELY
REGISTERED OR A PERSON IS LICENSED IN THE STATE OF NEW HAMPSHIRE CONSTITUTES A
FINDING BY THE SECRETARY OF STATE OF THE STATE OF NEW HAMPSHIRE THAT ANY
DOCUMENT FILED UNDER RSA 421 B IS TRUE, COMPLETE AND NOT MISLEADING. NEITHER ANY
SUCH FACT NOR THE FACT THAT AN EXEMPTION OR EXCEPTION IS AVAILABLE FOR A
SECURITY OR A TRANSACTION MEANS THAT THE SECRETARY OF STATE HAS PASSED IN ANY
WAY UPON THE MERITS OR QUALIFICATIONS OF, OR RECOMMENDED OR GIVEN APPROVAL TO,
ANY PERSON, SECURITY OR TRANSACTION. IT IS UNLAWFUL TO MAKE, OR CAUSE TO BE
MADE, TO ANY PROSPECTIVE PURCHASER, CUSTOMER OR CLIENT ANY REPRESENTATION
INCONSISTENT WITH THE PROVISIONS OF THIS PARAGRAPH.
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FORWARD LOOKING STATEMENTS
This Information Memorandum and certain documents incorporated by reference herein contain certain
forward-looking statements within the meaning of Section 21E of the Exchange Act and Section 27A of the
Securities Act with respect to certain of the Group’s plans and its current goals and expectations relating to the
its future financial condition and performance. The Issuers caution readers that no forward-looking statement is
a guarantee of future performance and that actual results could differ materially from those contained in the
forward-looking statements. These forward-looking statements can be identified by the fact that they do not
relate only to historical or current facts. Forward-looking statements sometimes use words such as “may”,
“will”, “seek”, “continue”, “aim”, “anticipate”, “target”, “expect”, “estimate”, “intend”, “plan”, “goal”,
“believe” or other words of similar meaning. Examples of forward-looking statements include, among others,
statements regarding the Group’s future financial position, income growth, assets, impairment charges, business
strategy, capital ratios, leverage, payment of dividends, projected levels of growth in the banking and financial
markets, projected costs, estimates of capital expenditures, and plans and objectives for future operations and
other statements that are not historical fact.
By their nature, forward-looking statements involve risk and uncertainty because they relate to future
events and circumstances including, but not limited to, UK domestic, Eurozone and global economic and
business conditions, the effects of continued volatility in credit markets, market related risks such as changes in
interest rates and exchange rates, effects of changes in valuation of credit market exposures, changes in
valuation of issued notes, the policies and actions of governmental and regulatory authorities (including
requirements regarding capital and Group structures and the potential for one or more countries exiting the
Euro), changes in legislation, the further development of standards and interpretations under International
Financial Reporting Standards (“IFRS”) applicable to past, current and future periods, evolving practices with
regard to the interpretation and application of standards under IFRS, the outcome of current and future litigation,
the success of future acquisitions and other strategic transactions and the impact of competition – a number of
such factors being beyond the Group’s control. As a result, the Group’s actual future results may differ
materially from the plans, goals, and expectations set forth in the Group’s forward-looking statements.
Any forward-looking statements made in this Information Memorandum or certain documents
incorporated by reference herein are as at the date they are made. Except as required by the FSA, the London
Stock Exchange or applicable law, each of the Company and the Bank expressly disclaims any obligation or
undertaking to release publicly updates or revisions to forward-looking statements contained in this Information
Memorandum or certain documents incorporated by reference herein to reflect any changes in either Issuer’s
expectations with regard thereto or any changes in events, conditions or circumstances on which any such
statement is based. The reader should, however, consult any additional disclosures that the Issuers have made or
may make in documents the Issuers have filed or may file with the London Stock Exchange and/or the U.S.
Securities and Exchange Commission (the “SEC”).
INFORMATION INCORPORATED BY REFERENCE
The following information has been filed with the FSA and shall be deemed to be incorporated in, and to
form part of, this Information Memorandum:
(a)

the joint Annual Report of the Company and the Bank, as filed with the SEC on Form 20-F in
respect of the years ended 31st December, 2009 and 31st December, 2010 (the “Joint Annual
Report”), with the exception of the information incorporated by reference in the Joint Annual Report
referred to in the Exhibit Index of the Joint Annual Report, which shall not be deemed to be
incorporated in this Information Memorandum;

(b)

the Annual Report of the Company containing the audited consolidated financial statements and the
independent auditor's report of the Company in respect of the year ended 31st December, 2011 (the
"2011 Annual Report"), with the exception of the strategic report on pages 1-30 (inclusive) of the
2011 Annual Report, which shall not be deemed to be incorporated in this Information
Memorandum;

(c)

the Annual Reports of the Bank containing the audited consolidated financial statements and the
independent auditors’ reports of the Bank in respect of the years ended 31st December, 2010 (the
“2010 Bank Annual Report”) and 31st December, 2011 (the “2011 Bank Annual Report”),
respectively;
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(d)

the capitalisation and indebtedness table of the Group as at 31st December, 2011 as filed with the
SEC on Form 6-K on Film Number 12594116 as Exhibit 99.3 on 10th February, 2012 (the
“Company’s Capitalisation and Indebtedness Table”); and

(e)

the capitalisation and indebtedness table of the Bank Group as at 31st December, 2011 as filed with
the SEC on Form 6-K on Film Number 12594116 as Exhibit 99.4 on 10th February, 2012 (the
“Bank’s Capitalisation and Indebtedness Table”).

The above documents may be inspected as described in paragraph 8 of “General Information”.
The table below sets out the relevant page references for the information contained within the Joint Annual
Report filed on Form 20 F:
Section 1 — Business Review
Key performance indicators
Financial review
Citizenship
Section 2 — Risk Management and Governance
Risk management
Directors’ report
Corporate governance report
Remuneration report
Section 3 — Additional Financial Information
Risk factors
Additional financial information
Section 4 — Financial Statements
Presentation of information
Independent Registered Public Accounting Firm’s report for Barclays PLC
Consolidated Financial Statements Barclays PLC for the years ended
31st December, 2009 and 31st December, 2010
Independent Registered Public Accounting Firm’s report for Barclays Bank PLC
Barclays Bank PLC data
Section 5 — Shareholder Information

2
7
39
42
124
130
147
164
167
184
185
186
270
271
287

Each of the Company and the Bank has applied IFRS in the financial statements incorporated by reference
above. A summary of the significant accounting policies for each of the Company and the Bank is included in
each of the Joint Annual Report, the 2011 Annual Report, the 2010 Bank Annual Report and the 2011 Bank
Annual Report.
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SUMMARY OF THE PROGRAMME
This summary must be read as an introduction to this Information Memorandum and any decision to
invest in the Notes should be based on a consideration of this Information Memorandum as a whole,
including the documents incorporated by reference. Words and expressions defined in the “Conditions of
the Notes” below or elsewhere in this Information Memorandum have the same meanings in this summary.
In certain circumstances, fixed rate, floating rate or zero coupon Senior Notes may be eligible to benefit
from the Guarantee. The Dated Capital Notes and Undated Capital Notes will not benefit from the
Guarantee.
Issuers:

Barclays PLC (the “Company”) and Barclays Bank PLC (the “Bank”).
The Company and its subsidiary undertakings (taken together, the “Group”)
is a major global financial services provider engaged in retail and
commercial banking, credit cards, investment banking, wealth management
and investment management services.
The whole of the issued ordinary share capital of the Bank is beneficially
owned by the Company, which is the ultimate holding company of the
Group.

Arranger:

Barclays Bank PLC.

Dealer:

Barclays Bank PLC.
Under the Distribution Agreement (as defined under “Plan of Distribution”
below), other institutions may be appointed Dealers either in relation to the
Programme or in relation to specific Tranches of Notes.
Each issue of Notes denominated in a currency in respect of which particular
laws, directives, guidelines, regulations, restrictions or reporting
requirements apply will only be issued in circumstances which comply with
such laws, directives, guidelines, regulations, restrictions or reporting
requirements from time to time (see “Plan of Distribution” below).

Trustee:

The Bank of New York Mellon, London Branch. The trustee for the
Programme changed on 24th May, 2005 from Capita Trust Company
Limited to the Bank of New York, London Branch. Effective 1st July, 2008,
The Bank of New York changed its name to The Bank of New York Mellon.
The Bank of New York Mellon, London Branch will, therefore, be the
Trustee for all issues of Notes under the Programme issued on or after 24th
May, 2005. Capita Trust Company Limited will remain the trustee in respect
of Notes issued under the Programme prior to 24th May, 2005.

Principal Paying Agent,
Registrar, Agent Bank:

The Bank of New York Mellon, London Branch.

Distribution:

Notes may be distributed by way of private or public placement and, in each
case, on a syndicated or non-syndicated basis.

Programme Amount:

The total principal amount of Notes outstanding at any time under the
Programme may not exceed £60,000,000,000 (or its equivalent in other
currencies as at the issue date of the relevant Tranche and as more
particularly described under “Issue Procedure” below), subject to any duly
authorised increase.

Issues in
Series:

Notes will be issued in Series. Each Series may comprise one or more
tranches (each a “Tranche”) issued on different issue dates. The Notes of
each Series will all be subject to identical terms except that the issue date and
the amount of the first payment of interest (if any) may be different in respect
of different Tranches. The Notes of each Tranche will all be subject to
identical terms but a Tranche may comprise Notes of different denominations.

Guarantee:

If H.M. Treasury issues a Guarantee Certificate (as defined in the Deed of
Guarantee) under the Rules in respect of any Tranche of Notes, then the
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following will be specified in the Final Terms in respect of such Notes: “The
Commissioners of H.M. Treasury have unconditionally and irrevocably
guaranteed the due payment of all sums due and payable by the Issuer under
such Notes. The Commissioners’ obligations in that respect are contained in a
deed of guarantee dated 20th March, 2012, the form of which is available at
www.dmo.gov.uk.”
The Trustee on behalf of itself and the holders of such Notes will be the
beneficiary of the Guarantee.
Guarantor:

The Commissioners of Her Majesty's Treasury.

Currencies:

Subject to all applicable legal and regulatory requirements, while the
Programme contemplates that the Notes may be denominated in any currency,
Notes which may benefit from the Guarantee may only be denominated in
euro, U.S. dollars, sterling, Yen or such other currency or currencies (if any)
as may from time to time be permitted by the Rules.

Maturities:

Subject to all applicable legal and regulatory requirements, Notes may have
any maturity subject in the case of Notes which benefit from the Guarantee, to
a minimum maturity of one year and a maximum maturity of five years, or
such other maximum maturity as may be specified by the Guarantor. Such
minimum and maximum maturity periods may be subject to increase or
decrease from time to time as a result of changes in the Rules or in applicable
legal or regulatory requirements.

Status of Senior
Notes:

The Notes of each Series issued on an unsubordinated basis (“Senior Notes”)
will constitute direct and unsecured obligations of the relevant Issuer ranking
pari passu with all other unsecured and unsubordinated obligations of the
relevant Issuer other than obligations preferred by law.

Status of
Dated Capital
Notes:

While the Programme contemplates the issuance of Dated Capital Notes
issued on a subordinated basis, such Dated Capital Notes may not be issued
with the benefit of the Guarantee.

Status of Undated Capital
Notes:

While the Programme contemplates the issuance of Undated Capital Notes
issued on a subordinated basis, such Undated Capital Notes may not be issued with
the benefit of the Guarantee.

Deferral Option:

While the Programme contemplates the issuance of Undated Capital Notes,
which allow the Issuer the right to elect to defer payment of interest on any
Interest Payment Date, such Undated Capital Notes may not be issued with
the benefit of the Guarantee.

Dividend Restriction:

While the Programme contemplates the issuance of Undated Capital Notes,
which can restrict the ability of the Bank or the Company to declare or pay a
dividend on any of their respective ordinary shares, preference shares or other
share capital or satisfy any payments of interest or coupons on certain other
obligations, such Undated Capital Notes may not be issued with the benefit
of the Guarantee.

Issue Price:

Notes may be issued at their principal amount or at a discount to, or premium
over, their principal amount. Notes may be issued on terms that the issue
price is payable in instalments.

Interest:

Notes may bear interest on a fixed rate basis or a floating rate basis or may be
non-interest bearing.

Final Redemption:

Notes will mature for redemption at par or at such other amount (calculated
in accordance with a formula or otherwise) and on such date as are specified
in the relevant Final Terms. The relevant Final Terms may provide that Notes
will be redeemed in two or more instalments of such amounts and on such
dates as are so specified.
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Early Redemption:

There will be no optional right to redeem Notes of any Series, except for
taxation reasons.

Denominations:

The Notes may be issued in such denominations as may be specified in the
relevant Final Terms save that no Notes may be issued under the Programme
which (a) have a denomination of less than €1,000 or (b) in the case of Notes
issued by the Company which have a maturity of less than one year from
their issue, have a denomination of less than £100,000 (or, in each case, its
equivalent in another currency).

Form of Notes:

Notes may be issued in bearer form (“Bearer Notes”) or registered form
(“Registered Notes”), as specified in the relevant Final Terms. Bearer Notes
will not be exchangeable for Registered Notes and Registered Notes will not
be exchangeable for Bearer Notes. No single Series or Tranche may comprise
both Bearer and Registered Notes.
Each Global Bearer Note which is not intended to be issued in new global
note form (a “Classic Global Note” or “CGN”), as specified in the relevant
Final Terms, will be deposited on or around the relevant issue date with a
depository or a common depositary for Euroclear Bank S.A./N.V.
(“Euroclear”) and/or Clearstream Banking, société anonyme (“Clearstream,
Luxembourg”) and/or any other relevant clearing system and each Global
Bearer Note which is intended to be issued in new global note form (a “New
Global Note” or “NGN”), as specified in the relevant Final Terms, will be
deposited on or around the relevant issue date with a common safekeeper for
Euroclear and/or Clearstream, Luxembourg.
Each Note represented by a Global Registered Note Certificate will either be:
(i) in the case of a Restricted Global Registered Note Certificate, deposited
with a custodian for, and registered in the name of a nominee of, the
Depository Trust Company (“DTC”); (ii) in the case of a Restricted Global
Registered Note Certificate which is intended to be held under the new
safekeeping structure (“NSS” or “New Safekeeping Structure”), deposited
with a custodian for, and registered in the name of a nominee of the common
safekeeper for Euroclear and/or Clearstream, Luxembourg; (iii) in the case of
an Unrestricted Global Registered Note Certificate which is not intended to
be held under the New Safekeeping Structure, deposited with a common
depositary for, and registered in the name of a nominee of, Euroclear and/or
Clearstream, Luxembourg; or (iv) in the case of an Unrestricted Global
Registered Note Certificate which is intended to be held under the New
Safekeeping Structure, registered in the name of a common safekeeper (or its
nominee) for Euroclear and/or Clearstream, Luxembourg, in each case as
specified in the applicable Final Terms.

Clearing Systems:

Clearstream, Luxembourg and/or Euroclear and/or DTC and/or any other
relevant clearing system or depositary specified in the relevant Final Terms.

Taxation:

All payments in respect of the Notes will be made without deduction for or
on account of withholding taxes imposed by the United Kingdom, subject as
mentioned under “Conditions of the Notes” below. In the event that any
payment made by the Guarantor in respect of the Guarantee is made subject
to deduction or withholding for or on account of any taxes, duties,
assessments or governmental charges of any nature, no additional amounts
shall be payable by the Guarantor, the Issuer, any Paying Agent, the Trustee
or any other person in respect of such deduction or withholding.

Cross Default:

None.

Negative Pledge:

None.

Admission to Trading:

Each Series of Notes may be admitted to trading on the Regulated Market of
the London Stock Exchange or otherwise as specified in the relevant Final
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Terms or may be issued on the basis that they will not be admitted to listing,
trading and/or quotation by any listing authority, stock exchange and/or
quotation system.
Ratings:

Tranches of Notes (as defined in “Issues in Series” above) may be rated or
unrated. Where a Tranche of Notes is rated, such rating will be specified in
the relevant Final Terms. A rating is not a recommendation to buy, sell or
hold securities and may be subject to suspension, reduction or withdrawal at
any time by the assigning rating agency.

Risk Factors:

There are certain factors which may affect the Issuers’ ability to fulfil their
obligations in respect of Notes they have issued. Risk factors identified
include general business risk factors which may affect the ability of the
Issuers to fulfil their respective obligations under the Notes issued under the
Programme. Some of these general business risk factors include (i) the
profitability of the businesses of the Group being adversely affected by a
worsening of general economic conditions in the United Kingdom or
globally, (ii) continued volatility and disruption of the global financial
system, (iii) operational risks and losses resulting from matters such as fraud
or error and (iv) risks relating to the financial services industry including
changes in interest rate levels, credit spreads, foreign exchange rates,
commodity prices and equity prices. The Issuers are also subject to liquidity
risks.
Other risks identified by the Issuers are specific to the Notes and include (i)
there being no assurance as to the development or liquidity of any trading
market for any particular Tranche of Notes, (ii) that the Notes may be
redeemed prior to maturity, and (iii) that investors will have to rely on the
procedures of Euroclear, Clearstream, Luxembourg and DTC for transfer,
payment and communication with the Issuers.

Governing Law:

English law.

Selling Restrictions:

There are restrictions on the sale of Notes and the distribution of offering
material in the United States, the United Kingdom, France and Japan. Further
restrictions, including restrictions on transfer, may be required in connection
with any particular Tranche of Notes and will be set out in the relevant Final
Terms.
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RISK FACTORS
Prospective investors should consider carefully the risks set forth below and the other information contained
in this Information Memorandum prior to making any investment decision with respect to the Notes. Each of the
risks highlighted below could have a material adverse effect on the Issuers’ business, operations, financial
condition or prospects, which, in turn, could have a material adverse effect on the amount of principal and
interest which investors will receive in respect of the Notes. In addition, each of the risks highlighted below
could adversely affect the trading price of the Notes or the rights of investors under the Notes and, as a result,
investors could lose some or all of their investment.
Prospective investors should note that the risks described below are not the only risks the Issuers face. The
Issuers have described only those risks relating to their operations that they consider to be material. There may
be additional risks that the Issuers currently consider not to be material or of which they are not currently
aware, and any of these risks could have the effects set forth above.
Risks Relating To The Notes
Factors which are material for the purpose of assessing the market risks associated with Notes issued
under the Programme
Notes may not be a suitable investment for all investors
Each potential investor in any Notes must determine the suitability of that investment in light of its own
circumstances. In particular, each potential investor should:
(i) have sufficient knowledge and experience to make a meaningful evaluation of the relevant Notes, the
merits and risk of investing in the relevant Notes and the information contained or incorporated by
reference in this Information Memorandum or any applicable supplement;
(ii) have access to, and knowledge of, appropriate analytical tools to evaluate, in the context of its
particular financial situation, an investment in the relevant Notes and the impact such investment will
have on its overall investment portfolio;
(iii) have sufficient financial resources and liquidity to bear all of the risks of an investment in the
relevant Notes, including where principal or interest is payable in one or more currencies, or where
the currency for principal or interest payments is different from the currency in which such investor’s
financial activities are principally denominated;
(iv) understand thoroughly the terms of the relevant Notes and be familiar with the behaviour of any
relevant indices and financial markets; and
(v) be able to evaluate (either alone or with the help of a financial adviser) possible scenarios for
economic, interest rate and other factors that may affect its investment and its ability to bear the
applicable risks.
Risks related to the structure of a particular issue of Notes
A wide range of Notes may be issued under the Programme. A number of these Notes may have features
which contain particular risks for potential investors. Set out below is a description of certain such features:
Certain Notes may be redeemed prior to maturity
Unless in the case of any particular Tranche of Notes the relevant Final Terms specify otherwise, in the
event that the relevant Issuer would be obliged to increase the amounts payable in respect of any Notes due to
any withholding or deduction for or on account of any present or future taxes, duties, assessments or
governmental charges of whatever nature imposed or levied by or on behalf of the United Kingdom or any
political subdivision thereof or any authority therein or thereof having power to tax, the relevant Issuer may
redeem all outstanding Notes in accordance with the Conditions.
Notes issued at a substantial discount or premium
The market values of securities issued at a substantial discount or premium to their nominal amount tend
to fluctuate more in relation to general changes in interest rates than do prices for conventional interest- bearing
securities. Generally, the longer the remaining term of the securities, the greater the price volatility as compared
to conventional interest-bearing securities with comparable maturities.
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Issues of Notes in bearer form with a minimum specified denomination and higher integral multiples of
another smaller amount
In relation to any issue of Notes which have a denomination consisting of the minimum Specified
Denomination plus a higher integral multiple of another smaller amount, it is possible that the Notes may be
traded in amounts in excess of that minimum Specified Denomination that are not integral multiples of that
minimum Specified Denomination. In such a case a Noteholder who, as a result of trading such amounts, holds
a principal amount of less than the minimum Specified Denomination may not receive a definitive Note in
respect of such holding (should definitive Notes be printed) and would need to purchase a principal amount of
Notes such that its holding amounts to a Specified Denomination.
Risks related to Notes generally
Set out below is a brief description of certain risks relating to the Notes generally:
Modification, waivers and substitution
The Conditions of the Notes contain provisions for calling meetings of Noteholders to consider matters
affecting interests generally. These provisions permit defined majorities to bind all Noteholders including
Noteholders who did not attend and vote at the relevant meeting and Noteholders who voted in a manner
contrary to the majority.
The Conditions of the Notes also provide that the Trustee may, without the consent of the Noteholders,
agree to (i) any modification of, or waiver or authorisation of any breach or proposed breach of, any of the
Terms and Conditions of the Notes or (ii) determine without the consent of the Noteholders that any Event of
Default or potential Event of Default shall not be treated as such or (iii) the substitution of another entity as
principal debtor under any Notes in place of the relevant Issuer, in the circumstances described in Condition 13
of the Conditions of the Notes.
Change of law
The Conditions of the Notes are based on English law in effect as at the date of issue of the relevant Notes.
No assurance can be given as to the impact of any possible judicial decision or change to English law or
administrative practice after the date of issue of the relevant Notes.
In certain circumstances a portion of payments made on or with respect to the Notes may be subject to
U.S. reporting obligations which, if not satisfied, may require U.S. tax to be withheld.
Under proposed regulations, starting no earlier than 1st January, 2017, a portion of payments on or made
with respect to Notes issued after 31st December, 2012 (or any Notes that are classified as equity for U.S.
federal income tax purposes, whenever issued) may be subject to U.S. withholding tax pursuant to U.S.
legislation (“FATCA”). Under FATCA, new information reporting and other requirements will be imposed
with respect to certain holders of “financial accounts”, as such term is defined in the FATCA rules. In order to
avoid withholding under the rules, non-U.S. financial institutions may be required to enter into agreements with
the U.S. Internal Revenue Service (“IRS”) to identify financial accounts held by U.S. persons or entities with
substantial U.S. ownership, as well as accounts of other “financial institutions” that are not themselves
participating in (or otherwise exempt from) the FATCA reporting regime. For these purposes, the term
“financial institution” includes, among others, banks, insurance companies and funds that are engaged
primarily in the business of investing, reinvesting or trading in securities, commodities or partnership interests.
If a participating non-U.S. financial institution makes a covered payment to an accountholder that has not
provided information requested to enable the institution to comply with its FATCA reporting obligations, or if
the recipient of the payment is a non-participating non-U.S. financial institution (that is not otherwise exempt),
the payor will be required to withhold 30 per cent. on all or a portion of the payment. The withholding tax on
payments to a non-participating non-U.S. financial institution generally will apply whether the financial
institution is receiving payments for its own account or on behalf of another person. Recent guidance issued by
the IRS indicates an intention to promulgate regulations that, beginning in 1st January, 2017, would treat, for
example, a portion of payments of dividends or disposition proceeds on certain equity issued by a participating
non-U.S. financial institution as being subject to this withholding tax based on the percentage of the financial
institution’s total assets that are U.S. assets.
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If the relevant Issuer were to enter into a reporting agreement with the IRS under the FATCA rules, an
investor in the Notes that is not a financial institution may be required to provide information to establish
whether it is a U.S. person or is substantially owned by U.S. persons in order to establish an exemption from this
withholding tax. An investor in the Notes that is a financial institution may be required to establish whether it is
a U.S. financial institution or a participating non-U.S. financial institution in order to establish such an
exemption.
An investor may be able to obtain a credit for or refund of any amounts withheld under these rules,
provided the required information is timely furnished to the IRS. An investor that is a non-U.S. financial
institution generally will be able to obtain a refund only to the extent an applicable income tax treaty with the
United States entitles such institution to a reduced rate of tax on the payment that was subject to withholding
under these rules.
Investors generally will not be entitled to interest from the IRS for the period prior to the refund. It is not
entirely clear how income tax treaty exemptions apply to withholding on payments of principal or gross
proceeds recognized on the sale or other disposition of the Notes as these treaties generally are silent on this
point.
This description of the FATCA rules is based on proposed regulations and preliminary guidance. Further
guidance is anticipated prior to the effective date of these rules, which may significantly modify these rules as
they apply to us and to investors.
Investors should consult their own advisors about the application of FATCA to the Notes, in particular if
they may be classified as financial institutions under these rules.
Risks related to the market generally
Set out below is a brief description of the principal market risks, including liquidity risk, exchange rate
risk, interest rate risk and credit risk:
There is no active trading market for the Notes
Notes issued under the Programme will be new securities which may not be widely distributed and for
which there is currently no active trading market (unless in the case of any particular Tranche, such Tranche is
to be consolidated with and form a single series with a Tranche of Notes which is already issued). If the Notes
are traded after their initial issuance, they may trade at a discount to their initial offering price, depending upon
prevailing interest rates, the market for similar securities, general economic conditions and the financial
condition of the relevant Issuer. Although application has been made for the Notes issued under the Programme
to be admitted to trading on the London Stock Exchange, if so specified in the relevant Final Terms, there is no
assurance that such application will be accepted, that any particular Tranche of Notes will be so admitted or that
an active trading market will develop. Accordingly, there is no assurance as to the development or liquidity of
any trading market for any particular Tranche of Notes.
Investors to rely on the procedures of Euroclear, Clearstream, Luxembourg and DTC for transfer,
payment and communication with the Issuers
Notes issued under the Programme may be represented by one or more Global Bearer Notes or Global
Registered Note Certificates. Such Global Bearer Notes (as defined in “Summary of Provisions relating to Bearer
Notes while in Global Form”) and Global Registered Note Certificates (as defined in “Summary of Provisions
relating to Registered Notes while in Global Form”) may be deposited with a common depositary or, if the
Global Bearer Notes are New Global Notes or if the Global Registered Note Certificates are to be held under the
NSS, a common safekeeper for Euroclear and Clearstream, Luxembourg and, in the case of Restricted Global
Registered Note Certificates not to be held under NSS, will be deposited with a custodian for and registered in
the name of a nominee of DTC (each as defined in “Summary of the Programme”). Except in the circumstances
described in the relevant Global Bearer Note or Global Registered Note Certificate, investors will not be entitled
to receive definitive Notes. Euroclear, Clearstream, Luxembourg and DTC will maintain records of the
beneficial interests in the Global Bearer Notes or, as the case may be, Global Registered Note Certificates. While
the Notes are represented by one or more Global Bearer Notes, or as the case may be, Global Registered Note
Certificates, investors will be able to trade their beneficial interests only through Euroclear, Clearstream,
Luxembourg or, in the case of Restricted Global Registered Note Certificates, DTC.
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While the Notes are represented by one or more Global Bearer Notes or, as the case may be, Global
Registered Note Certificates, the Issuers will discharge their payment obligations under the Notes by making
payments to the common depositary or, for Global Bearer Notes that are New Global Notes and Global
Registered Note Certificates to be held under the NSS, the common safekeeper for Euroclear and Clearstream,
Luxembourg or, as appropriate, the Custodian for DTC, for distribution to their account holders. A holder of a
beneficial interest in a Global Bearer Note or Unrestricted Global Registered Note Certificate must rely on the
procedures of Euroclear and Clearstream, Luxembourg or, in the case of Restricted Global Registered Note
Certificates, DTC, to receive payments under the relevant Notes. The Issuers have no responsibility or liability
for the records relating to, or payments made in respect of, beneficial interests in the Global Bearer Notes or
Restricted Global Registered Note Certificates.
Holders of beneficial interests in the Global Bearer Notes or Global Registered Note Certificates will not
have a direct right to vote in respect of the relevant Notes. Instead, such holders will be permitted to act only to
the extent that they are enabled by Euroclear and Clearstream, Luxembourg or, in the case of Restricted Global
Registered Note Certificates, DTC to appoint appropriate proxies.
Exchange rate risks and exchange controls
The Issuers will pay principal and interest on the Notes in the Specified Currency. This presents certain
risks relating to currency conversions if an investor’s financial activities are denominated principally in a
currency or currency unit (the “Investor’s Currency”) other than the Specified Currency. These include the risk
that exchange rates may significantly change (including changes due to devaluation of the Specified 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 Specified Currency would decrease (1) the Investor’s Currency- equivalent yield on the Notes, (2)
the Investor’s Currency equivalent value of the principal payable on the Notes and (3) the Investor’s Currency
equivalent market value of the Notes.
Government and monetary authorities may impose (as some have done in the past) exchange controls that
could adversely affect an applicable exchange rate. As a result, investors may receive less interest or principal than
expected, or no interest or principal.
Interest rate risks
Investment in Fixed Rate Notes involves the risk that the subsequent changes in market interest rates may
adversely affect the value of Fixed Rate Notes.
Credit ratings may not reflect all risks
One or more independent credit rating agencies may assign credit ratings to an issue of Notes. The ratings
may not reflect the potential impact of all risks related to structure, market, additional factors discussed above,
and other factors that may affect the value of the Notes. A credit rating is not a recommendation to buy, sell or
hold securities and may be revised or withdrawn by the rating agency at any time.
Legal investment considerations may restrict certain investments
The investment activities of certain investors are subject to legal investment laws and regulations, or
review or regulation by certain authorities, each potential investor should consult its legal advisers to determine
whether and to what extent (1) Notes are legal investments for it, (2) Notes can be used as collateral for various
types of borrowing and (3) other restrictions apply to its purchase or pledge of any Notes. Financial institutions
should consult their legal advisers or the appropriate regulators to determine the appropriate treatment of Notes
under any applicable risk-based capital or similar rules.
Risks relating to the Issuers and the Group
Business conditions and the general economy
The Bank offers a very broad range of services to personal and institutional customers, including
governments. The Group has significant activities in a large number of countries. Consequently, there are many
ways in which changes in business conditions and the economy in a single country or region or globally can
adversely impact profitability, whether at the level of the Group, the individual business units or specific
countries of operation.
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During 2011, the economic environment in the Bank's main markets was marked by generally weaker than
expected growth and the ongoing sovereign debt crisis in the Eurozone. In the UK, the economy recovered
slightly during 2011 although GDP declined slightly in the fourth quarter leading to uncertainty in the near term.
The potential for persistent unemployment, higher interest rates and rising inflation may increase the pressure on
disposable incomes, affecting an individual's debt service ability with the potential to impact adversely
performance in the Group's retail sector. US economic conditions were better than the UK in 2011. However,
unemployment is still high, which increases uncertainty in the near term. Credit conditions in Europe remain
weak and a depressed housing sector and high unemployment may, in the near term, adversely affect the
Group's business operations in this region. The global wholesale environment has been affected by the sovereign
debt crisis and business confidence has generally declined. Performance in the near term, therefore, remains
uncertain.
The business conditions facing the Group in 2012 globally and in many markets in which the Group
operates are subject to significant uncertainties which may in some cases lead to material adverse impacts on the
Group's operations, financial condition and prospects, including (for example) higher levels of impairment,
lower revenues or higher costs, most notably:
–

impact of potentially deteriorating sovereign credit quality, particularly debt servicing and
refinancing capability;

–

extent and sustainability of economic recovery, including impact of austerity measures on a number
of the European economies;

–

increase in unemployment due to weaker economies in a number of countries in which the Group
operates, fiscal tightening and other austerity measures;

–

impact of rising inflation and potential interest rate rises on consumer debt affordability and corporate
profitability;

–

possibility of further falls in residential property prices in the UK, South Africa and Western Europe;

–

potential liquidity shortages increasing counterparty risks;

–

potential for large single name losses and deterioration in specific sectors and geographies;

–

possible deterioration in remaining credit market exposures;

–

potential exit of one or more countries from the Euro as a result of the sovereign debt crisis;

–

reduced client activity leading to lower revenues;

–

decreases in market liquidity due to economic uncertainty;

–

impact on income from uncertain interest and exchange rate environment;

–

asset returns underperforming pension liabilities;

–

impact of the guidelines from the Basel Committee on Banking Supervision for strengthening capital
requirements (“Basel III”) as regulatory rules are finalised;

–

impacts on capital ratios from weak profit performance;

–

availability and volatility in cost of funding due to economic uncertainty;

–

reduction in available depositor and wholesale funding;

–

implementation of strategic change and integration programmes across the Group;

–

continued regulatory and political focus, driven by the global economic climate;

–

impact of new, wide ranging, legislation in various countries coupled with changing regulatory
landscape;

–

increasingly litigious environment; and

–

the crisis management agenda and breadth of regulatory change required in global financial
institutions.

Credit risk
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Credit risk is the risk of the Group suffering financial loss if any of its customers, clients or market
counterparties fails to fulfil their contractual obligations to the Group. The granting of credit is one of the
Group's major sources of income and, as the most significant risk, the Group dedicates considerable resources to
its control. The credit risk that the Group faces arises mainly from wholesale and retail loans and advances
together with the counterparty credit risk arising from derivative contracts entered into with its clients. Other
sources of credit risk arise from trading activities, including debt securities, settlement balances with market
counterparties, available for sale assets and reverse repurchase loans. However, credit risk may also arise where
the downgrading of an entity's credit rating causes a fall in the value of the Group's investment in that entity's
financial instruments. Specific issues and scenarios where credit risk could lead to higher impairment charges in
2012 and subsequent years include:
Sovereign risk and the Eurozone crisis
Credit conditions will deteriorate in a recessionary environment, such as that recently seen in the UK, US,
the Eurozone and other economies. Deteriorating credit conditions will impact exposures to retail and wholesale
counterparties, including a country's government or its agencies (via sovereign risk) thus impairing or reducing
the value of the Group's credit assets. Fiscal deficits continue to remain high, leading to high levels of public
debt in some countries at a time of modest GDP growth. This has led to a loss of market confidence in certain
countries to which the Group is exposed caused by deteriorating sovereign credit quality (particularly in relation
to debt servicing and refinancing) which, if it were to continue, may have a material adverse effect on the
Group's results of operations, financial condition and prospects.
In particular, concerns about the Eurozone crisis remain very high. The large sovereign debts and/or fiscal
deficits of a number of European countries have raised concerns regarding the financial condition of financial
institutions, insurers and other corporates (i) located in these countries; (ii) that have direct or indirect exposure
to these countries (both to sovereign debt and private sector debt); and/or (iii) whose banks, counterparties,
custodians, customers, service providers, sources of funding and/or suppliers have direct or indirect exposure to
these countries. The default, or a further decline in the credit rating, of one or more sovereigns or financial
institutions could cause severe stress in the financial system generally and could adversely affect the markets in
which the Group operates and the businesses and economic condition and prospects of the Group's
counterparties, customers, suppliers or creditors, directly or indirectly, in ways which it is difficult to predict.
The impact of these conditions could adversely affect the Bank and the solvency of its counterparties,
custodians, customers and service providers; its credit rating; its share price; the value and liquidity of its assets
and liabilities; and the ability of the Bank or the Group to meet its obligations under the Notes and under its debt
obligations more generally.
Prospective investors should ensure that they have sufficient knowledge and awareness of the Eurozone
crisis, global financial crisis and the economic situation and outlook to enable them to make their own
evaluation of the risks and merits of an investment in the securities issued by the Bank. In particular, prospective
investors should take into account the considerable uncertainty as to how the Eurozone crisis, the global
financial crisis and the wider economic situation will develop over time.
Economic weakness
In a recessionary environment, such as that seen in past years in the UK, the US and other economies,
credit risk increases. In particular, the implementation of austerity measures to tackle high levels of public debt
has negatively impacted economic growth and led to rising unemployment in some European countries and the
monetary, interest rate and other policies of central banks and regulatory authorities may also have a significant
adverse effect on a number of countries in which the Group operates. The threat of weaker economies in a
number of countries in which the Group operates could lead to even higher levels of unemployment, rising
inflation, potentially higher interest rates and falling property prices. For example, the Spanish and Portuguese
housing sector continues to be depressed, impacting the Group's wholesale and retail credit risk exposures and
the Group has experienced elevated impairment across its operations in these countries. Poor economic
performance in one or more of the countries in which the Group operates may have a material adverse effect on
the Group's results of operations, financial condition and prospects.
In addition, if funding capacity in either the wholesale markets or central bank operations were to change
significantly, liquidity shortages could result which may lead to increased counterparty risk with other financial
institutions. This could also have an impact on refinancing risks in the corporate and retail sectors. This could
have a material adverse effect on the Group's results of operations, financial condition and prospects.
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Credit market exposures
Barclays holds certain exposures to credit markets that became illiquid during 2007. These exposures
primarily relate to commercial real estate and leveraged finance loans. Although the Group continues to actively
manage down these exposures, there is no guarantee that this will be successful. Failure to manage down these
exposures effectively could have a material adverse effect on the Group's results of operations, financial
condition and prospects.
Market risk
Market risk is the risk of the Group suffering financial loss due to the Group being unable to hedge its
balance sheet at prevailing market levels. The Group can be impacted by changes in both the level and volatility
of prices (for example, interest rates, credit spreads, commodity prices, equity prices and foreign exchange
rates). Specific issues and scenarios where market risk could lead to lower revenues in 2012 and subsequent
years include:
Reduced client activity and decreased market liquidity
Ongoing economic uncertainty and reduced market liquidity could lead to reduced revenues and lower
client volumes. Furthermore, reduced market liquidity and volatile market conditions may affect certain levels
of business activities in which the Group engages, and could result in a material adverse effect on the Group's
results of operations, financial condition and prospects.
Non-traded interest rate risk
Interest rate volatility can impact the Bank's net interest margin. The potential for future volatility and
margin changes remains and it is difficult to predict with any accuracy changes in absolute interest rate levels,
yield curves and spreads. Such changes may have a material adverse effect on the Group's results of operations,
financial condition and prospects.
Pension fund risk
Adverse movements between pension assets and liabilities for defined benefit could contribute to a
pension deficit.
Funding risk
Funding risk is the risk that the Bank is unable to achieve its business plans due to liquidity risk, capital
risk or the management of structural balance sheet risks.
Liquidity risk
Liquidity risk is the risk that the Group is unable to meet its obligations as they fall due as a result of a
sudden, and potentially protracted, increase in net cash outflows. Such outflows would deplete available cash
resources for client lending, trading activities and investments. These outflows could be principally through
customer withdrawals, wholesale counterparties removing financing, collateral posting requirements or loan
draw-downs. This risk is inherent in all banking operations and can be affected by a range of Group-specific and
market-wide events which can result in (i) an inability to support normal business activity; or (ii) a failure to
meet liquidity regulatory requirements.
During periods of market dislocation, the Group's ability to manage liquidity requirements may be
impacted by a reduction in the availability of wholesale term funding as well as an increase in the cost of raising
wholesale funds. Asset sales, balance sheet reductions and the increasing costs of raising funding will affect the
earnings of the Group.
In illiquid markets, the Group may decide to hold assets rather than securitising, syndicating or disposing
of them. This could affect the Group's ability to originate new loans or support other customer transactions as
both capital and liquidity are consumed by existing or legacy assets.
In addition, the introduction of capital controls or new currencies by countries to mitigate current stresses
could have a consequential effect on performance of the balance sheets of certain Group companies based on the
asset quality, types of collateral and mix of liabilities.
Capital risk
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Capital risk is the risk that the Group is unable to maintain appropriate capital ratios which could lead to
(i) an inability to support business activity; (ii) a failure to meet regulatory requirements; or (iii) rating agency
concerns.
Regulators assess the Group's capital position and target levels of capital resources on an ongoing basis
and there have been a number of recent developments in regulatory capital requirements, including increases,
which are likely to have a significant impact on the Group (such as Basel III and its proposed implementation in
the EU under the Capital Requirements Regulation and the Fourth Capital Requirements Directive ("CRD 4")).
Increased capital requirements and changes to what is defined to constitute capital may constrain the Group's
planned activities and could increase costs and contribute to adverse impacts on the Group's earnings. During
periods of market dislocation, increasing the Group's capital resources in order to meet targets may prove more
difficult or costly.
Structural balance sheet risk
Structural balance sheet risk relates to the management of non-contractual risks and primarily arises from
the impact on the Bank's balance sheet of changes in primarily interest rates or foreign exchange rates on
income or its capital ratios. It is difficult to predict with any accuracy changes in interest rates or foreign
exchange rates and such changes may have a material adverse effect on the Group's results of operations,
financial condition and prospects.
Operational risk
Operational risk is the risk of direct or indirect impacts resulting from human factors, inadequate or failed
internal processes and systems or external events. Operational risks are inherent in the Group's business
activities and are typical of any large enterprise. Major sources of operational risk include:
–

inadequate selection and ongoing management of external suppliers;

–

a reporting mis-statement or omission within external financial or regulatory reporting;

–

dishonest behaviour with the intent to make a gain or cause a loss to others;

–

inadequate protection of information in accordance with its value and sensitivity;

–

inadequate design, assessment and testing of products and services;

–

failure in operation of payments processes;

–

insufficient people or capabilities and/or inappropriate behaviours and/or unsafe working
environments;

–

unavailability of premises to meet business requirements or inadequate protection of physical assets,
employees and customers against criminal, terrorist and adverse political activities;

–

failure to develop and deploy secure, stable and reliable technology solutions; and

–

failure in the management of critical transaction processes.

These risks can result in financial and non-financial impacts, legal or regulatory breaches and reputational
damage.
Notwithstanding anything contained in this risk factor, it should not be taken as implying that the Bank
will be unable to comply with its obligations as a company with securities admitted to the Official List nor that
it, or its relevant subsidiaries, will be unable to comply with its or their obligations as supervised firms regulated
by the FSA.
In addition, other major areas of operational risk include (i) regulatory risk; (ii) legal and litigation risk;
(iii) cybersecurity risk; and (iii) taxation risk.
Regulatory risk
Regulatory risk arises from a failure or inability to comply fully with the laws, regulations or codes
applicable specifically to the financial services industry which are currently subject to significant changes. Noncompliance could lead to fines, public reprimands, damage to reputation, increased prudential requirements,
enforced suspension of operations or, in extreme cases, withdrawal of authorisations to operate.
The Group's businesses and earnings can be affected by the fiscal or other policies and other actions of
various governmental and regulatory authorities in the UK, EU, US and elsewhere, which are all subject to
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change. The regulatory response to the financial crisis has led and will continue to lead to very substantial
regulatory changes in the UK, EU and US and in other countries in which the Group operates. It has also
(amongst other things) led to (i) a more assertive approach being demonstrated by the authorities in many
jurisdictions; and (ii) enhanced capital and liquidity requirements (for example pursuant to CRD 4). Any future
regulatory changes may restrict the Group's operations, mandate certain lending activity and impose other,
significant compliance costs.
Areas where changes could have significant adverse impacts include:
–

general changes in government or regulatory policy that may significantly influence investor
decisions in particular markets in which the Group operates;

–

general changes in regulatory requirements, for example, prudential rules relating to the capital
adequacy framework and rules designed to promote financial stability and increase depositor
protection;

–

changes in competition and pricing environments;

–

further developments in the financial reporting environment;

–

differentiation amongst financial institutions by governments with respect to the extension of
guarantees to customer deposits and the terms attaching to those guarantees;

–

implementation of, or costs related to, local customer or depositor compensation or reimbursement
schemes; and

–

the US Dodd-Frank Wall Street Reform and Consumer Protection Act, which contains far reaching
regulatory reform (including restrictions on proprietary trading and fund-related activities (the socalled "Volcker rule")). The full impact on the Group's businesses and markets will not be known
until the principal implementing rules are adopted in final form by governmental authorities, a
process which is underway and which will take effect over several years.

Three specific matters that directly impact the Group, and may have materially adverse consequences for
the Group, are the ICB, the Banking Act 2009 and the Financial Services Compensation Scheme.
ICB
The ICB was charged by the UK Government with reviewing the UK banking system and its findings
were published on 12th September, 2011. The ICB recommended (amongst other things) that: (i) the UK and
EEA retail banking activities of a UK bank or building society should be placed in a legally distinct,
operationally separate and economically independent entity (so-called "ring-fencing"); and (ii) the lossabsorbing capacity of ring-fenced banks and UK-headquartered global systemically important banks (such as
Barclays Bank PLC) should be increased to levels higher than the Basel III proposals. The UK Government
published its response to the ICB recommendations in December, 2011 and indicated that primary and
secondary legislation relating to the proposed ring-fence will be completed by May 2015, with UK banks and
building societies expected to be compliant as soon as practicable thereafter, and the requirements relating to
increased loss-absorbing capacity of ring-fenced banks and UK-headquartered global systemically important
banks will be applicable from 1st January, 2019. Changes to the structure of UK banks and an increase in the
amount of loss-absorbing capital issued by UK banks may have a material adverse impact on the Bank's and the
Group's results and financial condition. It is also not possible to predict the detail of the implementation
legislation or the ultimate consequences for the Group.
Banking Act 2009
The Banking Act 2009 (the "Banking Act") provides a regime to allow the FSA, the UK Treasury and the
Bank of England to resolve failing banks in the UK. Under the Banking Act, these authorities are given powers,
including (a) the power to issue share transfer orders pursuant to which all or some of the securities issued by a
bank may be transferred to a commercial purchaser or Bank of England entity and (b) the power to transfer all
or some of the property, rights and liabilities of the UK bank to a purchaser or Bank of England entity. A share
transfer order can extend to a wide range of securities including shares and bonds issued by a UK bank
(including the Bank) or its holding company (Barclays PLC) and warrants for such shares and bonds. The
Banking Act powers apply regardless of any contractual restrictions and compensation may be payable in the
context of both share transfer orders and property appropriation.
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The Banking Act also gives the Bank of England the power to override, vary or impose contractual
obligations between a UK bank or its holding company and its former group undertakings for reasonable
consideration, in order to enable any transferee or successor bank of the UK bank to operate effectively. There is
also power for the Treasury to amend the law (excluding provisions made by or under the Banking Act) for the
purpose of enabling it to use the regime powers effectively, potentially with retrospective effect. In addition, the
Banking Act gives the Bank of England statutory responsibility for financial stability in the UK and for the
oversight of payment systems.
Financial Services Compensation Scheme
Banks, insurance companies and other financial institutions in the UK are subject to the Financial Services
Compensation Scheme (the "FSCS") which operates when an authorised firm is unable or is likely to be unable
to meet claims made against it because of its financial circumstances. Most deposits made with branches of the
Bank within the European Economic Area (the "EEA") which are denominated in Sterling or other currencies
are covered by the FSCS. Most claims made in respect of investment business will also be protected claims if
the business was carried on from the UK or from a branch of the bank or investment firm in another EEA
member state. The FSCS is funded by levies on authorised UK firms such as the Bank. As at 31st December,
2011, the Group had accrued £58 million (2010: £63 million) for its share of the levies. The provision is based
on estimates of the Group's market participation in the relevant charging periods and the interest the FSCS will
pay on the facilities provided by HM Treasury in support of its obligations to depositors of banks declared in
default (such facilities were, as at 31st December, 2011, estimated by the Group to amount to £18.5
billion).While it is anticipated that the substantial majority of these facilities will be repaid wholly from
recoveries from the institutions concerned, there is the risk of a shortfall, such that the FSCS may place
additional levies on FSCS participants. As at the date of this Information Memorandum, it was not possible to
estimate the amount of any potential additional levies or the Group's share. Consequently, in the event that the
FSCS raises funds, raises those funds more frequently or significantly increases the levies to be paid by firms,
the associated costs to the Group may have a material impact on the Group's results and financial condition.
Legal and litigation risk
The Group is subject to a comprehensive range of legal obligations in all countries in which it operates. As
a result, the Group is exposed to many forms of legal risk, which may arise in a number of ways:
–

business may not be conducted in accordance with applicable laws around the world;

–

contractual obligations may either not be enforceable as intended or may be enforced in an adverse
way;

–

intellectual property (such as trade names of the Group) may not be adequately protected; and

–

liability for damages may be incurred to third parties harmed by the conduct of the Group's business.

The Group also faces risk where legal proceedings are brought against it. The Group is, and may in the
future be, involved in various disputes, legal proceedings and regulatory investigations in various jurisdictions,
including in the US. Regardless of whether such claims have merit, the outcome of legal proceedings is
inherently uncertain and could result in significant financial loss. Furthermore, the Group, like many other
financial institutions, has come under greater regulatory scrutiny in recent years and expects that environment to
continue particularly as it relates to compliance with new and existing corporate governance, employee
compensation, conduct of business, anti-money laundering and anti-terrorism laws and regulations, as well as
applicable international sanctions regimes. Defending legal proceedings and regulatory investigations is often
expensive and time-consuming and there is no guarantee that all costs incurred will be recovered even if the
Group is successful.
Adverse regulatory action or adverse judgments in legal proceedings could result in significant financial
penalties and losses, restrictions or limitations on the Group's operations or have a significant adverse effect on
the Group's reputation or results of operations, financial condition or prospects or result in a loss of value in
securities issued by the Group.
Cybersecurity risk
The Bank recognises the growing threats from cyberspace to our systems, including in respect of customer
and our own information held on them and transactions processed through these systems. As at the date of this
Information Memorandum, the Bank was not aware of any significant breaches of its systems from cyberspace.
However, given the increasing sophistication and scope of potential attacks from cyberspace, it is possible that
UK-2994177-v11

- 22 -

70-40518093

in the future such attacks may lead to significant breaches. Failure to manage cybersecurity risk adequately
could impact the Group materially and adversely and could have a negative impact on the Group's performance
or reputation.
Taxation risk
Taxation risk is the risk that the Group suffer losses arising from additional tax charges, financial penalties
or reputational damage associated with failure to comply with procedures required by tax authorities, changes in
tax law and the interpretation of tax law. The Group is subject to the tax laws in all countries in which it
operates, including tax laws adopted at an EU level, and is impacted by a number of double taxation agreements
between countries. If, as a result of a particular tax risk materialising, the tax costs associated with particular
transactions are greater than anticipated, it could affect the profitability of those transactions.
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ISSUE PROCEDURE

Notes may be issued from time to time if so agreed between an Issuer and any of the Dealers or any third
party subscriber of such Notes from such Issuer (any such Dealer or third party being referred to herein as a
“Subscriber”). The terms and conditions of each Series of Notes or a Tranche thereof as agreed between such
Issuer and the Subscriber(s) will be recorded in Final Terms prepared or caused to be prepared by such Issuer at
or prior to the issue date of the Series or Tranche together with such other information relating to such Issuer as
may be agreed between such Issuer and the Subscriber(s) or as may be required by any relevant supervisory
authority or stock exchange. The terms and conditions applicable to each Series or Tranche thereof will,
accordingly, be those set out or referred to in this document as supplemented, modified or replaced by the
relevant Final Terms. A copy of each relevant Final Terms, in the case of a Series to be listed on the Official
List, will be lodged by or on behalf of such Issuer with the FSA.
Notes may not be issued under the Programme in an amount which would result in the aggregate nominal
amount of Notes outstanding on the date of issue of the Notes so issued (and immediately after the issue thereof)
exceeding £60,000,000,000 or its equivalent in other currencies (subject to increase in accordance with the
provisions of the Distribution Agreement). For this purpose the sterling equivalent of Notes denominated in a
currency other than sterling shall be determined on the basis of the spot rate for the sale of sterling against the
purchase of such other currency in the London foreign exchange market quoted by the Bank (or, if the Bank is
not quoting such rates, such other financial institution as may be agreed between the Bank and the Trustee) at or
about 11.00 a.m. (London time) on the second London business day prior to the relevant date of issue, and so
that (a) in the case of Dual Currency Notes, Index Linked Notes and Partly Paid Notes, the sterling equivalent
shall be determined by reference to the original principal amount of such Notes in the currency in which they
are denominated (with regard to Partly Paid Notes, regardless of the amount of the issue price payable on issue)
and (b) in the case of Zero Coupon Notes and other Notes issued at a discount or premium, the sterling
equivalent shall be determined by reference to the issue price thereof. In this paragraph “London business day”
means a day on which banks and foreign exchange markets are open for business in London.
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SUMMARY OF PROVISIONS RELATING TO BEARER NOTES WHILE IN GLOBAL FORM

Unless otherwise specified in the relevant Final Terms, each Series of Bearer Notes having an original
maturity of more than one year will initially be represented by one or more Temporary Global Bearer Notes
(each a “Temporary Global Bearer Note”) and each Series of Bearer Notes having an original maturity of one
year or less will initially be represented by one or more Permanent Global Bearer Notes (each a “Permanent
Global Bearer Note” and together with a Temporary Global Bearer Note, a “Global Bearer Note”), in each case
in bearer form, without Coupons or Talons. Each Global Bearer Note which is not intended to be issued in New
Global Note (“NGN”) form as specified in the relevant Final Terms will be deposited on or about the issue date
of the relevant Notes with a common depositary for Clearstream, Luxembourg and/or Euroclear and/or any
other relevant clearing system or depositary specified in the relevant Final Terms and each Global Bearer Note
which is intended to be issued in NGN form, as specified in the relevant Final Terms, will be deposited on or
around the issue date of the relevant Tranche of the Notes with a common safekeeper for Euroclear and/or
Clearstream, Luxembourg.
On 13th June, 2006, the European Central Bank (the “ECB”) announced that Notes in NGN form are in
compliance with the “Standards for the use of EU securities settlement systems in ESCB credit operations” of the
central banking system for the euro (the “Eurosystem”), provided that certain other criteria are fulfilled. At the
same time the ECB also announced that arrangements for Notes in NGN form will be offered by Euroclear and
Clearstream, Luxembourg as of 30th June, 2006 and that debt securities in global bearer form issued through
Euroclear and Clearstream, Luxembourg after 31st December, 2006 will only be eligible as collateral for
Eurosystem operations if the NGN form is used.
Upon deposit of the Global Bearer Note(s) with the common depositary (or common safekeeper, if the
Global Bearer Notes are in NGN form), Clearstream, Luxembourg or Euroclear will credit each subscriber with
a principal amount of Notes equal to the principal amount thereof for which it has subscribed and paid. If the
Global Bearer Note is an NGN, the nominal amount of the Notes shall be the aggregate amount from time to
time entered in the records of Euroclear or Clearstream, Luxembourg.
Each of the persons shown in the records of Clearstream, Luxembourg or Euroclear as the holder of a Note
represented by a Global Bearer Note must look solely to Clearstream, Luxembourg or Euroclear (as the case
may be) for his share of each payment made by the relevant Issuer to the bearer of such Global Bearer Note, and
in relation to all other rights arising under the Global Bearer Notes, subject to and in accordance with the
respective rules and procedures of Clearstream, Luxembourg or Euroclear (as the case may be). Such persons
shall have no claim directly against the relevant Issuer in respect of payments due on the Notes for so long as
the Notes are represented by such Global Bearer Note and such obligations of the relevant Issuer will be
discharged by payment to the bearer of such Global Bearer Note, in respect of each amount so paid.
Interests in a Temporary Global Bearer Note will be exchangeable (free of charge to the holder) not earlier
than 40 days after the date of issue of the Notes (the “Exchange Date”) and upon certification as to non-U.S.
beneficial ownership as referred to below either (i) for interests in a Permanent Global Bearer Note in bearer
form and in substantially the form (subject to completion and amendment and as supplemented or varied in
accordance with the relevant Final Terms) scheduled to the Trust Deed or (ii) if so specified in the relevant Final
Terms, for Bearer Notes in definitive form (“Definitive Bearer Notes”) and in substantially the form (subject to
completion and amendment and as supplemented or varied in accordance with the relevant Final Terms)
scheduled to the Trust Deed.
The Global Bearer Notes will contain provisions applicable to the Notes represented thereby, some of
which may modify the effect of the Conditions of the Notes. Certain of these are summarised in this section.
For so long as any of the Notes are represented by a Global Bearer Note, each person who is for the time
being shown in the records of Clearstream, Luxembourg and/or Euroclear as the holder of a particular principal
amount of such Notes (in which regard any certificate or other document issued by Clearstream, Luxembourg
and/or Euroclear as to 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 error) shall be treated by the relevant Issuer,
the Trustee and the Transfer and Paying Agents as a holder of such principal amount of such Notes for all
purposes other than with respect to the payment of principal and interest on such Notes, the right to which shall
be vested, as against the relevant Issuer, the Trustee and the Transfer and Paying Agents, solely in the bearer of
the Global Bearer Note (in accordance with and subject to its terms and the Trust Deed) and the expressions
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“Noteholder”, “holder of Notes” and related expressions shall be construed accordingly. Interests in Bearer
Notes which are represented by a Global Bearer Note will only be transferable in accordance with the rules and
procedures for the time being of Clearstream, Luxembourg and/or Euroclear, as the case may be.
Principal and interest (if any) payable with respect to a Temporary Global Bearer Note or a Permanent
Global Bearer Note will be paid to Clearstream, Luxembourg and/or Euroclear with respect to that portion of
such Global Bearer Note which is held for its account (subject, in the case of a Temporary Global Bearer Note,
to the certifications as provided therein). Each of Clearstream, Luxembourg and/or Euroclear will in such
circumstances credit the principal or, as the case may be, interest in respect of such Global Bearer Note to the
persons credited in its records with interests in such Global Bearer Note. If the Global Bearer Note is an NGN,
the relevant Issuer shall procure that details of each such payment shall be entered pro rata in the records of the
relevant clearing system and in the case of payments of principal, the principal amount of the Notes recorded in
the records of the relevant clearing system and represented by the Global Bearer Note will be reduced
accordingly. Payments under the NGN will be made to its holder. Each payment so made will discharge the
relevant Issuer’s obligations in respect thereof. Any failure to make the entries in the records of the relevant
clearing system shall not affect such discharge.
If any date on which a payment is due on the Notes of a Tranche occurs prior to the relevant Exchange
Date, the relevant payment will be made on the Temporary Global Bearer Note only to the extent that
certification as to non-U.S. beneficial ownership as required by U.S. Treasury regulations (in substantially the
form set out in the Temporary Global Bearer Note or in such other form as is customarily issued in such
circumstances by the relevant clearing system or depositary) has been received by Clearstream, Luxembourg or
Euroclear. Payment of amounts due in respect of a Permanent Global Bearer Note will be made through
Clearstream, Luxembourg or Euroclear without any requirement for certification.
An exchange of a Temporary Global Bearer Note for a Permanent Global Bearer Note or, where applicable,
Definitive Bearer Notes will be made only on or after the Exchange Date (as set out in the relevant Final Terms)
and provided certification as to non-U.S. beneficial ownership as required by U.S. Treasury regulations (in
substantially the form set out in the Temporary Global Bearer Note or in such other form as is customarily
issued in such circumstances by the relevant clearing system or depositary) has been received.
The holder of any Temporary Global Bearer Note shall not (unless, upon due presentation of such
Temporary Global Bearer Note for exchange (in whole or in part) for a Permanent Global Bearer Note or, where
applicable, for delivery of Definitive Bearer Notes, such exchange or delivery is improperly withheld or refused
and such withholding or refusal is continuing at the relevant payment date) be entitled to receive any payment in
respect of the Notes represented by such Temporary Global Bearer Note which falls due on or after the
Exchange Date or be entitled to exercise any option on a date on or after the Exchange Date.
Interests in a Permanent Global Bearer Note will be exchanged by the relevant Issuer (free of charge to the
holder) in whole (but not in part only) for Definitive Bearer Notes (a) if any of the circumstances described in
Condition 9 occurs; (b) if Clearstream, Luxembourg or Euroclear is closed for business for a continuous period
of 14 days (other than by reason of legal holidays) or announces an intention permanently to cease business or
in fact does so; or (c) if the Trustee is satisfied that, on the occasion of the next payment due in respect of the
Notes of the relevant Series, the relevant Issuer or any of the Transfer and Paying Agents would be required to
make any deduction or withholding from any payment in respect of such Notes which would not be required
were such Notes in definitive form. The cost of printing Definitive Bearer Notes will be borne by the relevant
Issuer. If the Global Bearer Note is an NGN, the relevant Issuer will procure that details of such exchange be
entered pro rata in the records of the relevant clearing system.
Where the Global Bearer Note is an NGN, the relevant Issuer shall procure that any exchange, payment,
cancellation, exercise of any option or any right under the Notes, as the case may be shall be entered in the
records of the relevant clearing systems and upon any such entry being made, in respect of payments of
principal, the principal amount of the Notes represented by such Global Bearer Note shall be adjusted
accordingly.
Notwithstanding Condition 15 (Notices), for so long as a Series of Notes is represented in its entirety by
one or more Global Bearer Note(s) and such Global Bearer Note(s) is/are deposited with a depositary or a
common depositary for Euroclear and/or Clearstream, Luxembourg and/or any other relevant clearing system or
a common safekeeper, notices to Noteholders of that Series may be given by delivery of the relevant notice to
Clearstream, Luxembourg and/or Euroclear and/or any other relevant clearing system for communication by
them to entitled accountholders in substitution for publication as required by the Conditions of the Notes,
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subject to any applicable regulatory and stock exchange requirements in the case of Notes admitted to listing,
trading and/or quotation. Unless otherwise specified in the relevant Final Terms, any such notice shall be
deemed to have been given to the relevant Noteholders in accordance with Condition 15 (Notices) on the date of
delivery to Clearstream, Luxembourg and/or, as the case may be, Euroclear.
Notwithstanding the definition of “Payment Day” in Condition 8(4) (Payments under all Notes on
Payment Days), while all the Notes are represented by a Global Bearer Note, “Payment Day” means any day
which (subject to Condition 10) is:
(i)

a day on which commercial banks and foreign exchange markets settle payments and are open for
general business (including dealings in foreign exchange and foreign currency deposits) in London
and any Additional Financial Centre specified in the applicable Final Terms; and

(ii)

either (1) in relation to any sum payable in a Specified Currency other than euro, a day on which
commercial banks and foreign exchange markets settle payments and are open for general business
(including dealings in foreign exchange and foreign currency deposits) in the principal financial
centre of the country of the relevant Specified Currency or (2) in relation to any sum payable in
euro, on a TARGET Settlement Day.

Any reference herein to Clearstream, Luxembourg and/or Euroclear shall, whenever the context so
permits, be deemed to include a reference to any such other clearing system or depositary as is specified in the
relevant Final Terms.
The following legend will appear on all Permanent Global Bearer Notes with maturities of more than 365
days and on all Definitive Bearer Notes, Coupons and Talons: “Any United 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 Internal Revenue Code”.
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SUMMARY OF PROVISIONS RELATING TO REGISTERED NOTES WHILE IN GLOBAL FORM
Each Series of Registered Notes will be represented by:
(i)

interests in an unrestricted global registered Note Certificate (an “Unrestricted Global Registered Note
Certificate”) (in the case of Notes sold outside the United States to non-U.S. persons in reliance on
Regulation S under the Securities Act) (“Unrestricted Registered Notes”); and/or

(ii)

interests in one or more restricted global registered Note Certificates (the “Restricted Global Registered
Note Certificates” (and together with the Unrestricted Global Registered Note Certificate, the “Global
Registered Note Certificates”)) (in the case of Notes resold in the United States in reliance on Rule 144A
under the Securities Act) (“Restricted Registered Notes”).

In a press release dated 22nd October, 2008, “Evolution of the custody arrangement for international debt
securities and their eligibility in Eurosystem credit operations”, the ECB announced that it has assessed the new
holding structure and custody arrangements for registered notes which the ICSDs had designed in cooperation
with market participants and that Notes to be held under the new structure (the “New Safekeeping Structure”
or “NSS”) would be in compliance with the “Standards for the use of EU securities settlement systems in ESCB
credit operations” of the central banking system for the euro (the “Eurosystem”), subject to the conclusion of
the necessary legal and contractual arrangements. The press release also stated that the new arrangements for
Notes to be held in NSS form will be offered by Euroclear and Clearstream, Luxembourg as of 30th June, 2010
and that registered debt securities in global registered form held issued through Euroclear and Clearstream,
Luxembourg after 30th September, 2010 will only be eligible as collateral in Eurosystem operations if the New
Safekeeping Structure is used.
Each Global Registered Note Certificate will either be: (i) in the case of a Restricted Global Registered
Note Certificate, deposited with a custodian for, and registered in the name of a nominee of, the Depository
Trust Company (“DTC”); (ii) in the case of a Restricted Global Registered Note Certificate which is intended to
be held under the new safekeeping structure (“NSS” or “New Safekeeping Structure”), deposited with a
custodian for, and registered in the name of a nominee of the common safekeeper for Euroclear and/or
Clearstream, Luxembourg; (iii) in the case of an Unrestricted Global Registered Note Certificate which is not
intended to be held under the New Safekeeping Structure, deposited with a common depositary for, and
registered in the name of a nominee of, Euroclear and/or Clearstream, Luxembourg; or (iv) in the case of an
Unrestricted Global Registered Note Certificate which is intended to be held under the New Safekeeping
Structure, registered in the name of a common safekeeper (or its nominee) for Euroclear and/or Clearstream,
Luxembourg, in each case as specified in the applicable Final Terms. The Restricted Global Registered Note
Certificate(s) (and any Registered Notes in individual form (“Individual Registered Note Certificates”) issued
in exchange therefor) will be subject to certain restrictions on transfer and will bear a legend applicable to
purchasers who purchase the Registered Notes pursuant to Rule 144A as described under “Transfer Restrictions”.
The Global Registered Note Certificates will contain provisions applicable to the Notes represented
thereby, some of which may modify the effect of the Conditions of the Notes. Certain of these are summarised
in this section.
Each payment in respect of a Global Registered Note Certificate will be made to the person shown as the
Registered Holder in the Register at the close of business (in the relevant clearing system) on the Clearing
System Business Day before the due date for such payment (the “Record Date”) where “Clearing System
Business Day” means a day on which each clearing system for which the Global Registered Note Certificate is
being held is open for business.
Notwithstanding Condition 15 (Notices), while a Series of Notes is represented by a Global Registered
Note Certificate and the Global Note Certificate is registered in the name of DTC’s nominee or deposited with a
depositary or a common depositary for Euroclear and/or Clearstream, Luxembourg and/or any other relevant
clearing system or a common safekeeper, notices to Noteholders of that Series may be given by delivery of the
relevant notice to DTC and/or Euroclear and/or Clearstream, Luxembourg and/or any other relevant clearing
system and, in any case, such notices shall be deemed to have been given to the Noteholders in accordance with
Condition 15 (Notices) on the date of delivery to DTC and/or Euroclear and/or Clearstream, Luxembourg and/or
any other relevant clearing system.
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Notwithstanding the definition of “Payment Day” in Condition 8(4) (Payments under all Notes on
Payment Days), while all the Notes are represented by a Global Registered Note Certificate, “Payment Day”
means any day which (subject to Condition 10) is:
(i)

a day on which commercial banks and foreign exchange markets settle payments and are open for
general business (including dealings in foreign exchange and foreign currency deposits) in London
and any Additional Financial Centre specified in the applicable Final Terms; and

(ii)

either (1) in relation to any sum payable in a Specified Currency other than euro, a day on which
commercial banks and foreign exchange markets settle payments and are open for general business
(including dealings in foreign exchange and foreign currency deposits) in the principal financial
centre of the country of the relevant Specified Currency or (2) in relation to any sum payable in
euro, on a TARGET Settlement Day.

Transfer Restrictions
Regulation S Notes
Each purchaser of Notes outside the United States pursuant to Regulation S and each subsequent purchaser
of such Notes in resales prior to the expiration of the distribution compliance period, by accepting delivery of
this Information Memorandum and the Notes, will be deemed to have represented, agreed and acknowledged
that:
(i)

it is, or at the time Notes are purchased will be, the beneficial owner of such Notes and (a) it is not a
U.S. person and it is located outside the United States (within the meaning of Regulation S) and (b) it
is not an affiliate of the relevant Issuer or a person acting on behalf of such an affiliate.

(ii)

it understands that such Notes have not been and will not be registered under the Securities Act and
that, prior to the expiration of the distribution compliance period, it will not offer, sell, pledge or
otherwise transfer such Notes except (a) in accordance with Rule 144A under the Securities Act to a
person that it and any person acting on its behalf reasonably believe is a qualified institutional buyer
within the meaning of Rule 144A (“QIB”) purchasing for its own account or the account of a QIB,
(b) in an offshore transaction in accordance with Rule 903 or Rule 904 of Regulation S or (c) to the
relevant Issuer, in each case in accordance with any applicable securities laws of any State of the
United States.

(iii) it understands that the relevant Issuer, the Registrar, the Dealers and their affiliates, and others will
rely upon the truth and accuracy of the foregoing acknowledgements, representations and
agreements.
On or prior to the fortieth day after the relevant issue date, Notes represented by an interest in an
Unrestricted Global Registered Note Certificate may be transferred to a person who wishes to hold such Notes
in the form of an interest in a Restricted Global Registered Note Certificate only upon receipt by the Registrar of
a written certification from the transferor (in the form set out in Schedule 3 (Form of Transfer Certificate) to the
Agency Agreement) to the effect that such transfer is being made to a person whom the transferor reasonably
believes is a QIB, in a transaction meeting the requirements of Rule 144A and in accordance with any
applicable securities laws of any state of the United States. After such fortieth day, such certification
requirements will no longer apply to such transfers, but such transfers will continue to be subject to the transfer
restrictions contained in the legend appearing on the face of such Global Registered Note Certificate, as
described below under “Exchange of Interests in Global Registered Note Certificates for Individual Registered
Note Certificates”.
Notes represented by an interest in a Restricted Global Registered Note Certificate may also be transferred
to a person who wishes to hold such Notes in the form of an interest in an Unrestricted Global Registered Note
Certificate, but only upon receipt by the Registrar of a written certification from the transferor (in the form set
out in Schedule 3 (Form of Transfer Certificate) to the Agency Agreement) to the effect that such transfer is
being made in accordance with Regulation S or Rule 144 (if available) under the Securities Act.
Any interest in an Unrestricted Global Registered Note Certificate that is transferred to a person who takes
delivery in the form of an interest in a Restricted Global Registered Note Certificate will, upon transfer, cease to
be an interest in an Unrestricted Global Registered Note Certificate and become an interest in a Restricted
Global Registered Note Certificate and, accordingly, will thereafter be subject to all transfer restrictions and
other procedures applicable to an interest in a Restricted Global Registered Note Certificate.
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The Notes are being offered and sold in the United States only to QIBs within the meaning of and in
reliance on Rule 144A.
Rule 144A Notes
Each purchaser of Notes within the United States pursuant to Rule 144A, by accepting delivery of this
Information Memorandum, will be deemed to have represented, agreed and acknowledged as follows (terms
used in the following paragraphs that are defined in Rule 144A have the respective meanings given to them in
Rule 144A):
(i)

the purchaser (i) is a QIB, (ii) is acquiring the Notes for its own account or for the account of a QIB
and (iii) is aware, and each beneficial owner of such Notes has been advised that the sale of the
Notes to it is being made in reliance on Rule 144A;

(ii)

the purchaser understands that the Notes are being offered only in a transaction not involving any
public offering in the United States within the meaning of the Securities Act and that the Notes have
not been and will not be registered under the Securities Act and may not be reoffered, resold,
pledged or otherwise transferred except in accordance with the legend set forth below; and

(iii) the purchaser understands that the Restricted Global Registered Note Certificate and any Restricted
Individual Registered Note Certificates (as defined below) will bear a legend to the following effect,
unless the relevant Issuer determines otherwise in accordance with applicable law:
THE NOTES REPRESENTED HEREBY HAVE NOT BEEN AND WILL NOT BE REGISTERED UNDER THE
UNITED STATES SECURITIES ACT OF 1933 (THE “SECURITIES ACT”), OR WITH ANY SECURITIES
REGULATORY AUTHORITY OF ANY STATE OR OTHER JURISDICTION OF THE UNITED STATES. THE
HOLDER HEREOF, BY PURCHASING THE NOTES REPRESENTED HEREBY, AGREES FOR THE BENEFIT OF THE
ISSUER THAT THE NOTES REPRESENTED HEREBY MAY BE REOFFERED, RESOLD, PLEDGED OR OTHERWISE
TRANSFERRED ONLY IN COMPLIANCE WITH THE SECURITIES ACT AND OTHER APPLICABLE LAWS
AND ONLY (1) PURSUANT TO RULE 144A UNDER THE SECURITIES ACT TO A PERSON THAT THE
HOLDER AND ANY PERSON ACTING ON ITS BEHALF REASONABLY BELIEVE IS A QUALIFIED
INSTITUTIONAL BUYER WITHIN THE MEANING OF RULE 144A PURCHASING FOR ITS OWN
ACCOUNT OR A PERSON PURCHASING FOR THE ACCOUNT OF A QUALIFIED INSTITUTIONAL BUYER
WHOM THE HOLDER HAS INFORMED, IN EACH CASE, THAT THE REOFFER, RESALE, PLEDGE OR OTHER
TRANSFER IS BEING MADE IN RELIANCE ON RULE 144A, (2) IN AN OFFSHORE TRANSACTION IN
ACCORDANCE WITH RULE 903 OR RULE 904 OF REGULATION S UNDER THE SECURITIES ACT, (3)
PURSUANT TO AN EXEMPTION FROM REGISTRATION PROVIDED BY RULE 144 UNDER THE SECURITIES
ACT (IF AVAILABLE) IN EACH CASE IN ACCORDANCE WITH ANY APPLICABLE SECURITIES LAWS OF
ANY STATE OF THE UNITED STATES OR (4) TO THE ISSUER. NO REPRESENTATION CAN BE MADE
AS TO THE AVAILABILITY OF THE EXEMPTION PROVIDED BY RULE 144 UNDER THE SECURITIES ACT
FOR RESALES OF THIS NOTE.
It understands that the relevant Issuer, the Registrar, the Dealers and their affiliates, and others will rely
upon the truth and accuracy of the foregoing acknowledgements, representations and agreements. If it is
acquiring any Notes for the account of one or more QIBs it represents that it has sole investment discretion with
respect to each such account and that it has full power to make the foregoing acknowledgements,
representations and agreements on behalf of each such account.
Upon the transfer, exchange or replacement of a Restricted Global Registered Note Certificate or a
restricted registered Note Certificate in individual form (a “Restricted Individual Registered Note
Certificate”) bearing the above legend, or upon specific request for removal of the legend, the relevant Issuer
will deliver only a Restricted Global Registered Note Certificate or one or more Restricted Individual
Registered Note Certificates that bear such legend or will refuse to remove such legend, unless there is delivered
to the relevant Issuer and the Registrar such satisfactory evidence (which may include a legal opinion) as may
reasonably be required by the relevant Issuer that neither the legend nor the restrictions on transfer set forth
therein are required to ensure compliance with the provisions of the Securities Act.
Any interest in a Restricted Global Registered Note Certificate that is transferred to a person who takes
delivery in the form of an interest in an Unrestricted Global Registered Note Certificate will, upon transfer, cease
to be an interest in a Restricted Global Registered Note Certificate and become an interest in an Unrestricted
Global Registered Note Certificate and, accordingly, will thereafter be subject to all transfer restrictions and
other procedures applicable to an interest in an Unrestricted Global Registered Note Certificate.
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Prospective purchasers are hereby notified that sellers of the Notes may be relying on the exemption from
the provisions of Section 5 of the Securities Act provided by Rule 144A.
Exchange of Interests in Global Registered Note Certificates for Individual Registered Note Certificates
Each Global Registered Note Certificate will be exchangeable, free of charge to the holder, in whole but
not in part, for Individual Registered Note Certificates only if:
(i)

Such Global Registered Note Certificate is held by or on behalf of (A) DTC, and DTC notifies the
relevant Issuer that it is no longer willing or able to discharge properly its responsibilities as
depositary with respect to the Restricted Global Registered Note Certificate or ceases to be a
“clearing agency” registered under the Exchange Act or if at any time is no longer eligible to act as
such, and the relevant Issuer is unable to locate a qualified successor within 90 days of receiving
notice or becoming aware of such ineligibility on the part of DTC or (B) Euroclear or Clearstream,
Luxembourg, and Euroclear or Clearstream, Luxembourg, as the case may be, is closed for business
for a continuous period of 14 days (other than by reason of legal holidays) or announces an intention
permanently to cease business or does in fact do so; or

(ii)

any of the circumstances described in Condition 9 occurs; or

(iii) if the Trustee is satisfied that, on the occasion of the next payment due in respect of the Notes of the
relevant Series, the relevant Issuer or any of the Transfer and Paying Agents would be required to
make any deduction or withholding from any payment in respect of such Notes which would not be
required were such Notes in definitive form.
In such circumstances, the relevant Issuer shall procure the delivery of Individual Registered Note
Certificates in exchange for the Unrestricted Global Registered Note Certificate and/or the Restricted Global
Registered Note Certificate. A person having an interest in a Global Registered Note Certificate must provide the
Registrar (through DTC, Euroclear and/or Clearstream Luxembourg) with (a) such information as the relevant
Issuer and the Registrar may require to complete and deliver Individual Registered Note Certificates (including
the name and address of each person in which the Individual Registered Note Certificates are to be registered
and the principal amount of each such person’s holding) and (b) (in the case of the Restricted Global Registered
Note Certificate only) a certificate given by or on behalf of the holder of each beneficial interest in the
Restricted Global Registered Note Certificate stating either (i) that such holder is not transferring its interest at
the time of such exchange or (ii) that the transfer or exchange of such interest has been made in compliance with
the transfer restrictions applicable to the Notes and that the person transferring such interest reasonably believes
that the person acquiring such interest is a QIB and is obtaining such beneficial interest in a transaction meeting
the requirements of Rule 144A. Individual Registered Note Certificates issued in exchange for interests in the
Restricted Global Registered Note Certificate will bear the legends and be subject to the transfer restrictions set
out under “Transfer Restrictions”.
Whenever a Global Registered Note Certificate is to be exchanged for Individual Registered Note
Certificates, such Individual Registered Note Certificates will be issued within five business days of the delivery
to the Registrar of the information and any required certification described in the preceding paragraph against
the surrender of the relevant Global Registered Note Certificate at the specified office of the Registrar. Such
exchange shall be effected in accordance with the regulations concerning the transfer and registration from time
to time relating to the Notes and shall be effected without charge, but against such indemnity as the Registrar
may require in respect of any tax or other duty of whatsoever nature which may be levied or imposed in
connection with such exchange.
The Registrar will not register the transfer of or exchange of interests in a Global Registered Note
Certificate for Individual Registered Note Certificates for a period of 15 days ending on the due date for any
payment of principal or interest in respect of the Notes.
DTC Book Entry Ownership of Global Registered Note Certificates
The relevant Issuer will apply to DTC in order to have each Tranche of Restricted Notes accepted in its
book-entry settlement system. Upon the issue of any Restricted Global Notes, DTC or its custodian will credit,
on its internal book-entry system, the respective nominal amounts of the individual beneficial interests
represented by such Restricted Registered Global Notes to the account of DTC participants. Ownership of
beneficial interests in a Restricted Registered Global Note will be held through participants of DTC, including
the respective depositaries of Euroclear and Clearstream, Luxembourg. Ownership of beneficial interests in a
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Restricted Registered Global Note will be shown on, and the transfer of such ownership will be effected only
through, records maintained by DTC or its nominee.
Payments in U.S. dollars of principal and interest in respect of a Restricted Registered Global Note registered
in the name of DTC’s nominee will be made to the order of such nominee as the registered holder of such Note.
In the case of any payment in a currency other than U.S. dollars, payment will be made by the relevant Issuer
and all or a portion of such payment will be remitted for credit directly to the beneficial holders of interests in
the Restricted Registered Global Notes in the currency in which such payment was made and/or cause all or a
portion of such payment to be converted into U.S. dollars and credited to the applicable participants’ account.
Transfers of Interests in Global Registered Note Certificates
Transfers of interests in Global Registered Note Certificates within DTC, Euroclear and Clearstream,
Luxembourg will be in accordance with the usual rules and operating procedures of the relevant clearing
system.
The laws of some states of the United States require that certain persons receive individual certificates in
respect of their holdings of Notes. Consequently, the ability to transfer interests in a Global Registered Note
Certificate to such persons will be limited. Because DTC only acts on behalf of participants, who in turn act on
behalf of indirect participants, the ability of a person having an interest in a Global Registered Note Certificate
to pledge such interest to persons or entities which do not participate in DTC, or otherwise take actions in
respect of such interest, may be affected by the lack of an Individual Registered Note Certificate representing
such interest.
Cross market transactions will require delivery of instructions to Clearstream, Luxembourg or (as the case
may be) Euroclear by the counterparty in such system in accordance with its rules and procedures and within its
established deadlines. Clearstream, Luxembourg or (as the case may be) Euroclear will, if the transaction meets
its settlement requirements, deliver instructions to its respective depositary to take action to effect final
settlement on its behalf by delivering or receiving beneficial interests in the relevant Global Registered Note
Certificate in DTC, and making or receiving payment in accordance with normal procedures for same day funds
settlement applicable to DTC. Clearstream, Luxembourg account holders and Euroclear account holders may
not deliver instructions directly to the depositaries for Clearstream, Luxembourg or Euroclear.
Because of time zone differences, credits of Notes received in Clearstream, Luxembourg or Euroclear as a
result of a transaction with a DTC participant will be made during the securities settlement processing day
following the DTC settlement date and such credits of any transactions in such securities settled during such
processing will be reported to the relevant Clearstream, Luxembourg or Euroclear account holder on such
business day. Cash received in Clearstream, Luxembourg or Euroclear as a result of sales of Notes by or through
a Clearstream, Luxembourg account holder or a Euroclear account holder to a DTC participant will be received
for value on the DTC settlement date but will be available in the relevant Clearstream, Luxembourg or Euroclear
cash account only as of the business day following settlement in DTC. Settlement between Euroclear or
Clearstream, Luxembourg account holders and DTC participants cannot be made on a delivery versus payment
basis. The arrangements for transfer of payments must be established separately from the arrangements for
transfer of Notes, the latter being effected on a free delivery basis. The customary arrangements for delivery
versus payment between Euroclear and Clearstream, Luxembourg account holders or between DTC participants
are not affected.
For a further description of restrictions on the transfer of Notes, see “Plan of Distribution”.
DTC has advised each of the Issuers that it will take any action permitted to be taken by a holder of
Restricted Registered Notes (including, without limitation, the presentation of Restricted Global Registered
Note Certificates for exchange as described above) only at the direction of one or more participants in whose
account with DTC interests in Restricted Global Registered Note Certificates are credited, and only in respect of
such portion of the aggregate nominal amount of the Restricted Global Registered Note Certificates as to which
such participant or participants has or have given such direction. However, in certain circumstances, DTC will
exchange the Restricted Global Registered Note Certificates for Restricted Individual Registered Note
Certificates (which will, in the case of Restricted Notes, bear the legend set out above under “Transfer
Restrictions”).
Although DTC, Clearstream, Luxembourg and Euroclear have agreed to the foregoing procedures in order
to facilitate transfers of interests in the Global Registered Note Certificates among participants and account
holders of DTC, Clearstream, Luxembourg and Euroclear, they are under no obligation to perform or continue to
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perform such procedures, and such procedures may be discontinued at any time. None of the Company, the
Bank, the Principal Paying Agent, the Registrar, the Trustee, and Transfer and Paying Agent will have any
responsibility for the performance by DTC, Clearstream, Luxembourg or Euroclear or their respective direct or
indirect participants or account holders of their respective obligations under the rules and procedures governing
their respective operations.
While a Global Registered Note Certificate is lodged with DTC or the custodian, Restricted Individual
Registered Note Certificates will not be eligible for clearing and settlement through DTC, Clearstream,
Luxembourg or Euroclear.
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FORM OF THE FINAL TERMS
Final Terms dated [ ]
BARCLAYS [BANK] PLC
Issue of [Aggregate Nominal Amount of Tranche] [Title of Notes] (the
“Notes”) under the £60,000,000,000 Debt Issuance Programme
The Commissioners of H.M. Treasury ("H.M. Treasury") have unconditionally and irrevocably
guaranteed the due payment of all sums due and payable by the Issuer under the Notes.
H.M. Treasury's obligations in that respect are contained in a deed of guarantee dated 20th March, 2012,
the form of which is available at www.dmo.gov.uk.
PART A — CONTRACTUAL TERMS
Terms used herein shall be deemed to be defined as such for the purposes of the Conditions set forth
in the Information Memorandum dated 21st March, 2012 [and the supplemental Information
Memorandum dated [•]]. This document constitutes the Final Terms of the Notes described herein and
must be read in conjunction with such Information Memorandum [as so supplemented]. Full information
on the Issuer and the offer of the Notes is only available on the basis of the combination of these Final
Terms and the Information Memorandum. [The Information Memorandum [and the supplemental
Information Memorandum] [is] [are] available for viewing at [address] and copies may be obtained from
[address].]
The following alternative language applies if the first tranche of an issue which is being increased
was issued under an information memorandum with an earlier date and the relevant terms and conditions
from that information memorandum with an earlier date were incorporated by reference in this
Information Memorandum.
Terms used herein shall be deemed to be defined as such for the purposes of [date] conditions (the
“Conditions”) incorporated by reference in the Information Memorandum dated [original date]. This
document constitutes the Final Terms of the Notes described herein and must be read in conjunction with
the Information Memorandum dated [current date] [and the supplemental Information Memorandum dated
[ ]], save in respect of the Conditions which are extracted from the Information Memorandum dated
[original date] [and the supplemental Information Memorandum dated [ ]] and are attached hereto. Full
information on the Issuer and the offer of the Notes is only available on the basis of the combination of
these Final Terms and the Information Memorandums dated [original date] and [current date] [and the
supplemental Information Memorandum dated [•] and [•]]. [The Information Memorandums [and the
supplemental Information Memorandums] are available for viewing at [address] and copies may be
obtained from [address].]
[Include whichever of the following apply or specify as “Not Applicable” (N/A). Note that the
numbering should remain as set out below, even if “Not Applicable” is indicated for individual
paragraphs or sub-paragraphs. Italics denote guidance for completing the Final Terms.]
1.

(i)

Issuer:

Barclays [Bank] PLC

2.

(i)

Series Number:

[]

(ii)

Tranche Number:

[]
(If fungible with an existing Series, details of that
Series, including the date on which the Notes
become fungible).

3.

Specified Currency or Currencies:

[]

4.

Aggregate Nominal Amount:

[]
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[(i)]

Series:

[]

[(ii)

Tranche:

[ ]]

5.

Issue Price:

[ ] per cent. of the Aggregate Nominal Amount
[plus accrued interest from [insert date] (if
applicable)]

6.

(a)

[]

Specified Denominations:

[Where multiple denominations above [€100,000]
or equivalent are being used insert the following
wording
“[€100,000] and integral multiples of [€1,000] in
excess thereof up to and including [€199,000]. No
Notes in definitive form will be issued with a
denomination above [€199,000].”]
[]
(b)

Calculation Amount

[(If only one Specified Denomination, insert the
Specified Denomination.
If more than one Specified Denomination, insert the
highest common factor. Note: There must be a
common factor in the case of two or more Specified
Denominations)]

7.

[(i)]

Issue Date:

[]

[(ii)]

Interest Commencement Date:

[]

8.

Maturity Date:

[specify date or (for Floating Rate Notes) Interest
Payment Date falling in or nearest to the relevant
month and year]

9.

Interest Basis:

[[ ] per cent. Fixed Rate] [[specify reference rate] +/[ ] per cent. Floating Rate] [Zero Coupon] [Other
(specify)] (further particulars specified below)

10.

Redemption/Payment Basis:

[Redemption at par]
[Other (specify)]

11.

Change of Interest or Redemption/Payment
Basis:

[Specify details of any provision for convertibility of
Notes into another interest or redemption/payment
basis]

12.

Put/Call Options:

Not Applicable

13.

Status of the Notes:

Senior

14.

Method of distribution:

[Syndicated/Non-syndicated]

PROVISIONS RELATING TO INTEREST (IF ANY) PAYABLE
15.

Fixed Rate Note Provisions

[Applicable/Not Applicable]
(If not applicable, delete the remaining subparagraphs of this paragraph)

(i)

Rate(s) of Interest:

[ ] per cent. per annum [payable [annually/semiannually/quarterly/monthly] in arrear]

(ii)

Interest Payment Date(s):

[ ] in each year [adjusted in accordance with [specify
Business Day Convention and any applicable
Business Centre(s) for the definition of “Business
Day”]/not adjusted]

(iii)

Fixed Coupon Amount(s):

[ ] per Calculation Amount
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(iv)

Broken Amount(s):

[ ] per Calculation Amount payable on the Interest
Payment Date falling [in/on] [ ]

(v)

Day Count Fraction:

[30/360/Actual/Actual (ICMA/ISDA)/other]

(vi)

Interest Determination Dates:

[ ] in each year (insert regular interest payment dates,
ignoring issue date or maturity date in the case of a
long or short first or last coupon. N.B. only relevant
where Day Count Fraction is Actual/Actual (ICMA))

(vii)

Other terms relating to the method of
calculating interest for Fixed Rate
Notes:

[Not Applicable/give details]

16. Floating Rate Note Provisions
(i)

Specified Period(s)

[]

(ii)

Specified Interest Payment Dates:

[]

(iii)

First Interest Payment Date:

[]

(iv)

Business Day Convention:

[Floating Rate Convention/Following Business Day
Convention/Modified Following Business Day
Convention/Preceding Business Day Convention/
other (give details)]

(v)

Business Centre(s):

[]

(vi)

Manner in which the Rate(s) of
Interest is/are to be determined:

[Screen Rate Determination/ISDA Determination/
other (give details)]

(vii)

Party responsible for calculating the
Rate(s) of Interest and/or Interest
Amount(s) (if not the [Agent]):

[]

(viii)

Screen Rate Determination:

[]

—

Reference Rate:

[]

—

Interest Determination
Date(s):

[]

—

Relevant Screen Page:

[]

(ix)

17.

[Applicable/Not Applicable](If not applicable, delete
the remaining sub-paragraphs of this paragraph)

ISDA Determination:

[]

—

Floating Rate Option:

[]

—

Designated Maturity:

[]

—

Reset Date:

[]

(x)

Margin(s):

[+/-][ ] per cent. per annum

(xi)

Minimum Rate of Interest:

[ ] per cent. per annum

(xii)

Maximum Rate of Interest:

[ ] per cent. per annum

(xiii)

Day Count Fraction:

[]

(xiv)

Fall back provisions, rounding [ ]
provisions, denominator and any
other terms relating to the method of
calculating interest on Floating Rate
Notes, if different from those set out
in the Conditions:

Zero Coupon Note Provisions
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(i)

[Amortisation/Accrual] Yield:

[ ] per cent. per annum

(ii)

Reference Price:

[]

(iii)

Any
other
formula/basis
determining amount payable:

of [ ]

18.

Index-Linked Interest Note/other variable- Not Applicable
linked interest Note Provisions

19.

Dual Currency Note Provisions

Not Applicable

PROVISIONS RELATING TO REDEMPTION
20.

Call Option

Not Applicable

21.

Put Option

Not Applicable

22.

Final Redemption Amount of each Note

[ ] per Calculation Amount/other/see Appendix

23.

Early Redemption Amount
Early Redemption Amount(s) of each Note [ ] per Calculation Amount/other/see Appendix
payable on redemption for taxation reasons or
on event of default or other early redemption
and/or the method of calculating the same (if
required or if different from that set out in the
Conditions):

GENERAL PROVISIONS APPLICABLE TO THE NOTES:
24.

Form of Notes:1

Bearer Notes:
[Temporary Global Note exchangeable for a
Permanent Global Bearer Note which is exchangeable
for Definitive
Bearer Notes in the limited circumstances specified in
the Permanent Global Bearer Note]
[Temporary Global Note exchangeable for Definitive
Notes on [] days’ notice.]
[Permanent Global Bearer Note which is exchangeable
for Definitive Bearer Notes in the limited
circumstances specified in the Permanent Global
Bearer Note]
Registered Notes:
[Unrestricted Global Registered Note Certificate
[(U.S.$/€ [ ] nominal amount)] registered in the name
of a nominee for [a common depositary for Euroclear
and Clearstream, Luxembourg/a common safekeeper
for Euroclear and Clearstream, Luxembourg (that is,
held under the New Safekeeping Structure (NSS)).]
[Restricted Global Registered Note Certificate [(U.S.$
[ ] nominal amount)] registered in the name of a
nominee for [DTC]/[a common safekeeper for
Euroclear and Clearstream, Luxembourg (that is, held
under the New Safekeeping Structure (NSS)).]
[Individual Registered Note Certificates]

1

Ensure that this is consistent with the wording in the Information Memorandum and the Notes themselves. N.B. The exchange upon notice/at any time options
should not be expressed to be applicable if the Specified Denomination of the Notes in paragraph 6 includes language substantially to the following effect:
“[€100,000] and integral multiples of [€1,000] in excess thereof up to and including [€199,000].” Furthermore, such Specified Denomination construction is not
permitted in relation to any issue of Notes which is to be represented on issue by a Temporary Global Note exchangeable for Definitive Notes.
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25.

New Global Note Form:

[Applicable/Not Applicable]

26.

Financial Centre(s) or other special provisions [Not Applicable/give details. Note that this item
relating to payment dates:
relates to the date and place of payment, and not
interest period end dates, to which items 15(ii),
16(v) and 18(ix) relate]

27.

Talons for future Coupons or Receipts to be [Yes/No. If yes, give details]
attached to Definitive Notes (and dates on
which such Talons mature):

28.

Details relating to Partly Paid Notes: amount of Not Applicable
each payment comprising the Issue Price and
date on which each payment is to be made [and
consequences (if any) of failure to pay,
including any right of the Issuer to forfeit the
Notes and interest due on late payment]:

29.

Details relating to Instalment Notes: amount of Not Applicable
each instalment, date on which each payment is
to be made:

30.

Other final terms:

[Not Applicable/give details](When adding any
other final terms consideration should be given as to
whether such terms constitute “significant new
factors” and consequently trigger the need for a
supplement to the Information Memorandum under
Article 16 of the Prospectus Directive.)

DISTRIBUTION
31.

(i)
If syndicated, names [and addresses]2 [Not Applicable/give names[,
of Managers [and underwriting commitments]2: underwriting commitments]]

addresses

and

[(Include names and addresses of entities agreeing to
underwrite the issue on a firm commitment basis and
names and addresses of the entities agreeing to place
the issue without a firm commitment or on a “best
efforts” basis if such entities are not the same as the
Managers.)] 2
(ii)

[Date of [Subscription] Agreement:

[ ]] 2

(iii)

Stabilising Manager(s) (if any):

[Not Applicable/give name]
2

of [Not Applicable/give name [and address] 2]

32.

If non-syndicated, name [and address]
Dealer:

33.

Rule 144A eligible (Registered Notes only):

[Yes/No]

34.

[Total commission and concession:

[ ] per cent. of the Aggregate Nominal
Amount]2

35.

U.S. Selling Restrictions

[Reg. S Compliance Category; TEFRA C/TEFRA
D/TEFRA not applicable]

36.

Non-exempt Offer:

Not Applicable

37.

Additional selling restrictions:

[Not Applicable/give details]

_________________________
2. Only applicable to Tranches of Notes with a denomination of less than €100,000 or equivalent in other currencies.
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PAYMENTS BY THE GUARANTOR UNDER THE GUARANTEE
In the event that any payment made by the Guarantor in respect of the Guarantee is made subject to
deduction or withholding for or on account of any taxes, duties, assessments or governmental charges of
any nature, no additional amounts shall be payable by the Guarantor, the Issuer, the Trustee, any Paying
Agent or any other person in respect of such deduction or withholding.
AMENDMENT OF TERMS AND CONDITIONS OF THE NOTES
The Issuer agrees that it will not vary, amend, waive, release, novate, supplement, extend or restate in
any respect the terms and conditions of the Notes without obtaining the prior written consent of the
Guarantor.
PURPOSE OF FINAL TERMS
These Final Terms comprise the final terms required for issue [and] [admission to trading on [ ] of the
Notes described herein pursuant to the £60,000,000,000 Debt Issuance Programme of Barclays PLC and
Barclays Bank PLC and guaranteed in accordance with the Information Memorandum.]
RESPONSIBILITY
The Issuer accepts responsibility for the information contained in these Final Terms. [[ ] has been
extracted from [ ]. The Issuer confirms that such information has been accurately reproduced and that, so
far as it is aware, and is able to ascertain from information published by [ ], no facts have been omitted
which would render the reproduced information inaccurate or misleading.]

Signed on behalf of the Issuer:
By: ................................................................................................
Duly authorised
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PART B — OTHER INFORMATION
1.

LISTING

[Application has been made by the Issuer (or on its
behalf) for the Notes to be admitted to trading on [ ]
with effect from [ ].] [Application is expected to be
made by the Issuer (or on its behalf) for the Notes to
be admitted to trading on [ ] with effect from [ ].]
[Not Applicable.]
(Where documenting a fungible issue need to indicate
that original Notes are already admitted to trading.)

2.

RATINGS
Ratings:

The Notes to be issued have been rated:
[Standard & Poor’s Credit Market Services Europe
Limited: [ ]]
[Moody’s Investors Service Ltd.: [ ]]
[Fitch Ratings Limited: [ ]]
[[Other]: [ ]]
[Need to include a brief explanation of the meaning of
the ratings if this has previously been published by the
rating provider.]1
[[Insert credit rating agency] is established in the
European Union and has applied for registration
under Regulation (EC) No 1060/2009, although
notification of the corresponding registration decision
has not yet been provided by the relevant competent
authority.]
[[Insert credit rating agency] is established in the
European Union and registered under Regulation
(EC) No 1060/2009.]
[[Insert credit rating agency] is not established in the
European Union and has not applied for registration
under Regulation (EC) No 1060/2009.]
[[Insert credit rating agency] is established in the
European Union and has not applied for registration
under Regulation (EC) No 1060/2009.]
[[Insert credit rating agency] is not established in the
European Union and has not applied for registration
under Regulation (EC) No 1060/2009. The ratings
[[have been]/[are expected to be]] endorsed by [insert
name of the relevant EU-registered credit rating
agency] in accordance with Regulation (EC) No
1060/2009. [Insert the name of the relevant EUregistered credit rating agency] is established in the
European Union and registered under Regulation (EC)
No 1060/2009.
[[Insert credit rating agency] is not established in the
European Union and has not applied for registration
under Regulation (EC) No 1060/2009, but it is
certified in accordance with such Regulation.]

1

Only applicable to Tranches of Notes with a denomination of less than €100,000 or equivalent in other currencies.
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In general, European regulated investors are
restricted from using a rating for regulatory purposes
if such rating is not issued by a credit rating agency
established in the European Union and registered
under Regulation (EC) No 1060/2009 (the “CRA
Regulation”) unless the rating is provided by a credit
rating agency operating in the European Union
before 7th June, 2010 which has submitted an
application for registration in accordance with the
CRA Regulation and such registration is not refused.
[The above disclosure should reflect the rating
allocated to Notes of the type being issued under the
Programme generally or, where the issue has been
specifically rated, that rating]
3.

OPERATIONAL INFORMATION
ISIN Code:

[]

Common Code:

[]

Intended to be held in a manner which
would allow Eurosystem eligibility:

[Not Applicable/Yes/No]
[Note that the designation “Yes” simply means that
the Notes are intended upon issue to be deposited
with one of the ICSDs acting as common safekeeper
[[, and registered in the name of a nominee of one of
the ICSDs acting as common safekeeper,] [include
this text for registered notes]] and does not
necessarily mean that the Notes will be recognised as
eligible collateral for Eurosystem monetary policy
and intra-day credit operations by the Eurosystem
either upon issue or at any or all times during their
life. Such recognition will depend upon satisfaction
of the Eurosystem eligibility criteria.]
[Include this text if “Yes” selected in which case
Bearer Notes must be issued in NGN form]

CUSIP no.:

[ ] [Not Applicable]
[Select “Not Applicable” if no Restricted Registered
Notes will be issued]

CINS Code:

[]

Any clearing system(s) other than DTC,
Euroclear Bank S.A./N.V. and Clearstream
Banking société anonyme and the relevant
identification number(s):

[Not Applicable/give name(s) and number(s)]

Delivery:

Delivery [against/free of] payment

Names and addresses of additional Paying
Agent(s) (if any):

[]
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CONDITIONS OF THE NOTES
The following is the text of the conditions applicable to the Notes which, subject to completion and
amendment and as supplemented or varied in accordance with the provisions of the applicable Final Terms,
will be incorporated by reference in each Note in global form and which will be attached to or endorsed on, in
the case of Bearer Notes, the Bearer Notes in definitive form (if any) or, in the case of Registered Notes, the
Note Certificates relating to such Registered Notes in definitive form (if any) issued in exchange for the Note in
global form representing each Tranche, details of the relevant Tranche being as set out in the relevant Final
Terms. The Final Terms in relation to any Tranche may specify other conditions which shall, to the extent so
specified or to the extent inconsistent with such conditions, replace or modify the following conditions for the
purpose of such Tranche.
In certain circumstances, fixed rate, floating rate or zero coupon Senior Notes may be eligible to benefit
from the Guarantee. The Dated Capital Notes and Undated Capital Notes will not benefit from the Guarantee.
This Note is one of a Series (as defined below) issued pursuant to the Debt Issuance Programme (the
“Programme”) established by Barclays Bank PLC (an “Issuer” or the “Bank”), Barclays Overseas Capital
Corporation B.V. (“BOCC”) and Barclays Overseas Investment Company B.V. (“BOIC”) on 10th October,
1995. Barclays PLC (an “Issuer” or the “Company” and, together with the Bank, the “Issuers”) was added as
an issuer under the Programme on 9th June, 2008. This Note is constituted by a Trust Deed dated 24th May,
2005 as most recently amended and restated on 22 June, 2011 (as further amended, restated, modified and/or
supplemented from time to time, the “Trust Deed”) between, inter alios, the Bank, the Company and The Bank
of New York Mellon, London Branch (the “Trustee” which expression shall wherever the context so admits
include its successors) and has the benefit of an Agency Agreement dated 10th October, 1995, as most recently
amended and restated on 22 June, 2011 (as amended or supplemented from time to time, the “Agency
Agreement”) made between, inter alios, the Bank, the Company, the Registrar (the “Registrar” which
expression shall wherever the context so admits include any successor or other person appointed as such in
respect of any Notes), the Principal Paying Agent (the “Principal Paying Agent” which expression shall
wherever the context so admits include its successors as such, and, together with any successor and the other
transfer and paying agent(s) appointed in respect of any Notes, the “Transfer and Paying Agents”), the Agent
Bank (the “Agent Bank” which expression shall wherever the context so admits include any successor or other
person appointed as such in respect of any Notes), the Foreign Exchange Agent (the “Foreign Exchange
Agent” which expression shall wherever the context so admits include any successor or other person appointed
as such in respect of any Notes), each named therein and the Trustee. The initial Transfer and Paying Agents
and the initial Agent Bank are named below. The Trustee shall exercise the duties, powers, trusts, authorities
and discretions vested in it by the Trust Deed separately in relation to each Series of Notes in accordance with
the provisions of the Trust Deed. Copies of the Trust Deed and the Agency Agreement are available for
inspection free of charge during normal business hours at the office for the time being of the Trustee (being at
22 June, 2011 One Canada Square, London E14 5AL) and at the specified office of each of the Transfer and
Paying Agents appointed from time to time pursuant to the terms of the Agency Agreement. References in
Conditions 1 to 18 (inclusive) to the “Issuer” are to the entity named as such in the applicable Final Terms.
The holders for the time being of Notes (the “Noteholders”) and, in relation to any Series of Bearer Notes
(as defined below), of any coupons (“Coupons”) or talons for further Coupons (“Talons”) appertaining thereto
(together, the “Couponholders”) are entitled to the benefit of, are bound by, and will be deemed to have notice
of, all the provisions of the Trust Deed and are deemed to have notice of those provisions applicable to them of
the Agency Agreement.
The term “Notes” means debt instruments, by whatever name called, issued under the Programme. The
term “Bearer Note” means a Note in bearer form and the term “Registered Note” means a Note in registered
form. All Notes will be issued in series (each, a “Series”) and each Series may comprise one or more tranches
(each, a “Tranche”) of Notes. Each Tranche will be the subject of final terms (each, “Final Terms”), a copy of
which will be attached to or endorsed on each Note of such Tranche. The Final Terms applicable to this Note
supplements these Conditions and may specify other conditions which shall, to the extent so specified or to the
extent not consistent with these Conditions, replace or modify these Conditions for the purposes of this Note.
References herein to the “relevant Final Terms” are to the Final Terms attached hereto or endorsed hereon.
Subject as set out in the relevant Final Terms, all Notes issued on the same date, denominated in the same
currency, having the same maturity date, bearing interest, if any, on the same basis and otherwise issued on
identical terms will constitute one Tranche of Notes.
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1.

Form, Denomination and Title
(1) Form
The Notes of this Series are either in bearer form or in registered form, serially numbered, as specified in
the relevant Final Terms.
The Notes are either senior Notes (“Senior Notes”), dated capital Notes (“Dated Capital Notes”) or
undated capital Notes (“Undated Capital Notes”), as specified in the relevant Final Terms. In addition, the
Notes are issued in any one or more of the following forms as specified in the relevant Final Terms:
(a)

Notes bearing interest on a fixed rate basis (“Fixed Rate Notes”);

(b)

Notes bearing interest on a floating or variable rate basis (“Floating Rate Notes”);

(c)

Notes issued on a non-interest bearing basis (“Zero Coupon Notes”);

(d)

Notes in respect of which principal and/or interest is or may be payable in one or more currencies
other than the currency in which they are denominated (“Dual Currency Notes”);

(e)

Notes in respect of which principal and/or interest is calculated by reference to an index and/or a
formula or such other terms as are specified in the relevant Final Terms (“Index Linked Notes”);

(f)

Notes the principal amount of which is repayable by instalments (“Instalment Notes”); and

(g)

Notes which are issued on a partly paid basis (“Partly Paid Notes”). The appropriate provisions of
these Conditions shall apply accordingly in relation to the Notes of this Series.

Interest-bearing Bearer Notes, if so specified in the relevant Final Terms, have attached thereto at the time
of their initial delivery Coupons and, if so specified, also have attached thereto at the time of their initial
delivery a Talon, and the expression “Coupons” shall, where the context so permits, include Talons.
Instalment Notes have endorsed thereon a grid for recording the repayment of principal or, if so specified
in the relevant Final Terms, have attached thereto at the time of their initial delivery payment receipts
(“Receipts”) in respect of the instalments of principal (other than the final instalment) and the expression
“Notes” shall, where the context so permits, include Receipts.
Registered Notes are represented by registered note certificates (“Note Certificates”). A Note Certificate
will be issued to each person in whose name a Registered Note is for the time being registered in the Register
(as defined in Condition 1), or, in the case of a joint holding, the first named thereof (the “Registered Holder”),
in respect of its holding. The serial number of each Note Certificate will be recorded in the Register.
(2)
Denomination
The Notes of this Series are issued in the denomination(s) specified in the relevant Final Terms. Notes of
one denomination will not be exchangeable for Notes of any other denomination.
(3)
Title
Title to the Bearer Notes and Coupons shall pass by delivery. Title to the Registered Notes shall pass by
registration in the register that the Issuer shall procure to be kept by the Registrar in accordance with the
provisions of the Agency Agreement (the “Register”).
To the extent permitted by law, the Issuer, each Transfer and Paying Agent, the Agent Bank, the Trustee,
the Principal Paying Agent and the Registrar may deem and treat the holder of any Note or of any Coupon as the
absolute owner thereof (whether or not such Note or Coupon shall be overdue and notwithstanding any notice of
ownership or writing thereon or on the Note Certificate representing it or notice of any trust or previous loss or
theft thereof or that of the related Note Certificate) for the purpose of making payment and for all other
purposes.
2.

Transfers of Registered Notes
(1)
Transfers
Subject to Conditions 2(4) and 2(5) below, a Registered Note may be transferred upon surrender of the
relevant Note Certificate, with the endorsed form of transfer duly completed (or another form of transfer in
substantially the same form and containing the same representations and certifications (if any), unless otherwise
agreed by the Issuer), at the specified office of the Registrar or any Transfer and Paying Agent, together with such
evidence as the Registrar or (as the case may be) such Transfer and Paying Agent may reasonably require to
prove the title of the transferor and the authority of the individuals who have executed the form of transfer.
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Where not all the Registered Notes represented by the surrendered Note Certificate are the subject of the transfer,
a new Note Certificate in respect of the balance of the Registered Notes will be issued to the transferor.
(2)
Exercise of Options or Partial Redemption in Respect of Registered Notes
In the case of an exercise of an Issuer’s or Noteholders’ option in respect of, or a partial redemption of, a
holding of Registered Notes represented by a single Note Certificate, a new Note Certificate shall be issued to
the holder to reflect the exercise of such option or in respect of the balance of the holding not redeemed. In the
case of a partial exercise of an option resulting in Registered Notes of the same holding having different terms,
separate Note Certificates shall be issued in respect of those Notes of that holding that have the same terms. New
Note Certificates shall only be issued against surrender of the existing Note Certificates to the Registrar or any
Transfer and Paying Agent. In the case of a transfer of Registered Notes to a person who is already a holder of
Registered Notes, a new Note Certificate representing the enlarged holding shall only be issued against
surrender of the Note Certificate representing the existing holding.
(3)
Registration and delivery of Note Certificates
Within five business days of the surrender of a Note Certificate and receipt of the form of transfer or
Exercise Notice (as defined in Condition 6(f) below) in accordance with Conditions 2(1) and (2) above, the
Registrar will register the transfer in question and deliver a new Note Certificate of a like principal amount to
the Registered Notes transferred to each Registered Holder at its specified office or (as the case may be) the
specified office of any Transfer and Paying Agent or (at the request and risk of any such relevant Registered
Holder) by uninsured first class mail (airmail if overseas) to the address specified for the purpose by such
Registered Holder. In this paragraph, “Business Day” means a day on which commercial banks are open for
business (including dealings in foreign currencies) in the city where the Registrar or (as the case may be) the
relevant Transfer and Paying Agent has its specified office.
(4)
No charge
The transfer of a Registered Note will be effected without charge by or on behalf of the Issuer, the
Registrar or any Transfer and Paying Agent but against such indemnity as the Registrar or (as the case may be)
such Transfer and Paying Agent may require in respect of any tax or other governmental charges of whatsoever
nature which may be levied or imposed in connection with such transfer.
(5)
Closed periods
Registered Holders may not require transfers to be registered during the period of 15 days ending on the
due date for any payment of principal or interest in respect of the Registered Notes.
(6)
Regulations concerning transfers and registration
All transfers of Registered Notes and entries on the Register are subject to the detailed regulations
concerning the transfer of Registered Notes scheduled to the Agency Agreement. The regulations may be
changed by the Issuer with the prior written approval of the Trustee and the Registrar. A copy of the current
regulations will be mailed (free of charge) by the Registrar to any Registered Holder who requests in writing a
copy of such regulations.
3.

Currency
The Notes of this Series are denominated in the currency specified in the relevant Final Terms (the
“Specified Currency”) (being euro, U.S. dollars, pounds sterling, Japanese Yen or such other currency as is so
specified).
4.

Status and Subordination
(1)
No Set Off
Subject to applicable law and unless the Dated Capital Notes or the Undated Capital Notes provide
otherwise, no Dated Capital Note or Undated Capital Note Noteholder or Couponholder may exercise or claim
any right of set-off in respect of any amount owed to it by the Issuer arising under or in connection with such
Notes or Coupons and each such Noteholder and Couponholder shall, by virtue of being the holder of any such
Note or Coupon, as the case may be, be deemed to have waived all such rights of set-off.
(2)
Senior Notes
Senior Notes and the Coupons (if any) appertaining thereto constitute direct, unconditional, unsecured and
unsubordinated obligations of the Issuer ranking pari passu, without any preference among themselves, with all
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other outstanding unsecured and unsubordinated obligations of the Issuer, present and future, except such
obligations as are preferred by operation of law.
(3)
Dated Capital Notes
Dated Capital Notes and the Coupons (if any) appertaining thereto constitute direct and unsecured
obligations of the Issuer ranking pari passu without any preference among themselves. In the event of the
winding up or administration of the Issuer, the claims of the Trustee, the Noteholders and the Couponholders (if
any) against the Issuer in respect of such Notes and Coupons will be subordinated, in the manner provided in the
Trust Deed, to the claims of all other creditors of the Issuer (including depositors) except for the claims of
holders of unsecured rights against the Issuer being rights which are subordinated so as to rank either (i) pari
passu with such Notes and Coupons, with all of which excepted claims such Notes and Coupons shall rank pari
passu, or (ii) junior to such Notes and Coupons.
(4)
Dated Capital Notes: Deferral of Payments
In the case of Dated Capital Notes which are specified in the relevant Final Terms as being Upper Tier 3
Notes, the Issuer shall be entitled in the circumstances described below, by notice in writing to the Trustee (a
“Deferral Notice”), to defer the due date for payment of any principal or interest in respect of such Upper Tier 3
Notes, and, accordingly, on the giving of such notice the due date for payment of such principal or interest (the
“Deferred Payment”) shall be so deferred and the Issuer shall not be obliged to make payment thereof on the
date the same would otherwise have become due and payable, and such deferral of payment shall not constitute
a default by the Issuer for any purpose. Accordingly, the applicable provisions of these Conditions in relation to
such Notes shall in all respects have effect subject to this Condition 4(4). The Issuer (A) shall give a Deferral
Notice in circumstances where its Capital Resources (as defined below) would be less than its Capital Resources
Requirement (as defined below) after payment of any such principal or interest in whole or in part and (B) may
give a Deferral Notice where the FSA (as defined below) has required or requested the Issuer to defer payment
of the relevant Deferred Payment. Interest will accrue on principal deferred as aforesaid in accordance with the
provisions of these Conditions and the Trust Deed, save that such interest shall only become due and payable at
such time as the principal in respect of which it has accrued becomes due and payable under the following
sentence. Promptly upon being satisfied that (x) (in the case of (A) above) its Capital Resources would not be
less than its Capital Resources Requirement after payment of the whole or any part of any Deferred Payment or
(y) (in the case of (B) above) that the FSA will not object to the payment of the whole or any part of any
Deferred Payment, the Issuer shall give to the Trustee written notice thereof (a “Payment Notice”) and the
relevant Deferred Payment (or the appropriate part of it) and any accrued interest as aforesaid shall become due
and payable on the seventh day after the date of such Payment Notice. In addition, all Deferred Payments which
remain unpaid shall become due and payable in full on the commencement (as defined in the Trust Deed) of a
winding up or administration of the Issuer. Where more than one Deferred Payment remains unpaid, payment of
part thereof shall be made pro rata according to the amounts of such Deferred Payments remaining unpaid and
of any accrued interest as aforesaid remaining unpaid. The Issuer shall promptly give notice to the holders of the
relevant Series of Notes in accordance with Condition 15 of any Deferral Notice or Payment Notice.
In these Terms and Conditions:
“Capital Regulations” means, at any time, the regulations, requirements, guidelines and policies relating to
capital adequacy then in effect of the FSA.
“Capital Resources” has the meaning given to such term in the Capital Regulations and shall include any
successor term from time to time equivalent thereto as agreed between the Issuer and the Trustee.
“Capital Resources Requirement” has the meaning given to such term in the Capital Regulations and shall
include any successor term from time to time equivalent thereto as agreed between the Issuer and the Trustee.
“FSA” means the Financial Services Authority or such other governmental authority in the United
Kingdom (or, if the Issuer becomes domiciled in a jurisdiction other than the United Kingdom, in such other
jurisdiction) having primary supervisory authority with respect to the Issuer.
In the case of Dated Capital Notes which constitute Upper Tier 3 Capital, the FSA only permits payments
of principal and interest to be made in respect of such Dated Capital Notes in circumstances where, after such
payment is made, the Issuer’s Capital Resources would not be less than its Capital Resources Requirement.
(5) Undated Capital Notes
(a) Undated Capital Notes and the Coupons (if any) appertaining thereto constitute unsecured
obligations of the Issuer ranking pari passu without any preference among themselves.
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(b) The rights of the Noteholders and Couponholders in respect of Undated Capital Notes and the
Coupons (if any) appertaining thereto are subordinated to the claims of Senior Creditors (as defined in
Condition 4(5)(d)) and, accordingly, payments of principal, premium and interest (including, without limitation,
any payments in respect of damages awarded for breach of any payment obligations) are conditional upon the
Issuer being solvent at the time of payment by the Issuer, and no principal, premium or interest or other amounts
shall be payable in respect of such Notes except to the extent that the Issuer could make such payment and still
be solvent immediately thereafter. For the purposes of this Condition 4(5)(b), the Issuer shall be solvent if (i) it
is able to pay its debts as they fall due and (ii) its Assets (as defined in Condition 4(5)(d)) exceed its Liabilities
(as defined in Condition 4(5)(d)) (other than, except in the circumstances provided in the Trust Deed, its
Liabilities to persons who are not Senior Creditors). The Trust Deed contains provisions requiring a report as to
the solvency of the Issuer to be made by one Director or senior executive officer of the Issuer or, in certain
circumstances as provided in the Trust Deed, the Auditors (as defined in the Trust Deed) or, if the Issuer is in
winding up or administration in England, its liquidator prior to any payment of principal, premium or interest
and also prior to the purchase of any Undated Capital Notes beneficially by or for the account of the Issuer or
any of its Subsidiaries (as defined in the Trust Deed). Any such report shall, in the absence of manifest error, be
treated and accepted by the Issuer, the Trustee and the Noteholders and Couponholders as correct and sufficient
evidence of such solvency.
(c) If at any time the Issuer is in winding up in England or, following the appointment of an
administrator of the Issuer, an administrator gives notice that it intends to declare and distribute a dividend,
there shall be payable in respect of the Undated Capital Notes (in lieu of any other payment) but subject as
provided in Condition 4(5)(b) such amounts (if any) as would have been payable in respect thereof as if
throughout such winding up or administration, the Noteholder were the holder of preference shares in the capital
of the Issuer having a preferential right to a return of assets in the winding up or administration over the holders
of all other classes of shares for the time being in the capital of the Issuer on the assumption that such preference
shares were entitled (to the exclusion of any other rights or privileges) to receive on a return of capital in such
winding up or administration an amount equal to the principal amount of the Undated Capital Notes together
with interest accrued to the date of repayment (as provided in the Trust Deed) and any Arrears of Interest (as
defined in Condition 5(2)).
(d) As used in these Conditions:
“Senior Creditors” means creditors of the Issuer (i) who are depositors and/or other unsubordinated
creditors of the Issuer or (ii) whose claims are, or are expressed to be, subordinated to the claims of depositors
and other unsubordinated creditors of the Issuer (whether only in the event of a winding up of the Issuer or
otherwise) but not further or otherwise or (iii) who are subordinated creditors of the Issuer (whether as aforesaid
or otherwise) other than those whose claims are expressed to rank pari passu with or junior to the claims of the
Noteholders and Couponholders and any claims ranking pari passu with such last mentioned claims.
“Assets” means the total amount of the unconsolidated gross tangible assets of the Issuer, and
“Liabilities” means the total amount of the unconsolidated gross liabilities of the Issuer, in each case as shown
by the latest published audited balance sheet of the Issuer, but adjusted, if the aggregate amount included in such
balance sheet in respect of the Issuer’s investment in all Subsidiaries and Associated Companies (as defined in
the Trust Deed) of the Issuer exceeds the aggregate of the net tangible assets of such Subsidiaries and
Associated Companies attributable to the Issuer (calculated on a consolidated basis where any of such
Subsidiaries and Associated Companies itself has subsidiaries) as shown by their latest relevant audited balance
sheets, by deducting from the total amount of such assets an amount equal to such excess and adjusted also for
contingencies and subsequent events in such manner as the above-mentioned Director or senior executive
officer, the Auditors or the liquidator (as the case may be) may determine.
If the Issuer would not otherwise be solvent (having taken into account liabilities to both Senior Creditors
and creditors other than Senior Creditors), the amount of principal and premium and of sums which would
otherwise be payable as interest in respect of the Undated Capital Notes will be available to meet the losses of
the Issuer.
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5.

Interest
(1)
Certain Defined Terms
As used in these Conditions:
“Interest Commencement Date” means the date specified as such in the relevant Final Terms;

“Interest Payment Date” means a Fixed Interest Payment Date or a Floating Interest Payment Date (as
the case maybe);
“Interest Period” means (i) in the case of Fixed Rate Notes, the period from (and including) a Fixed
Interest Payment Date (or the Interest Commencement Date) to (but excluding) the next (or first) Fixed Interest
Payment Date or (ii) in the case of Floating Rate Notes, the period from (and including) a Floating Interest
Payment Date (or the Interest Commencement Date) to (but excluding) the next (or first) Floating Interest
Payment Date.
“Maturity Date” means, in relation to any Series of Notes other than Undated Capital Notes, the date on
which a Note is to be redeemed (or, in the case of an Instalment Note, finally redeemed), as specified in the
relevant Final Terms.
“Rate of Interest” means the rate, or each rate, of interest in respect of each interest bearing Note
determined in accordance with the applicable provisions of this Condition 5 and/or as specified in the relevant
Final Terms.
“TARGET2” means the Trans-European Automated Real-time Gross Settlement Express Transfer payment
system which utilises a single shared platform and which was launched on 19th November, 2007.
“TARGET Settlement Day” means any day on which TARGET2 is open for the settlement of payments
in euro.
(2)
Interest on Undated Capital Notes
On an Interest Payment Date there may be paid the interest accrued in the Interest Period ending on the day
immediately preceding such date, but the Issuer shall not have any obligation to make such payment and any
failure to pay shall not constitute a default by the Issuer for any purpose. If the Issuer elects not to pay interest on
an Interest Payment Date, it shall give not less than 30 days’ notice of such election to the holders of the Undated
Capital Notes in accordance with Condition 15. Any interest not paid on an Interest Payment Date together with
any other interest not paid on any other Interest Payment Date (in any such case by reason of Condition 4(5)(b)
or this Condition 5(2)) shall, so long as the same remains unpaid, constitute “Arrears of Interest”. Arrears of
Interest may, at the option of the Issuer, be paid in whole or in part at any time upon the expiration of not less
than 14 days’ notice to such effect given to the holders of the Undated Capital Notes in accordance with
Condition 15, but all Arrears of Interest on all Undated Capital Notes outstanding shall (subject to Condition
4(5)(b)) become due in full on whichever is the earliest of (i) the date set for any redemption pursuant to
Condition 6(d) or 6(e) or (ii) the commencement of winding-up in England of the Issuer or, following the
appointment of an administrator of the Issuer, the date on which such administrator gives notice that it intends to
declare and distribute a dividend or (iii) the date on which any payment is made in contravention of the
Dividend Restriction (as defined below). Notwithstanding the foregoing, if notice is given by the Issuer of its
intention to pay the whole or part of Arrears of Interest, the Issuer shall be obliged (subject to Condition 4(5)(b))
to do so upon the expiration of such notice. Arrears of Interest shall not themselves bear interest.
If, on an Interest Payment Date, interest in respect of any series of Undated Capital Notes shall not have
been paid as a result of the exercise by the Issuer of its option pursuant to this Condition 5(2), then from the date
of such Interest Payment Date until such time as the full amount of such Arrears of Interest has been received by
the Principal Paying Agent or the Trustee and no other Arrears of Interest remains unpaid with respect to the
Undated Capital Notes of the relevant Series (such period the “Stopped Period”), the Dividend Restriction shall
apply.
The “Dividend Restriction” means that neither the Bank nor the Company may declare or pay a dividend
(other than (i) payment by the Company of a final dividend declared by its shareholders prior to the Interest
Payment Date on which the relevant Stopped Period commences, or (ii) a dividend (other than in respect of the
Series 1 Sterling Preference Shares of £1 each) paid by the Bank to the Company or to another wholly-owned
subsidiary) on any of their respective ordinary shares, preference shares or other share capital or satisfy any
payments of interest or coupons on any other Junior Obligations.
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“Junior Obligations” means obligations of the Issuer which rank or are expressed to rank junior to the
Undated Capital Notes but in any such case excluding any obligation the initial tranche of which was issued
before the Issue Date and the terms of which do not enable the issuer thereof to defer, pass on or eliminate a
coupon, dividend or distribution during the relevant Stopped Period.
“Series 1 Sterling Preference Shares” means the Floating Rate Cumulative Callable Preference Shares
dated December 2004.
(3)
Interest on Fixed Rate Notes
Unless otherwise provided in the relevant Final Terms, each Fixed Rate Note shall bear interest in
accordance with the provisions of this Condition 5(3) provided, however, that interest on Undated Capital Notes
shall (subject to Condition 4(5)(b)) be payable only at the option of the Issuer.
(a) Each Fixed Rate Note bears interest on the outstanding principal amount of such Note (or, in the case
of any Partly Paid Note unless otherwise specified in the relevant Final Terms, the principal amount for the time
being paid up thereon) at the fixed rate or rates per annum specified in the relevant Final Terms as the Rate(s) of
Interest from (and including) the Interest Commencement Date for such Note. Interest will be payable in arrear
on the date or dates in each year specified in the relevant Final Terms (each, a “Fixed Interest Payment Date”)
and on the Maturity Date of such Note if other than a Fixed Interest Payment Date (subject in the case of
Undated Capital Notes to the provisions of Conditions 4(5)(b) and 5(2)). The first payment of interest will be
made on the first Fixed Interest Payment Date following the Interest Commencement Date.
(b) Interest will cease to accrue on each Fixed Rate Note from (and including) its due date for
redemption (or, in the case of an Instalment Note, in respect of each instalment of principal, from (and
including) the due date for payment of the relevant Instalment Amount, as defined in Condition 6) unless, upon
due presentation, payment of principal is improperly withheld or refused or is not made by reason of Condition
4(5)(b). In such event, interest will continue to accrue (as well after as before any judgment) up to and including
the date on which, upon further presentation, payment in full of the principal amount due in respect of such
Fixed Rate Note, together with accrued interest, is made or (if earlier) the date upon which notice is duly given
to the holder of such Note that sufficient funds for payment of the principal amount due in respect of it, together
with accrued interest, have been received by the Principal Paying Agent or the Trustee.
(c) If interest falls to be calculated for a period which is not a full year, such interest will be calculated
on the basis of the Day Count Fraction as specified in the relevant Final Terms.
(4)
Interest on Floating Rate Notes
Unless otherwise provided in the relevant Final Terms, each Floating Rate Note shall bear interest in
accordance with the applicable provisions of this Condition 5(4) provided, however, that interest on Undated
Capital Notes may (subject to Condition 4(5)(b)) be payable only at the option of the Issuer.
(a)
Accrual of Interest
Each Floating Rate Note bears interest on the outstanding principal amount of such Note (or, in the case of
any Partly Paid Note unless otherwise specified in the relevant Final Terms, the principal amount for the time
being paid up thereon) from (and including) the Interest Commencement Date for such Note.
Interest will cease to accrue on each Floating Rate Note from (and including) its due date for redemption
(or, in the case of an Instalment Note, in respect of each instalment of principal, from (and including) the due
date for payment of the relevant Instalment Amount) unless, upon due presentation, payment of principal is
improperly withheld or refused or is not made by reason of Condition 4(5)(b). In such event, interest will
continue to accrue (as well after as before any judgment) up to (and including) the date on which, upon further
presentation, payment in full of the principal amount due in respect of such Note, together with accrued interest,
is made or (if earlier) the date upon which notice is duly given to the holder of such Note that sufficient funds
for payment of the principal amount due in respect of it, together with accrued interest, have been received by
the Principal Paying Agent or the Trustee.
(b)
Interest Payment Dates and Interest Periods
Interest on each Floating Rate Note will, subject, in the case of Undated Capital Notes, to the provisions of
Condition 5(2), be payable in arrear on either:
(i)

the Specified Interest Payment Date(s) as is/are specified in the relevant Final Terms for such
purpose (each, a “Floating Interest Payment Date”); or
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(ii)

if no Specified Interest Payment Date(s) is/are specified in the relevant Final Terms for such
purpose, each date (each, a “Floating Interest Payment Date”) which falls the number of months or
other period specified as the Specified Period in the relevant Final Terms after the preceding Floating
Interest Payment Date or, in the case of the first Floating Interest Payment Date, after the Interest
Commencement Date.

Such interest will, subject, in the case of Undated Capital Notes to the provisions of Conditions 4(5)(b)
and 5(2), be payable in respect of each Interest Period.
If a Business Day Convention is specified in the applicable Final Terms and (x) if there is no numerically
corresponding day in the calendar month in which a Floating Interest Payment Date should occur or (y) if any
Floating Interest Payment Date would otherwise fall on a day which is not a Business Day, then, if the Business
Day Convention specified is:
(1)

in any case where Specified Periods are specified in accordance with Condition 5(4)(b)(ii) above, the
Floating Rate Convention, such Floating Interest Payment Date (i) in the case of (x) above, shall be
the last day that is a Business Day in the relevant month and the provisions of (B) below shall apply
mutatis mutandis or (ii) in the case of (y) above, shall be postponed to the next day which is a
Business Day unless it would thereby fall into the next calendar month, in which event (A) such
Floating Interest Payment Date shall be brought forward to the immediately preceding Business Day
and (B) each subsequent Floating Interest Payment Date shall be the last Business Day in the month
which falls the Specified Period after the preceding applicable Floating Interest Payment occurred; or

(2)

the Following Business Day Convention, such Floating Interest Payment Date shall be postponed to
the next day which is a Business Day; or

(3)

the Modified Following Business Day Convention, such Floating Interest Payment Date shall be
postponed to the next day which is a Business Day unless it would thereby fall into the next calendar
month, in which event such Floating Interest Payment Date shall be brought forward to the
immediately preceding Business Day; or

(4)

the Preceding Business Day Convention, such Floating Interest Payment Date shall be brought
forward to the immediately preceding Business Day.

In this Condition, “Business Day” means a day which is both:
(a)

a day on which commercial banks and foreign exchange markets settle payments and are open for
general business (including dealings in foreign exchange and foreign currency deposits) in London
and any Additional Business Centre specified in the applicable Final Terms; and

(b)

either (1) in relation to any sum payable in a Specified Currency other than euro, a day on which
commercial banks and foreign exchange markets settle payments and are open for general business
(including dealings in foreign exchange and foreign currency deposits) in the principal financial
centre of the country of the relevant Specified Currency (if other than London and any Additional
Business Centre and which, if the Specified Currency is Australian or New Zealand dollars, shall be
Sydney and Auckland, respectively), or (2) in relation to any sum payable in euro, on a TARGET
Settlement Day.

(c)
Rate of Interest
The Rate of Interest payable from time to time on each Floating Rate Note will be determined in the
manner provided in the relevant Final Terms.
(d)
Rate of Interest: Screen Rate Basis
Where so specified in the relevant Final Terms, the Rate of Interest applicable to each Floating Rate Note
for each Interest Period shall be determined by the Agent Bank on the following basis:
(i)

the Agent Bank will determine the rate for deposits (or, as the case may require, the arithmetic mean
(rounded, if necessary, to the nearest one-hundred thousandth of a percentage point) of the rates for
deposits (excluding, if all the rates are not the same where there are four or more such rates, the
highest and lowest rates and, if there is more than one highest or lowest rate, excluding one such
rate)) in the relevant currency for a period of the duration of the relevant Interest Period on the
Relevant Screen Page as at either 11.00 a.m. (London time) in the case of the London interbank
offered rate (“LIBOR”) or 11.00 a.m. (Brussels time), in the case of the Euro interbank offered rate
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(“EURIBOR”) on the applicable Interest Determination Date (as indicated in the relevant Final
Terms) (the “Interest Determination Date”);
(ii)

if, on any Interest Determination Date, no such rate for deposits so appears (or, as the case may
require, if fewer than two such rates for deposits so appear), the Agent Bank will request appropriate
quotations and will determine the arithmetic mean (rounded as aforesaid) of the rates at which
deposits in the relevant currency are offered by, if the reference rate is LIBOR, four major banks in
the London interbank market, selected by the Agent Bank, at approximately 11.00 a.m. (London
time) on the Interest Determination Date to leading banks in the London interbank market or, if the
reference rate is EURIBOR, the principal Euro-zone office of four major banks in the Euro-zone,
selected by the Agent Bank, at approximately 11.00 a.m. (Brussels time) on the Interest
Determination Date to leading banks in the Euro-zone interbank market, in each case 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 at the relevant time;

(iii) if, on any Interest Determination Date, only two or three rates are so quoted, the Agent Bank will
determine the arithmetic mean (rounded as aforesaid) of the rates so quoted; and
(iv) if fewer than two rates are so quoted, the Agent Bank will determine the arithmetic mean (rounded as
aforesaid) of the rates quoted by four major banks in the Relevant Financial Centre (as defined
below) (or, in the case of Notes denominated in euro, in such financial centre or centres as the Agent
Bank may select), selected by the Agent Bank, at approximately 11.00 a.m. (Relevant Financial
Centre (or other financial centre or centres as aforesaid) time) on the Interest Determination Date for
loans in the relevant currency to leading European banks 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
at the relevant time,
and the Rate of Interest applicable to such Note during each Interest Period will be the rate (or, as the case may
be, the arithmetic mean) so determined plus or minus (as specified in the relevant Final Terms) the relevant
margin (if any) so specified (the “Relevant Margin”) provided that if the Agent Bank is unable to determine a
rate (or, as the case may be, an arithmetic mean) in accordance with the above provisions in relation to any
Interest Period, the Rate of Interest applicable to such Note during such Interest Period will be the rate (or, as
the case may be, the arithmetic mean) last determined in relation to such Note in respect of a preceding Interest
Period plus or minus, as the case may be, the Relevant Margin (but substituting, where a different Relevant
Margin is to be applied to the relevant Interest Period from that which applied to the last preceding Interest
Period, the Relevant Margin relating to the relevant Interest Period).
As used herein, “Relevant Screen Page” means such page as is specified in the relevant Final Terms on
Reuters (or such other service or services as may be nominated as the information vendor for the purpose of
displaying comparable rates in succession thereto) or such other equivalent information vending service as is so
specified, “Euro-zone” means the region comprised of member states of the European Union that have adopted
the euro as the single currency in accordance with the Treaty establishing the European Community as amended
by the Treaty on European Union and “Relevant Financial Centre” means such financial centre or centres as
may be specified in relation to the relevant currency for the purposes of the definition of “Business Day” in the
ISDA Definitions (as defined below), as the same may be modified by the relevant Final Terms.
If the reference rate from time to time in respect of this Note is specified in the relevant Final Terms as
being other than LIBOR or EURIBOR, the Rate of Interest in respect of this Note will be determined as
provided in the relevant Final Terms.
(e)
Rate of Interest: ISDA Basis
Where so specified in the relevant Final Terms, the Rate of Interest in respect of each Floating Rate Note
for each Interest Period will be the applicable ISDA Rate plus or minus (as specified in the relevant Final
Terms) the Relevant Margin (if any). For this purpose, “ISDA Rate” for an Interest Period means a rate equal to
the Floating Rate which would be determined by the Agent Bank under an interest rate swap transaction if the
Agent Bank were acting as Calculation Agent for that swap transaction pursuant to the terms of an agreement
incorporating the ISDA Definitions and under which:
(i)

the Floating Rate Option is as specified in the relevant Final Terms;

(ii) the relevant Interest Commencement Date is the Effective Date;
(iii) the Designated Maturity is a period equal to the applicable Interest Period;
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(iv) the relevant Reset Date is either (A) if the applicable Floating Rate Option is based on either LIBOR
or EURIBOR for a currency, the first day of that Interest Period or (B) in any other case, as specified
in the relevant Final Terms; and
(v)

all other terms are as specified in the relevant Final Terms.

“ISDA Definitions” means the 2006 ISDA Definitions, as published by the International Swaps and
Derivatives Association, Inc. (unless otherwise specified in the relevant Final Terms, as amended and updated as
at the date of issue of such Note or, if the Series of which such Note forms a part consists of more than one
Tranche, the date of issue of the first Tranche). The expressions “Floating Rate”, “Calculation Agent”,
“Floating Rate Option”, “Effective Date”, “Designated Maturity” and “Reset Date” have the respective
meanings given to them in the ISDA Definitions.
When this Condition 5(4)(e) applies, the Agent Bank shall determine the Rate of Interest for each Interest
Period in accordance with this Condition 5(4)(e).
(f)
Minimum Rate of Interest and/or Maximum Rate of Interest
If the relevant Final Terms specifies a Minimum Rate of Interest and/or a Maximum Rate of Interest for
any one or more Interest Periods then the Rate of Interest for any such Interest Period shall in no event be less
than or, as the case may be, greater than it.
(g)
Determination of Rate of Interest and calculation of Interest Amount
The Agent Bank will, as soon as practicable after each time at which the Rate of Interest is to be
determined, determine the Rate of Interest and calculate the amount of interest payable, subject, in the case of
Undated Capital Notes, to the provisions of Conditions 4(5)(b) and 5(2), in respect of the Calculation Amount
applicable to the relevant Floating Rate Notes (the “Interest Amount”) for the relevant Interest Period.
The Interest Amount will be calculated by applying the Rate of Interest for such Interest Period to each
Calculation Amount comprising or forming part of the relevant Specified Denomination of the relevant Note,
multiplying the product by the Day Count Fraction specified in the relevant Final Terms and rounding the
resulting figure to the nearest applicable subunit of the currency in which such Note is denominated or, as the
case may be, in which such interest is payable (such subunit being the smallest size customarily used in the
settlement of interbank payments of such currency and one half of any such subunit being rounded upwards).
The determination of the Rate of Interest and the Interest Amount by the Agent Bank shall (in the absence of
manifest error) be final and binding on all parties.
“Calculation Amount” means the amount specified as such in the applicable Final Terms.
“Day Count Fraction” means, in respect of the calculation of an amount of interest for any Note for any
period of time (from and including the first day of such period to but excluding the last) (whether or not
constituting an Interest Period, the “Calculation Period”) unless otherwise specified in the relevant Final Terms:
(i)

if “Actual/Actual — ISDA” is specified in the relevant Final Terms, the actual number of days in the
Calculation Period divided by 365 (or, if any portion of that Calculation Period falls in a leap year,
the sum of (A) the actual number of days in that portion of the Calculation Period falling in a leap
year divided by 366 and (B) the actual number of days in that portion of the Calculation Period
falling in a non-leap year divided by 365);

(ii)

if “Actual/365 (Fixed)” is specified in the relevant Final Terms, the actual number of days in the
Calculation Period divided by 365;

(iii) if “Actual/360” is specified in the relevant Final Terms, the actual number of days in the Calculation
Period divided by 360;
(iv) if “30/360”, “360/360” or “Bond Basis” is specified in the relevant Final Terms, the number of days
in the Calculation Period divided by 360, calculated on a formula basis as follows:

Day Count Fraction =

[360 x (Y2 -Y1 )] + [30 x (M 2 - M1 )] + (D 2 - D1 )
360

where:
“Y1” is the year, expressed as a number, in which the first day of the Calculation Period falls;
“Y2” is the year, expressed as a number, in which the day immediately following the last day included
in the Calculation Period falls;
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“M1” is the calendar month, expressed as a number, in which the first day of the Calculation Period
falls;
“M2” is the calendar month, expressed as a number, in which the day immediately following the last
day included in the Calculation Period falls;
“D1” is the first calendar day, expressed as a number, of the Calculation Period, unless such number
would be 31, in which case D1 will be 30; and
“D2” is the calendar day, expressed as a number, immediately following the last day included in the
Calculation Period, unless such number would be 31 and D1 is greater than 29, in which case D2 will
be 30;
(v)

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

Day Count Fraction =

[360 x (Y2 -Y1 )] + [30 x (M 2 - M1 )] + (D 2 - D1 )
360

where:
“Y1” is the year, expressed as a number, in which the first day of the Calculation Period falls;
“Y2” is the year, expressed as a number, in which the day immediately following the last day included
in the Calculation Period falls;
“M1” is the calendar month, expressed as a number, in which the first day of the Calculation Period
falls;
“M2” is the calendar month, expressed as a number, in which the day immediately following the last
day included in the Calculation Period falls;
“D1” is the first calendar day, expressed as a number, of the Calculation Period, unless such number
would be 31, in which case D1 will be 30; and
“D2” is the calendar day, expressed as a number, immediately following the last day included in the
Calculation Period, unless such number would be 31, in which case D2 will be 30;
(vi) if “Sterling/FRN” is specified in the relevant Final Terms, the actual number of days in the Interest
Period divided by 365 or, in the case of an Interest Payment Date falling in a leap year, 366; and
(vii) if “Actual/Actual — ICMA” is specified in the relevant Final Terms:
(1)

if the Calculation Period is equal to or shorter than the Determination Period during which it
falls, the number of days in the Calculation Period divided by the product of (A) the number of
days in such Determination Period and (B) the number of Determination Periods normally
ending in any year; and

(2)

if the Calculation Period is longer than one Determination Period, the sum of:
(a)

the number of days in such Calculation Period falling in the Determination Period in
which it begins divided by the product of (1) the number of days in such Determination
Period and (2) the number of Determination Periods normally ending in one year; and

(b)

the number of days in such Calculation Period falling in the next Determination Period
divided by the product of (1) the number of days in such Determination Period and (2) the
number of Determination Periods normally ending in one year.

In these conditions:
“Determination Period” means the period from and including an Interest Payment Date to but excluding
the next Interest Payment Date.
(h)
Notification of Rate of Interest and Interest Amount
The Agent Bank will cause the Rate of Interest and the Interest Amount for each Interest Period, the
relevant Floating Interest Payment Date and any other item determined or calculated by it in accordance with
the relevant Final Terms to be notified to the Issuer, the Trustee, the Principal Paying Agent and (in the case of
Notes admitted to listing, trading and/or quotation) the listing authority, stock exchange and/or quotation system
on which such Notes are for the time being admitted to listing, trading and/or quotation or by which they have
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been admitted to listing, trading and/or quotation as soon as possible after the determination or calculation
thereof but in any event not later than the fourth day thereafter on which commercial banks are open for
business (including dealings in foreign exchange and foreign currency deposits) in London (each such day being
a “London Banking Day”). The Agent Bank will give notice to the relevant Noteholders of the Rate of Interest,
the Interest Amount and the relevant Floating Interest Payment Date in accordance with Condition 15 as soon as
possible after the determination or calculation thereof. The Interest Amount and the Floating Interest Payment
Date so notified in respect of any Notes may subsequently be amended (or appropriate alternative arrangements
made with the consent of the Trustee by way of adjustment) without prior notice in the event of an extension or
shortening of the Interest Period. Any such amendment will be promptly notified to each listing authority, stock
exchange and/or quotation system on or by which such Notes are for the time being admitted to listing, trading
and/or quotation.
(i)
Determination or calculation by the Trustee
If the Agent Bank does not at any time for any reason determine the Rate of Interest or calculate the
Interest Amount or any other item required to be determined or calculated by it under the relevant Final Terms,
the Trustee shall do so and such determination or calculation shall be deemed to have been made by the Agent
Bank. In doing so, the Trustee shall apply the foregoing provisions of this Condition 5(4) and, where applicable,
the relevant Final Terms, with any necessary consequential amendments, to the extent that, in its opinion, it can
do so, and in all other respects it shall do so in such manner as it shall deem fair and reasonable in all the
circumstances (subject always to Condition 5(4)(f)).
(j)
Certificates, etc. to be final
All certificates, communications, opinions, determinations, calculations, quotations and decisions given,
expressed, made or obtained for the purposes of the provisions of this Condition 5 whether by the Agent Bank
or the Trustee shall (in the absence of manifest error) be final and binding on the Issuer, the Trustee, the
Transfer and Paying Agents and the holders of Notes and of the Coupons appertaining thereto. No holder of
Notes or of the Coupons appertaining thereto shall be entitled to proceed against the Agent Bank, the Trustee,
the Transfer and Paying Agents or any of them in connection with the exercise or non- exercise by them of their
powers, duties and discretions hereunder.

(5)
Index Linked Notes and Dual Currency Notes
In the case of Index Linked Notes or Dual Currency Notes, if the Rate of Interest and/or amount of interest
falls to be determined by reference to an index and/or formula or, as the case may be, an exchange rate then the
Rate of Interest and/or amount of interest shall be determined in the manner specified in the relevant Final
Terms.
Such interest will cease to accrue on an Index Linked Note or Dual Currency Note from (and including) its
due date for redemption (or, in the case of an Instalment Note, in respect of each instalment of principal, from
(and including) the due date for payment of the relevant Instalment Amount) unless, upon due presentation,
payment of the amount due on redemption is improperly withheld or refused. In such event, interest will
continue to accrue (as well after as before any judgment) up to and including the date on which, upon further
presentation, payment in full of the redemption amount due in respect of such Note, together with accrued
interest, is made or (if earlier) the date on which notice is given to the holder of such Note that sufficient funds
for payment of the redemption amount due in respect of it, together with accrued interest, have been received by
the Principal Paying Agent or the Trustee.
(6)
Zero Coupon Notes
Unless otherwise specified in the relevant Final Terms, if any Zero Coupon Note is not duly redeemed on
its due date for redemption then the applicable redemption amount shall bear interest at a rate determined in
accordance with the relevant Final Terms. Such interest will accrue (as well after as before any judgment) up to
and including the date on which, upon due presentation, payment in full of such redemption amount, together
with accrued interest, is made or (if earlier) the date on which notice is given to the holder of such Note that
sufficient funds for payment of such redemption amount, together with accrued interest, have been received by
the Principal Paying Agent or the Trustee.
6.

Redemption and Purchase
(a)
Redemption at Maturity
The provisions of this Condition 6(a) shall have effect in relation to any Series of Notes other than
Undated Capital Notes. Unless previously redeemed or purchased and cancelled and subject as otherwise
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specified in the relevant Final Terms, the Notes of this Series will be redeemed at their outstanding principal
amount (or at such other redemption amount as may be specified in or determined in accordance with the
relevant Final Terms) on their Maturity Date.
(b)
No Fixed Maturity
The provisions of this Condition 6(b) shall have effect in relation to any Series of Undated Capital Notes.
The Notes are undated and, accordingly, have no final maturity date and may not be repaid except in accordance
with this Condition 6 and Condition 8.
(c)
Redemption for Taxation Reasons
The provisions of this Condition 6(c) shall have effect in relation to any Series of Notes other than
Undated Capital Notes. Subject to paragraphs (k) and (l) of this Condition 6, if immediately prior to the giving
of the notice referred to below, the Issuer satisfies the Trustee that on the occasion of the next payment due in
respect of the Notes of this Series the Issuer would, for reasons outside its control, (after using reasonable
endeavours) be unable to make such payment without being required to pay additional amounts as provided in
Condition 7 then the Issuer may, at its option, having given not less than 30 nor more than 60 days’ notice
(ending, in the case of Floating Rate Notes, on an Interest Payment Date) to the holders of such Notes in
accordance with Condition 15 (such notice being irrevocable) redeem all (but not some only) of such Notes at
their outstanding principal amount (or at such other redemption amount as may be specified in or determined in
accordance with the relevant Final Terms) together with, in the case of Notes which bear interest, accrued
interest thereon to the date fixed for redemption. Provided, however, that no such notice of redemption may be
given earlier than 90 days prior to the earliest date on which the Issuer would be obliged to pay such additional
amounts were a payment in respect of such Notes then due. Upon the expiry of such notice of redemption, the
Issuer shall be bound to redeem such Notes accordingly.
Subject only to the obligation of the Issuer to use reasonable endeavours as aforesaid, it shall be sufficient
to establish the circumstances required to be established under this Condition 6(c) if the Issuer shall deliver to
the Trustee a certificate of a firm of independent legal advisers or accountants to the effect either that such a
circumstance does exist or that, upon a change in or amendment to the laws (including any regulations
thereunder) or in the interpretation or administration thereof, of the United Kingdom or other relevant
jurisdiction (including any authority or political subdivision therein or thereof having power to tax) which at the
date of such certificate is proposed to be made and in the opinion of such firm is reasonably expected to become
effective on or prior to the date when the relevant payment in respect of such Notes would otherwise be made,
becoming so effective, such circumstances would exist.
(d)
Undated Capital Notes: Redemption for Taxation Reasons
The provisions of this Condition 6(d) shall have effect in relation to any Series of Undated Capital Notes.
Subject to paragraphs (k) and (l) of this Condition 6, if the Issuer satisfies the Trustee immediately prior to the
giving of the notice referred to below that on the occasion of the next payment due in respect of the Notes of this
Series:
(i)

the Issuer would be compelled by law for reasons outside its control to pay any additional amounts in
accordance with Condition 7; or

(ii)

any payment of interest in respect of the Notes would be treated as a “distribution” within the
meaning of the Corporation Tax Acts (as defined in section 1119 of the Corporation Tax Act 2010);
or

(iii) the Issuer would not otherwise be entitled to claim a deduction in respect of such interest payment in
computing its liability to United Kingdom taxation or the value of the deduction to it would be
materially reduced;
the Issuer may at its option, at any time, having given not less than 45 nor more than 60 days’ notice to the
Trustee and to the Noteholders in accordance with Condition 15, redeem all, but not some only, of the Notes at
their outstanding principal amount (or at such other redemption amount as may be specified in or determined in
accordance with the relevant Final Terms). Upon the expiration of such notice, the Issuer shall be bound to
repay all the Notes at their principal amount (or such other amount as aforesaid) together with accrued interest
and all Arrears of Interest.
It shall be sufficient to establish the circumstances required to be established under this Condition 6(d) if
the Issuer shall deliver to the Trustee a certificate of a firm of independent legal advisers or accountants to the
effect either that such a circumstance does exist or that, upon a change in or amendment to the laws (including
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any regulations thereunder) or in the interpretation or administration thereof, of the United Kingdom or other
relevant jurisdiction (including any authority or political subdivision therein or thereof having power to tax)
which at the date of such certificate is proposed to be made and in the opinion of such firm is reasonably
expected to become effective on or prior to the date when the relevant payment in respect of such Notes would
otherwise be made, becoming so effective, such circumstances would exist.
(e)
Redemption at the Option of the Issuer
Where so specified in the relevant Final Terms and subject to paragraphs (k) and (l) of this Condition 6,
Notes of this Series are redeemable at the option of the Issuer (a “Call Option”). In such case, the Issuer may at
any time (in the case of Fixed Rate Notes or Zero Coupon Notes), on any Interest Payment Date (in the case of
Floating Rate Notes) or otherwise as specified in the relevant Final Terms, on giving (in accordance with
Condition 15) not less than 45 nor more than 60 days’ notice (or such other period as is specified in the relevant
Final Terms) to the relevant Noteholders (such notice being irrevocable) specifying the date fixed for such
redemption, redeem all of such Notes (or if so specified in the relevant Final Terms and subject as therein
specified, some only of the Notes) at their outstanding principal amount (or at such other redemption amount as
may be specified in or determined in accordance with the relevant Final Terms) together with, in the case of
Notes bearing interest, interest accrued thereon to the date fixed for redemption and, in the case of Undated
Capital Notes, all Arrears of Interest. Upon the expiry of such notice of redemption, the Issuer shall be bound to
redeem such Notes accordingly.
If Bearer Notes are to be redeemed in part only on any date in accordance with this paragraph (e), the
Bearer Notes to be redeemed shall be drawn by lot in London, or identified in such other manner or in such
other place as the Principal Paying Agent and the Trustee may approve and deem appropriate and fair, subject
always to compliance with all applicable laws and the requirements of any listing authority, stock exchange
and/or quotation system on or by which such Notes may be admitted to listing, trading and/or quotation.
In connection with an exercise of the option contained in this Condition 6(e) in relation to the redemption
in part of Notes which are issued in NGN form, the Permanent Global Note may be redeemed in part in the
principal amount specified by the Issuer in accordance with the Conditions and the Notes to be redeemed will
not be selected as provided in the Conditions but in accordance with the rules and procedures of Euroclear and
Clearstream, Luxembourg (to be reflected in the records of Euroclear and Clearstream, Luxembourg as either a
pool factor or a reduction in principal amount, at their discretion).
If Registered Notes are to be redeemed in part only on any date in accordance with this paragraph (e),
then:
(1)

if the Registered Notes are admitted to listing, trading and/or quotation on any listing authority, stock
exchange and/or quotation system, each Registered Note shall be redeemed in part in compliance
with the requirements of the listing authority, stock exchange and/or quotation system on or by
which the Registered Notes are so admitted to listing, trading and/or quotation; or

(2)

if the Registered Notes are not admitted to listing trading and/or quotation on any listing authority,
stock exchange and/or quotation system or if the relevant listing authority, stock exchange and/or
quotation system has no requirement in that regard each Registered Note shall be redeemed in part in
the proportion which the aggregate nominal amount of the outstanding Registered Notes to be
redeemed on the date fixed for such redemption bears to the aggregate nominal amount of
outstanding Registered Notes on such date.

(f)
Redemption at the Option of Noteholders
Where so specified in the relevant Final Terms, Notes of this Series are redeemable at the option of
Noteholders (a “Put Option”). No Series of Dated Capital Notes or Undated Capital Notes shall contain a Put
Option. In such case, upon any Noteholder giving to the Issuer notice of redemption (such notice being
irrevocable) the Issuer will, in accordance with the provisions specified in the relevant Final Terms, redeem in
whole (but not in part) the Note(s) specified in such notice at their outstanding principal amount (or at such
other redemption amount as may be specified in or determined in accordance with the relevant Final Terms)
together with, in the case of Notes bearing interest, interest accrued thereon to the date fixed for redemption.
In order to give such notice, a Noteholder must, not less than 45 days before the date for redemption as
specified in the relevant Final Terms (or such other period as may be so specified), deposit the relevant Note
(together with, in the case of an interest-bearing Note, any unmatured Coupons and unexchanged Talon
appertaining thereto) with the Registrar (in the case of Registered Notes) or any Transfer and Paying Agent (in
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the case of Bearer Notes) together with a duly completed exercise notice (the “Exercise Notice”) in the form
which is available from the specified office of the Registrar or any of the Transfer and Paying Agents. The
holder of a Note may not exercise such option in respect of any Note which is the subject of an exercise by the
Issuer of its option to redeem such Note under paragraph (c), (d) or (e) of this Condition 6 and any exercise of
the first-mentioned option in such circumstances shall have no effect.
(g)
Redemption by Instalments
If the Notes of this Series are Instalment Notes they will be redeemed in such number of instalments, in
such amounts (“Instalment Amounts”) and on such dates as may be specified in or determined in accordance
with the relevant Final Terms and upon each partial redemption as required by this paragraph the outstanding
principal amount of each such Note shall be reduced by the relevant Instalment Amount for all purposes.
(h)
Zero Coupon Notes, Index Linked Notes and Partly Paid Notes
If the Notes of this Series are Zero Coupon Notes, Index Linked Notes or Partly Paid Notes and they are
redeemed by the Issuer prior to their Maturity Date, they shall be redeemed at a redemption amount specified in
or determined in accordance with, and subject to, the provisions set out in the relevant Final Terms.
(i)
Purchases
Subject to paragraph (k) of this Condition 6, the provisions of Condition 4(5)(b) (in relation to any Series
of Undated Capital Notes) and to the requirements (if any) of any listing authority, stock exchange and/or
quotation system on or by which the Notes of this Series may for the time being be admitted to listing, trading
and/or quotation system, the Issuer or any of its subsidiaries may at any time purchase any such Notes at any
price in the open market or otherwise and may resell the same.
(j)
Cancellation
All Notes redeemed or, where applicable, finally redeemed pursuant to this Condition 6 shall, and all Notes
purchased by the Issuer pursuant to this Condition 6 may, at the option of the Issuer, be cancelled forthwith
(together with, in the case of interest-bearing Notes, all unmatured Coupons and unexchanged Talons attached
thereto or surrendered therewith) by the Transfer and Paying Agent through which they are redeemed or, where
applicable, finally redeemed or, in the case of Bearer Notes, by the Principal Paying Agent or, in the case of
Registered Notes, the Registrar to which they are surrendered for cancellation. All Notes redeemed or purchased
and cancelled as aforesaid may not be re-issued or re-sold.
(k)
Restriction on Optional Redemption and Purchases
In the case of Dated Capital Notes, such Notes may not be redeemed at the option of the Issuer nor may
the Issuer or any of its subsidiaries purchase beneficially or procure others to purchase beneficially for its
account any of such Notes unless an independent accountant selected by the Issuer and the Trustee shall have
reported to the Trustee within six months before such redemption or purchase that, in their opinion, based on the
most recent published consolidated balance sheet of the Issuer and its subsidiaries available at the date of such
report, the aggregate book value of the tangible assets of the Issuer and its subsidiaries exceeds the aggregate
book value of their liabilities but so that this provision shall not prejudice the right of the Trustee to take
proceedings for the winding up of the Issuer in accordance with Condition 9.
In the case of Undated Capital Notes such Notes may only be redeemed and the Issuer or any of its
subsidiaries may only purchase beneficially or procure others to purchase beneficially for its account any such
Notes provided that such redemption or purchase is made in accordance with the provisions of Condition
4(5)(b).
In the case of any Dated Capital Note or Undated Capital Note, under the practice of the FSA prevailing
as at 22 June, 2011 no repayment prior to the scheduled maturity date can be made by the Issuer unless, at least
one month before it becomes committed to the repayment, the Issuer has given the FSA notice in writing (in the
form required by the FSA) of the proposed repayment, detailing how, following such repayment, it will (1)
continue to meet its capital resources requirement and (2) have sufficient overall financial resources including
capital resources and liquidity resources, which are adequate, both as to amount and quality, to ensure that
there is no significant risk that its liabilities cannot be met as they fall due.

(l)
Redemption of Notes prior to 5th (or 2nd, as the case may be) anniversary of issue
Dated and Undated Capital Notes may be redeemed in accordance with the provisions of this Condition 6
prior to the fifth or, in the case of Dated Capital Notes qualifying as Upper Tier 3 Capital, the second
anniversary of their date of issue only:
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(a)

by the Issuer;

(b)

if the circumstance that entitles the Issuer to exercise that right of redemption is a change in law or
regulation in any relevant jurisdiction or in the interpretation of such law or regulation by any court
or authority entitled to do so;

(c)

if at the time of the exercise of the right of redemption, the Issuer complies with the FSA’s main
Pillar 1 rules applicable to BIPRU firms (within the meaning of the FSA’s General Prudential
Sourcebook) and will continue to do so after the redemption of the Notes; and

(d)

if the Issuer has obtained the FSA’s prior consent to the redemption of the Notes in question.

7.

Taxation
Except as otherwise specified in the relevant Final Terms, all payments of principal and interest (including
Arrears of Interest) in respect of the Notes of this Series will be made without withholding or deduction for or
on account of any taxes, duties, assessments or governmental charges of whatever nature, present or future, as
are imposed or levied by or on behalf of the United Kingdom (or any authority or political subdivision therein or
thereof having power to tax) unless the Issuer is required by law to withhold or deduct any such taxes, duties,
assessments or governmental charges.

In such event, the Issuer will pay such additional amounts as may be necessary in order that the net
amounts receivable by the Noteholders or Couponholders, as the case may be, after such withholding or
deduction shall equal the respective amounts of principal and interest (including any Arrears of Interest) which
would have been receivable in respect of such Notes and/or, as the case may be, the Coupons appertaining
thereto in the absence of such withholding or deduction; except that no such additional amounts shall be payable
with respect to the payment of accrued interest on any Withheld Amount (as defined in Condition 9(1)(a)(i) or
Condition 9(2)(a)) or with respect to any Note or Coupon:
(a)

to, or to a third party on behalf of, a holder of a Note or Coupon who is liable to such taxes, duties,
assessments or governmental charges in respect of such Note or Coupon by reason of his having some
connection with the United Kingdom other than the mere holding of such Note or Coupon; or

(b)

unless it is proved, to the satisfaction of the Principal Paying Agent or the Transfer and Paying Agent
to whom the same is presented, that the holder is unable to avoid such withholding or deduction by
satisfying any statutory requirement or by making a declaration of non-residence or other similar
claim for exemption to the relevant tax authorities; or

(c)

presented more than 30 days after the Relevant Date except to the extent that the holder thereof
would have been entitled to such additional amounts on presenting the same for payment on the last
day of such period of 30 days; or

(d)

where such withholding or deduction is required to be made pursuant to European Council Directive
2003/48/EC or any other directive implementing the conclusions of the ECOFIN Council meeting of
26-27th November, 2000 on the taxation of savings income or any law implementing or complying
with, or introduced in order to conform to, such directive; or

(e)

presented for payment by or on behalf of a holder of a Note or Coupon who would have been able to
avoid such withholding or deduction by presenting the relevant Note or, as the case may be, Coupon
to another Transfer and Paying Agent in a member state of the European Union.

As used herein, the “Relevant Date” means the date on which such payment first becomes due (or, in the
case of any amount not paid in the circumstances set out in Condition 9(1)(a)(i) or Condition 9(2)(a), the date on
which the relevant Withheld Amount falls due for payment under Condition 9(4)(c)) but if the full amount of the
money payable has not been received by the Principal Paying Agent or the Trustee on or prior to such due date,
it means the date on which the full amount of such money has been so received and notice to that effect shall
have been duly given to the relevant Noteholders in accordance with Condition 15.
Any reference in these Conditions to principal in respect of the Notes of any Series shall be deemed to
include, as applicable:
(i)

any additional amounts which may be payable with respect to principal under this Condition 7 or
pursuant to any undertakings given in addition thereto or in substitution therefor pursuant to the
Trust Deed;

(ii)

in the case of any Series of Notes other than Undated Capital Notes, the redemption amount payable
on such Notes on their Maturity Date;
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(iii) in the case of any Series of Notes other than Undated Capital Notes, the redemption amount payable
on redemption of such Notes prior to such Maturity Date;
(iv) in the case of any Series of Undated Capital Notes, the redemption amount payable on redemption of
such Notes; and
(v) any premium and any other amounts which may be payable under or in respect of such Notes.
Any reference in these Conditions to interest (including Arrears of Interest) in respect of the Notes of any
Series shall be deemed to include, as applicable, any amount of interest accrued on any Withheld Amount (as
provided in Condition 9(4)(c)) and any additional amounts which may be payable with respect to interest
(including Arrears of Interest) under this Condition 7 or pursuant to any undertakings given in addition thereto
or in substitution therefor pursuant to the Trust Deed.
8.

Payments and Talons
(1)
Payments under Bearer Notes
Payments of principal and interest (if any) (including Arrears of Interest) in respect of Bearer Notes will
(subject as provided below and, in the case of Undated Capital Notes, to the provisions of Condition 4(5)(b)) be
made against presentation and (save in the case of partial payment or payment of an Instalment Amount (other
than the final Instalment Amount)) surrender of the relevant Bearer Note or, in the case of payments of interest
(including Arrears of Interest), surrender of the relevant Coupon at the specified office of any Transfer and
Paying Agent outside the United States (subject to the second following paragraph). Subject as otherwise
specified in the relevant Final Terms, such payments will be made in the currency in which the payment is due
either:

(i)

in the case of any currency other than euro, at the option of the payee either by transfer to an account
in the relevant currency (which, in the case of payment in Yen to a non-resident of Japan, shall be a
non-resident account) maintained by the payee with, or by a cheque in the relevant currency drawn
on, a bank in the principal financial centre of the country of such relevant currency (which, if the
relevant currency is Australian or New Zealand dollars, shall be Sydney and Auckland, respectively);
or

(ii)

in the case of euro, payments in respect of Definitive Bearer Notes in euro will be made by credit or
transfer to a euro account (or any other account to which euro may be credited or transferred)
specified by the payee or, at the option of the payee, by a euro denominated cheque,

provided however, that, subject as provided below, no payments with respect to the Bearer Notes shall be made
either by cheque or mailed to an address in the United States (which expression, as used herein, means the
United States of America (including the States and District of Columbia, its territories, its possessions and other
areas subject to its jurisdiction)) or by transfer to an account maintained in the United States.
Payments will be subject in all cases to any applicable laws and regulations, but without prejudice to
Condition 7.
Payments of amounts due in respect of interest (including Arrears of Interest) on Notes and exchanges of
Talons for Coupon sheets will not be made at the specified office of any Transfer and Paying Agent in the
United States (as defined in the United States Internal Revenue Code and Regulations thereunder) provided that,
in the case of any such Bearer Notes and/or Coupons payable in U.S. dollars, if (i) payment in full of amounts in
respect of interest on such Notes when due or, as the case may be, the exchange of Talons at all the specified
offices of the Transfer and Paying Agents outside the United States is illegal or effectively precluded by
exchange controls or other similar restrictions and (ii) such payment or exchange is permitted by applicable
United States law, then the Issuer shall forthwith appoint a further Paying Agent with a specified office in New
York City for the purpose of making such payment or exchange.
Payment of Instalment Amounts (other than the final Instalment Amount) in respect of an Instalment Note
will be made against presentation of the Note together with the relevant Receipt and surrender of such Receipt.
The Receipts are not and shall not in any circumstances be deemed to be documents of title and if
separated from the Note to which they appertain will not represent any obligation of the Issuer. The presentation
of a Note without the relative Receipt or the presentation of a Receipt without the Note to which it appertains
shall not entitle the holder to any payment in respect of the relevant Instalment Amount.
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Upon the due date for redemption of any interest-bearing Note other than a Fixed Rate Note all unmatured
Coupons and Talons (if any) relating to such Note (whether or not attached) shall become void and no payment
shall be made in respect of such Coupons and no further Coupons shall be issued in respect of such Talons.
Subject, in the case of any series of Undated Capital Notes, to the provisions below, Fixed Rate Notes
should be presented for payment with all unmatured Coupons appertaining thereto, failing which the face value
of any missing unmatured Coupon (or, in the case of payment not being made in full, that portion of the amount
of such missing unmatured Coupon which the sum of principal so paid bears to the total amount of principal
due) will be deducted from the sum due for payment. Any amount of principal so deducted will be paid in the
manner mentioned above against surrender of the relevant missing Coupon within a period of 10 years from the
Relevant Date (as defined in Condition 7) for the payment of such principal, whether or not such Coupon has
become void pursuant to Condition 10 or, if later, five years from the date on which such Coupon would have
become due.
Notwithstanding the above, if any Fixed Rate Notes should be issued with a Maturity Date and an interest
rate or rates such that, on the presentation for payment of any such Note without any unmatured Coupons
attached thereto or surrendered therewith, the amount required to be deducted would be greater than the amount
otherwise due for payment, then, upon the due date for redemption, such unmatured Coupons (whether or not
attached) shall become void (and no payment shall be made in respect thereof) as shall be required so that the
amount required to be deducted would not be greater than the amount otherwise due for payment. Where the
application of the foregoing sentence requires some but not all of the unmatured Coupons relating to a Note to
become void, the relevant Transfer and Paying Agent shall determine which unmatured Coupons are to become
void, and shall select for such purpose Coupons maturing on later dates in preference to Coupons maturing on
earlier dates.
Upon any Fixed Rate Notes becoming due and repayable prior to their Maturity Date, all unmatured
Talons (if any) appertaining thereto will become void and no further Coupons will be issued in respect thereof.
If (otherwise than by reason of the application of the above) the due date for redemption of any Note is not
the due date for the payment of a Coupon appertaining thereto, interest accrued in respect of such Note from
(and including) the last preceding due date for the payment of a Coupon (or from the Interest Commencement
Date, as the case may be) will be paid only against surrender of such Note.
In relation to any Series of Undated Capital Notes, in the event of a winding up in England of the Issuer,
all unmatured Coupons and talons shall become void and any payment of interest in respect of the Notes to which
such Coupons appertain shall be made only against presentation of such Notes. In addition, in the event of such
a winding up, each Note which is presented for payment must be presented together with all Coupons
appertaining thereto (whether or not attached) in respect of Arrears of Interest, failing which the amount of
Arrears of Interest due on any such missing Coupon will not be payable. Any such amount will only be payable
in the manner mentioned above against presentation and surrender of any such missing Coupon within a period
of 12 years from the Relevant Date (as defined in Condition 7). For the purposes of this paragraph only,
“unmatured Coupon” means a Coupon in respect of which the applicable Interest Payment Date on and after
which it may be exchanged falls on or after the date fixed for the repayment of the Note to which such Coupon
appertains or, as the case may be, the date on which a winding up in England of the Issuer commences (or is
deemed to commence) and “unmatured Talon” means a Talon in respect of which the Interest Payment Date on
and after which it may be exchanged falls on or after the date fixed for repayment of the Note to which such
talon appertains or, as the case may be, the date on which a winding up in England of the Issuer commences (or
is deemed to commence).
In relation to Notes initially delivered with Talons attached thereto, on or after the due date for the
payment of interest on which the final Coupon comprised in any Coupon sheet matures, the Talon comprised in
the Coupon sheet may be surrendered at the specified office of any Transfer and Paying Agent outside (save as
provided above) the United States in exchange for a further Coupon sheet (including any appropriate further
Talon), subject to the provisions of Condition 10. Each Talon shall, for the purpose of these Conditions, be
deemed to mature on the due date for the payment of interest on which the final Coupon comprised in the
relative Coupon sheet matures.
(2)
(a)

Payments under Registered Notes
Principal: Payments of principal (which for the purposes of this Condition 8 shall include final
Instalment Amounts but not other Instalment Amounts) in respect of Registered Notes (subject, in
the case of Undated Capital Notes, to the provisions of Condition 4(5)(b)) shall be made by cheque
drawn in the currency in which the payment is due on or, upon application by a Registered Holder to
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the specified office of the Registrar or any Transfer and Paying Agent not later than the fifteenth day
before the due date for any such payment, by transfer to an account denominated in such currency
(which, in the case of payment in Yen to a non-resident of Japan, shall be a non-resident account),
or, if that currency is euro, any other account to which euro may be credited or transferred,
maintained by the payee with a bank in the principal financial centre of the country of such relevant
currency (which, if the relevant currency is Australian or New Zealand dollars, shall be Sydney and
Auckland, respectively) and (in the case of redemption) upon presentation and surrender (or, in the
case of part payment only, endorsement) of the relevant Note Certificate at the specified office of
any Transfer and Paying Agent.
(b)

Interest: Payments of interest (which for the purposes of this Condition 8 shall include all Instalment
Amounts other than final Instalment Amounts), including Arrears of Interest, in respect of Registered
Notes (subject, in the case of Undated Capital Notes, to the provisions of Condition 4(5)(b)) shall be
made by cheque drawn in the currency in which the payment is due on or, upon application by a
Registered Holder to the specified office of the Registrar not later than the fifteenth day before the
due date for any such payment, by transfer to an account denominated in such currency (which, in
the case of payment in Yen to a non-resident of Japan, shall be a non-resident account), or, if that
currency is euro, any other account to which euro may be credited or transferred, maintained by the
payee with a bank in the principal financial centre of the country of such relevant currency (which, if
the relevant currency is Australian or New Zealand dollars, shall be Sydney and Auckland,
respectively) and (in the case of interest payable on redemption) upon presentation and surrender (or,
in the case of part payment only, endorsement) of the relevant Note Certificate at the specified office
of any Transfer and Paying Agent.

(c)

Record date: Each payment in respect of a Registered Note will be made to the person shown as the
Registered Holder in the Register at the opening of business in the place of the Registrar’s specified
office on the fifteenth day before the due date for such payment (the “Record Date”). Where
payment in respect of a Registered Note is to be made by cheque, the cheque will be mailed to the
address shown as the address of the Registered Holder in the Register at the opening of business on
the relevant Record Date.

(3)
Payments under all Notes subject to fiscal laws
Payments will be subject in all cases to any applicable fiscal or other laws and regulations, but without
prejudice to Condition 7.
(4)
Payments under all Notes on Payment Days
If the date for payment of any amount in respect of any Note is not a Payment Day, the holder thereof shall
not be entitled to payment until the next following Payment Day in the relevant place and shall not be entitled to
further interest or other payment in respect of such delay. For these purposes, “Payment Day” means any day
which (subject to Condition 10) is:
(i)

(ii)

9.

a day on which commercial banks and foreign exchange markets settle payments and are open for
general business (including dealings in foreign exchange and foreign currency deposits) in:
(1)

the relevant place of presentation;

(2)

London;

(3)

any Additional Financial Centre specified in the applicable Final Terms; and

either (1) in relation to any sum payable in a Specified Currency other than euro, a day on which
commercial banks and foreign exchange markets settle payments and are open for general business
(including dealings in foreign exchange and foreign currency deposits) in the principal financial
centre of the country of the relevant Specified Currency or (2) in relation to any sum payable in euro,
on a TARGET Settlement Day.

Default and Enforcement
(1) The provisions of this Condition 9(1) shall have effect in relation to any Series of Senior Notes:

(a)

The Trustee may at its discretion declare the Notes of such Series to be due and repayable
immediately (and such Notes shall thereby become so due and repayable) at their outstanding
principal amount (or at such other repayment amount as may be specified in or determined in
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accordance with the relevant Final Terms) together with accrued interest as provided in the Trust
Deed, in the event that:
(i)

any principal or interest on such Notes has not been paid within 14 days from the due date for
payment and such sum has not been duly paid within a further 14 days following written notice
from the Trustee to the Issuer requiring the non-payment to be made good. The Issuer shall not,
however, be in default if during the 14 days after the Trustee’s notice it satisfies the Trustee
that such sums (“Withheld Amounts”) were not paid in order to comply with a mandatory
law, regulation or order of any court of competent jurisdiction. Where there is doubt as to the
validity or applicability of any such law, regulation or order, the Issuer will not be in default if
it acts on the advice given to it during such 14 day period by independent legal advisers
approved by the Trustee; or

(ii)

the Issuer breaches any provision of such Notes or the Trust Deed in relation to such Notes
(other than as stated in (i) above) and that breach has not been remedied within 21 days of
receipt of a written notice from the Trustee certifying that in its opinion the breach is materially
prejudicial to the interests of the holders of such Notes and requiring the same to be remedied;
or

(iii) an order is made or an effective resolution is passed for the winding up of the Issuer which is
not successfully appealed within 30 days (otherwise than in connection with a scheme of
reconstruction, merger or amalgamation the terms of which shall previously have been
approved by the Trustee in writing or by an Extraordinary Resolution of the holders of such
Notes).
(b)

At any time after any Series of Senior Notes shall have become due and repayable under paragraph
(1)(a) above, the Trustee may at its discretion and without Further notice institute such proceedings
as it may think fit against the Issuer to enforce payment.

(2)

The provisions of this Condition 9(2) shall have effect in relation to any Series of Dated Capital
Notes:

(a)

In the event that any principal or interest on such Notes has not been paid within 14 days from the
due date for payment and such sum has not been duly paid within a further 14 days following written
notice from the Trustee to the Issuer requiring the non-payment to be made good then, subject as
provided below, the Trustee may at its discretion and without further notice, institute proceedings for
the winding up of the Issuer, provided that the Issuer shall not be in default if during the 14 days
after the Trustee’s notice it satisfies the Trustee that such Withheld Amounts were not paid in order
to comply with a mandatory law, regulation or order of any court of competent jurisdiction. Where
there is doubt as to the validity or applicability of any such law, regulation or order, the Issuer will
not be in default if it acts on the advice given to it during such 14 day period by independent legal
advisers approved by the Trustee.

(b)

The Trustee may, at its discretion and without further notice, institute such proceedings against the
Issuer as it may think fit to enforce any obligation, condition or provision binding on the Issuer under
such Notes or Coupons or the terms of the Trust Deed relating thereto (other than any obligation for
the payment of any principal or interest in respect of the Notes or Coupons or any other payment
obligation in relation thereto) provided that the Issuer shall not by virtue of the institution of any
such proceedings be obliged to pay any sum or sums representing principal or interest in respect of
such Notes or Coupons sooner than the same would otherwise have been payable by it.

(c)

In the event of an order being made or an effective resolution being passed for the winding up of the
Issuer which is not successfully appealed within 30 days (otherwise than in connection with a
scheme of reconstruction, merger or amalgamation the terms of which shall previously have been
approved by the Trustee in writing or by an Extraordinary Resolution of the holders of such Notes),
the Trustee at its discretion may declare such Notes to be due and repayable immediately (and such
Notes shall thereby become so due and repayable) at their outstanding principal amount (or at such
other repayment amount as may be specified in or determined in accordance with the relevant Final
Terms) together with any Deferred Payments and accrued interest as provided in the Trust Deed.

(3)

The provisions of this Condition 9(3) shall have effect in relation to any Series of Undated Capital
Notes:
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(a)

If the Issuer shall not make payment in respect of the Notes (in the case of any payment of principal)
for a period of 7 days or more after the due date for the same or (in the case of any payment of
interest) for a period of 14 days or more after an Interest Payment Date unless the Issuer has opted
not to pay interest on such Interest Payment Date, the Trustee may at its discretion and without
further notice institute proceedings in England for the winding up of the Issuer, provided that the
Issuer shall not be in default if during the 14 days after the date on which the Trustee instituted
proceedings it satisfies the Trustee that such Withheld Amounts were not paid in order to comply
with a mandatory law, regulation or order of any court of competent jurisdiction. Where there is
doubt as to the validity or applicability of any such law, regulation or order, the Issuer will not be in
default if it acts on the advice given to it during such 7 or 14 day period as the case may be by
independent legal advisers approved by the Trustee.

(b)

The Trustee may at its discretion and without further notice institute such proceedings against the
Issuer as it may think fit to enforce any obligation, condition or provision binding on the Issuer under
the Trust Deed, the Notes or the Coupons (other than any obligation for the payment of any principal
or interest in respect of the Notes or Coupons or any other payment obligation in relation thereto)
provided that the Issuer shall not by virtue of the institution of any such proceedings be obliged to
pay any sum or sums representing principal or interest in respect of such Notes or Coupons sooner
than the same would otherwise have been payable by it.

(4)

The provisions of this Condition 9(4) shall have effect in relation to any Series of Senior Notes,
Dated Capital Notes or Undated Capital Notes:

(a)

The Trustee shall not be obliged to take any of the actions referred to in Condition 9(1)(a) or (b)
above or in Condition 9(2)(a), (b) or (c) above or in Condition 9(3)(a) or (b) above unless (i) it shall
have been so requested in writing by the holders of at least 25 per cent, in outstanding principal
amount of the relevant Series of Notes then outstanding or so directed by an Extraordinary
Resolution of the holders of such Notes and (ii) it shall have been indemnified to its satisfaction.

(b)

No holder of any such Notes and no holder of the Coupons (if any) appertaining thereto shall be
entitled to institute any of the proceedings referred to in Condition 9(1)(b) above or in Condition
9(2)(a) or (b) above or in Condition 9(3)(a) or (b) above or to prove in the winding up of the Issuer
except that if the Trustee, having become bound to proceed against the Issuer as aforesaid, fails to do
so or, being able to prove in such winding up, fails to do so, in each case within a reasonable period,
and in each such case such failure shall be continuing, then any such holder may, on giving an
indemnity satisfactory to the Trustee, in the name of the Trustee (but not otherwise), himself institute
such proceedings and/or prove in such winding up to the same extent (but not further or otherwise)
than the Trustee would have been entitled so to do in respect of his Notes and/or Coupons. In the
case of Dated Capital Notes and Undated Capital Notes no remedy against the Issuer other than the
institution of the proceedings referred to in Condition 9(2)(a) or, as the case may be, 9(2)(b) or
Condition 9(3)(a) or, as the case may be, 9(3)(b) above or proving in the winding up of the Issuer,
shall be available to the Trustee or the holders of such Notes or the Coupons (if any) appertaining
thereto whether for the recovery of amounts owing in respect of such Notes or Coupons or under the
Trust Deed in relation thereto or in respect of any breach by the Issuer of any of its other obligations
under or in respect of such Notes or Coupons or under the Trust Deed in relation thereto.

(c)

If lawful, Withheld Amounts or a sum equal to Withheld Amounts shall be placed promptly on
interest bearing deposit as described in the Trust Deed. The Issuer will give notice in accordance
with Condition 15 if at any time it is lawful to pay any Withheld Amount to Noteholders or
Couponholders or if such payment is possible as soon as any doubt as to the validity or applicability of
any such law, regulation or order as is mentioned in Condition 9(1)(a)(i) above or Condition 9(2)(a)
or Condition 9(3)(a) above is resolved. The notice will give the date on which such Withheld
Amount and the interest accrued on it will be paid. This date will be the earliest day after the day on
which it is decided Withheld Amounts can be paid on which such interest bearing deposit falls due
for repayment or may be repaid without penalty. On such date, the Issuer shall be bound to pay such
Withheld Amount together with interest accrued on it. For the purposes of Condition 9(1)(a)(i) above
or, as the case may be, Condition 9(2)(a) or Condition 9(3)(a) above this date shall be the due date for
such sums. The obligations of the Issuer under this Condition 9(4)(c) shall be in lieu of any other
remedy against it in respect of Withheld Amounts. Payment will be subject to applicable laws,
regulations or court orders, but, in the case of payment of any Withheld Amount, without prejudice
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to Condition 7. Interest accrued on any Withheld Amount shall be paid net of any taxes required by
applicable law to be withheld or deducted and the Issuer shall not be obliged to pay any additional
amount in respect of any such withholding or deduction.
10.

Prescription
Subject, in relation to any Series of Undated Capital Notes, to the provisions of Condition 8, Notes and
Coupons will become void unless presented for payment within a period of 10 years and five years,
respectively, from the Relevant Date (as defined in Condition 7) in respect thereof. Any monies paid by the
Issuer to the Principal Paying Agent or the Trustee for the payment of the principal or interest in respect of any
Notes or Coupons and remaining unclaimed when such Notes or Coupons become void will then revert to the
Issuer and all liability of the Principal Paying Agent and Trustee with respect thereto will thereupon cease.

There shall not be included in any Coupon sheet issued in exchange for a Talon any Coupon the claim for
payment in respect of which would be void pursuant to this Condition 10 or Condition 8 or any Talon which
would be void pursuant to Condition 8.
11.

Transfer and Paying Agents and Agent Bank
The Agency Agreement contains provisions indemnifying the Transfer and Paying Agents and the Agent
Bank and absolving them from responsibility in connection with certain matters. The Agency Agreement may
be amended by the parties thereto in relation to any Series of Notes if in the opinion of the Trustee the amendment
will not materially adversely affect the interests of the relevant Noteholders.

The Issuer reserves the right at any time with the approval of the Trustee to vary or terminate the
appointment of any Paying Agent or the Agent Bank and to appoint additional or other Transfer and Paying
Agents or a substitute or other Agent Bank in respect of any one or more Series of Notes, provided that it will,
so long as any Notes are outstanding, maintain (i) an Agent Bank; (ii) a Transfer and Paying Agent having a
specified office in a city approved by the Trustee (such approval not to be unreasonably withheld or delayed) in
Europe which, so long as any Notes are listed on the official list (the “Official List”) of the FSA in its capacity
as the competent authority under the Financial Services and Markets Act 2000 and traded on the Regulated
Market of the London Stock Exchange, shall be London and (iii) a Transfer and Paying Agent with a specified
office in a European Union member state that is not obliged to withhold or deduct tax pursuant to European
Council Directive 2003/48/EC or any other directive implementing the conclusions of the ECOFIN Council
meeting of 26-27th November, 2000 or any law implementing or complying with, or introduced in order to
conform to, such directive.
12.

Replacement of Notes, Coupons and Talons
Should any Note, Coupon or Talon be lost, stolen, mutilated, defaced or destroyed it may be replaced at
the specified office of the Principal Paying Agent (in the case of Bearer Notes) and the Registrar (in the case of
Registered Notes) or such other Paying Agent or office as the Trustee may approve upon payment by the
claimant of the expenses incurred in connection therewith and on such terms as to evidence and indemnity as the
Issuer may reasonably require. Mutilated or defaced Notes, Coupons or Talons must be surrendered before
replacements will be issued.
13.

Modification of Terms, Waiver and Substitution
The Trust Deed contains provisions for convening meetings of the holders of the Notes of any Series to
consider any matter affecting their interests, including, subject to the agreement of the Issuer, the modification
by Extraordinary Resolution of the conditions of such Notes or the provisions of the Trust Deed with respect to
such Notes except that the provisions relating to subordination of Dated Capital Notes or Undated Capital Notes
shall not be so capable of modification. The quorum at any such meeting for passing an Extraordinary
Resolution for modifying certain provisions (including, inter alia, those concerning the amount, currency and
due dates of payment of principal and interest in respect of Notes and the determination thereof) will be one or
more persons holding or representing not less than two-thirds, or at any adjourned meeting not less than onethird, in outstanding principal amount of the Notes of such Series for the time being outstanding. In other cases,
the quorum for passing an Extraordinary Resolution will be one or more persons holding or representing not less
than a clear majority in outstanding principal amount of the Notes of the relevant Series for the time being
outstanding, or at any adjourned meeting one or more persons being or representing holders of such Notes
whatever the outstanding principal amount of such Notes held or represented by that person or persons. Any
resolution duly passed at any such meeting shall be binding on all the holders of such Notes, whether or not
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present, and on all the holders of the Coupons (if any) appertaining thereto. The Trust Deed also provides for a
resolution in writing signed by or on behalf of all the holders of the Notes of any Series to be as valid and
effective as if it were an Extraordinary Resolution duly passed at a meeting of Noteholders duly convened and
held.
The Trust Deed contains provisions for convening a single meeting of the holders of Notes of more than
one Series in certain circumstances where the Trustee so decides.
Subject to certain exceptions, the Trustee may agree, without the consent of the holders of Notes of any
Series or holders of the Coupons (if any) appertaining thereto, to:
(i)

any modification of the conditions of such Notes or any of the provisions of the Trust Deed in
relation to such Notes; and

(ii)

any waiver or authorisation of any breach or proposed breach of the conditions of such Notes or any
of the provisions of the Trust Deed in relation to such Notes,

which, in either case, is not in the opinion of the Trustee materially prejudicial to the interests of the
holders of Notes of that Series or to any modification which is of a formal or technical nature or which is made
to correct a manifest error. In addition, the Trustee may determine (without the consent of the holders of Notes
of any Series or holders of the Coupons (if any) appertaining thereto) that any Event of Default or Potential
Event of Default (both as defined in the Trust Deed) shall not be treated as such for the purpose of the Trust
Deed and such Notes if, in the opinion of the Trustee, the interests of the relevant Noteholders would not be
materially prejudiced thereby.
Subject to such amendment of the Trust Deed and such other conditions as the Trustee may require, but
without the consent of the holders of Notes of any Series or the holders of the Coupons (if any) appertaining
thereto, the Trustee may also agree, subject to such Notes and Coupons being or, where appropriate, remaining
irrevocably guaranteed by the Issuer (on a subordinated basis in the case of Dated Capital Notes and Undated
Capital Notes), to the substitution of any subsidiary of the Issuer in place of the Issuer as principal debtor under
such Notes and in each case the Coupons (if any) appertaining thereto and the Trust Deed in so far as it relates
to such Notes.
Any such modification, waiver, authorisation or substitution shall be binding on the holders of Notes of
the relevant Series and the holders of the Coupons (if any) appertaining thereto and, unless the Trustee agrees
otherwise, shall be notified to the holders of Notes of that Series as soon as practicable thereafter in accordance
with Condition 15.
In connection with the exercise of its powers, trusts, authorities or discretions (including, but not limited
to, those in relation to any such modification, waiver, authorisation or substitution as aforesaid) the Trustee shall
have regard to the interests of the holders of the Notes of the relevant Series as a class and in particular, but
without limitation, shall not have regard to the consequences of such exercise for individual Noteholders or
Couponholders resulting from the individual Noteholders or Couponholders being for any purpose domiciled or
resident in, or otherwise connected with, or subject to the jurisdiction of, any particular territory and the Trustee
shall not be entitled to require, nor shall any Noteholder or Couponholder be entitled to claim, from the Issuer
any indemnification or payment in respect of any tax consequences of any such exercise upon individual
Noteholders or Couponholders.
In the case of any Dated Capital Note or Undated Capital Note, under the practice of the FSA prevailing
as at 22 June, 2011 no amendment to the terms and conditions of any such Note may be made unless at least
one month before the amendment is due to take effect, the Issuer has given the FSA notice in writing (in the form
required by the FSA) of the proposed amendment and the FSA has not objected to such amendment.
14.

Further issues
Subject to applicable law, the Issuer of any Series of Notes shall be at liberty from time to time without the
consent of the holders of such Notes or holders of the Coupons (if any) appertaining thereto to create and issue
further notes ranking equally in all respects (or in all respects save as specified in the Final Terms relating
thereto) with the Notes of such Series and so that the same shall be consolidated and form a single series with
such Notes for the time being outstanding.
15.

(1)

Notices
To holders of Bearer Notes
(a) All notices to the holders of Bearer Notes will be valid if published in one leading national
daily newspaper circulating in the United Kingdom (which is expected to be the Financial
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(2)

Times) or, if this is not possible and subject to any required listing authority, stock exchange
and/or quotation system approval, in one other leading English language daily newspaper with
general circulation in Europe. Any such notice shall be deemed to have been given on the date
of such publication or, if published more than once, on the date of the first such publication in
such newspaper or, as the case may be, in both such newspapers.
If publication as provided above is not practicable, notice will be given in such other manner,
and shall be deemed to have been given on such date, as the Trustee may approve.
Holders of any Coupons appertaining to Notes will be deemed for all purposes to have notice
of the contents of any notice given to the holders of such Notes in accordance herewith.
(b) Notices given by any holder of Bearer Notes shall be in writing and given by lodging the same,
together with the relative Note or Notes, with the Principal Paying Agent or any other Transfer
and Paying Agent at its specified office.
To holders of Registered Notes
(a) Notices to the Registered Holders will be sent to them by first class mail (or its equivalent) or
(if posted to an overseas address) by airmail at their respective addresses on the Register. Any
such notice shall be deemed to have been given on the fourth weekday (being a day other than a
Saturday or Sunday) after the date of mailing.
(b) Notices given by any Registered Holder shall be in writing and given by lodging the same with
the Registrar at its specified office.

16.

Trustee
As more particularly described in the Trust Deed, the Trustee is entitled, inter alia, to enter into business
transactions with the Issuer and/or any of the Issuer’s subsidiaries and to act as trustee for the holders of any
other securities issued by the Issuer or any of the Issuer’s subsidiaries, in each case without accounting for any
profit resulting therefrom.
17.

Contracts (Rights of Third Parties) Act 1999
No person shall have any right to enforce any term or condition of the Notes by virtue of the Contracts
(Rights of Third Parties) Act 1999.
18.

Governing Law
The Trust Deed, the Notes, the Coupons (if any) and the Talons (if any) and any non-contractual
obligations arising out of or in connection with the Trust Deed, the Notes, the Coupons (if any) and the Talons
(if any) are governed by English law.

In the case of a substitution under Condition 13, the Trustee may agree, without the consent of the holders
of the Notes of the relevant Series or of the Coupons (if any) appertaining thereto, to a change of the law
governing such Notes and/or Coupons and/or the Trust Deed in so far as it relates to such Notes provided that
such change would not in the opinion of the Trustee be materially prejudicial to the interests of the holders of
the Notes of such Series.
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USE OF PROCEEDS

The net proceeds of the issue of each Series of Notes which benefit from the Guarantee will be applied by
the Issuer or other members of their respective group in making credit facilities available to eligible businesses
pursuant to the National Loan Guarantee Scheme described in the market notice entitled "Outline of the UK
Government's National Loan Guarantee Scheme" issued by H.M. Treasury and the United Kingdom Debt
Management office on 20th March, 2012.
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THE ISSUERS AND THE GROUP

The Company is a public limited company registered in England under number 48839. The liability of
the members of the Company is limited. It has its registered head office at 1 Churchill Place, London E14
5HP, United Kingdom (telephone number +44 (0) 20 7116 1000). Tracing its origins to 17th century
London, the Company has evolved from a group of English partnerships into a global bank. The Company
was incorporated on 20th July, 1896 under the Companies Acts 1862 to 1890.
The Bank is a public limited company registered in England and Wales under number 1026167. The
liability of the members of the Bank is limited. It has its registered and head office at 1 Churchill Place,
London, E14 5HP, United Kingdom (telephone number +44 (0)20 7116 1000). The Bank was incorporated
on 7th August, 1925 under the Colonial Bank Act 1925 and on 4th October, 1971 was registered as a
company limited by shares under the Companies Acts 1948 to 1967. Pursuant to The Barclays Bank Act
1984, on 1st January, 1985, the Bank was re-registered as a public limited company and its name was
changed from "Barclays Bank International Limited" to "Barclays Bank PLC".
The Group is a major global financial services provider engaged in retail and commercial banking,
credit cards, investment banking, wealth management and investment management services with an
extensive international presence in Europe, United States, Africa and Asia. The whole of the issued ordinary
share capital of the Bank is beneficially owned by the Company, which is the ultimate holding company of
the Group.
The short term unsecured obligations of the Company are rated A-1 by Standard & Poor's, P-1 by
Moody's and F1 by Fitch Ratings Limited and the long-term obligations of the Company are rated A by
Standard & Poor's, A1 by Moody's and A by Fitch Ratings Limited.
The short term unsecured obligations of the Bank are rated A-1 by Standard & Poor's Credit Market
Services Europe Limited, P-1 by Moody's Investors Service Ltd. and F1 by Fitch Ratings Limited and the
long-term obligations of the Bank are rated A+ by Standard & Poor's Credit Market Services Europe
Limited, Aa3 by Moody's Investors Service Ltd. and A by Fitch Ratings Limited.
Based on the Group's audited financial information for the year ended 31st December, 2011, the Group
had total assets of £1,563,527 million (2010: £1,489,645 million), total net loans and advances1 of £479,380
million (2010: £465,741 million), total deposits2 of £457,148 million (2010: £423,763 million), and total
shareholders' equity of £65,196 million (2010: £62,262 million) (including non-controlling interests of
£9,607 million (2010: £11,404 million)). The profit before tax from continuing operations of the Group for
the year ended 31st December, 2011 was £5,879 million (2010: £6,065 million) after credit impairment
charges and other provisions of £3,802 million (2010: £5,672 million). The financial information in this
paragraph is extracted from the 2011 Annual Report.
Based on the Bank Group's audited consolidated financial information for the year ended 31st
December, 2011, the Bank Group had total assets of £1,563,402 million (2010: £1,490,038 million), total net
loans and advances1 of £478,726 million (2010: £465,741 million), total deposits2 of £457,161 million
(2010: £423,777 million), and total shareholders' equity of £65,170 million (2010: £62,641 million)
(including non-controlling interests of £3,092 million (2010: £3,467 million)). The profit before tax from
continuing operations of the Bank Group for the year ended 31st December, 2011 was £5,974 million (2010:
£6,079 million) after credit impairment charges and other provisions of £3,802 million (2010: £5,672
million). The financial information in this paragraph is extracted from the 2011 Bank Annual Report.
Acquisitions, Disposals and Recent Developments
Disposal of private equity fund interests to AXA Private Equity

On 30th June, 2011, the Bank announced that it had signed a definitive agreement to dispose of a €520
million portfolio of U.S. and European private equity interests held and managed by Barclays to AXA
Private Equity. The portfolio includes investments in private equity funds as well as several direct private
equity interests held by Barclays but does not include any investments managed by Barclays Private Equity.
The disposal was completed on 30th September, 2011.
1
2

Total net loans and advances include balances relating to both bank and customer accounts.
Total deposits include deposits from bank and customer accounts.
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Acquisition of Egg’s UK credit card assets

On 1st March, 2011, the Bank announced that it agreed to acquire Egg’s UK credit card assets. Under
the terms of the transaction, the Bank will purchase Egg’s UK credit card accounts, consisting of
approximately 1.15 million credit card accounts with approximately £2.3 billion of gross receivables (each
estimated as at 31st January, 2011 with gross receivables estimated under IFRS). The acquisition was
completed on 28th April, 2011.
Competition and Regulatory Matters
Regulatory change

The scale of regulatory change remains challenging with a significant tightening of regulation and
changes to regulatory structures globally, especially for banks that are deemed to be of systemic importance.
Concurrently, there is continuing political and regulatory scrutiny of the operation of the banking and
consumer credit industries which, in some cases, is leading to increased or changing regulation which is
likely to have a significant effect on the industry. Examples include Basel III, the emerging proposals on
bank resolution regimes and proposals relating to over-the-counter derivatives clearing and global
systemically important banks.
In the UK, the FSA's current responsibilities are to be reallocated between the Prudential Regulatory
Authority (a subsidiary of the Bank of England) and a new Financial Conduct Authority. In addition, the ICB
completed its review of the UK banking system and published its final report on 12th September, 2011. The
ICB recommended (amongst other things) that: (i) the UK and EEA retail banking activities of a UK bank or
building society should be placed in a legally distinct, operationally separate and economically independent
entity (so-called “ring-fencing”); and (ii) the loss-absorbing capacity of ring-fenced banks and UKheadquartered global systemically important banks (such as the Bank) should be increased to levels higher
than the Basel III proposals. The UK Government published its response to the ICB recommendations in
December 2011 and indicated that primary and secondary legislation relating to the proposed ring-fence will
be completed by May 2015, with UK banks and building societies expected to be compliant as soon as
practicable thereafter, and the requirements relating to increased loss-absorbing capacity of ring-fenced
banks and UK-headquartered global systemically important banks will be applicable from 1st January, 2019.
The US Dodd-Frank Wall Street Reform and Consumer Protection Act contains far reaching regulatory
reform. The full impact on the Bank’s businesses and markets will not be known until the principal
implementing rules are adopted in final form by governmental authorities, a process which is underway and
which will take effect over several years.
Payment Protection Insurance

On 20th April, 2011, the judicial review proceedings brought by the British Bankers’ Association in
October 2010 against the FSA and the Financial Ombudsman Service regarding the assessment and redress
of Payment Protection Insurance (“PPI”) complaints were dismissed. On 9th May, 2011, the Bank
announced that it would not be participating in any application for permission to appeal against the High
Court judgment and that the Bank had agreed with the FSA that it would process all on-hold and any new
complaints from customers about PPI policies that they hold. The Bank also announced that, as a goodwill
gesture, it would pay out compensation to customers who had PPI complaints put on hold during the judicial
review. The Bank took a provision of £1 billion in the second quarter of 2011 to cover the cost of future
redress and administration. As at 31st December, 2011, following payments made during 2011, the provision
was £565 million, and (as at the date of this Information Memorandum) this represented management’s best
estimate of the remaining anticipated costs of related customer redress, including administration expenses.
Interchange

The Office of Fair Trading, as well as other competition authorities elsewhere in Europe, continues to
investigate Visa and MasterCard credit and debit interchange rates. These investigations may have an impact
on the consumer credit industry as well as having the potential for the imposition of fines. Timing is
uncertain but outcomes may be known within the next 2-4 years.
London Interbank Offered Rate

The FSA, the U.S. Commodity Futures Trading Commission, the SEC, the U.S. Department of Justice
Fraud Section of the Criminal Division and Antitrust Division and the European Commission are amongst
various authorities conducting investigations into submissions made by the Bank and other panel members to
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the bodies that set various interbank offered rates. The Bank is co-operating in the relevant investigations
and is keeping regulators informed. In addition, the Bank has been named as a defendant in a number of
class action lawsuits filed in US federal courts involving claims by purported classes of purchasers and
sellers of London Interbank Offered Rate (“LIBOR”)-based derivative products or Eurodollar futures or
options contracts between 2006 and 2009. The complaints are substantially similar and allege, amongst other
things, that the Bank and other banks individually and collectively violated U.S. antitrust and commodities
laws and state common law by suppressing LIBOR rates during the relevant period. The Bank has been
informed by certain of the authorities investigating these matters that proceedings against the Bank may be
recommended with respect to some aspects of the matters under investigation, and the Bank is engaged in
discussions with those authorities about potential resolution of those aspects. As at the date of this
Information Memorandum, it was not possible to predict the ultimate resolution of the issues covered by the
various investigations and lawsuits, including the timing and the scale of the potential impact on the Group
of any resolution.
Directors

The Directors of the Company and the Bank, each of whose business address is 1 Churchill Place,
London E14 5HP, United Kingdom, their functions in relation to the Group and their principal outside
activities (if any) of significance to the Group are as follows:
Name

Function(s) within the Group

Principal outside activities

Marcus Agius

Group Chairman

Non-Executive Director, British
Broadcasting Corporation; Chairman,
British Bankers’ Association

Robert E Diamond Jr

Chief Executive

Chairman, Old Vic Productions PLC;
Non-Executive Director, BlackRock,
Inc

Chris Lucas

Group Finance Director

—

David Booth

Non-Executive Director

—

Alison Carnwath

Non-Executive Director

Non-Executive Chairman, Land
Securities Group plc; Non-Executive
Director, Man Group plc; Independent
Director, Paccar Inc; Non-Executive
Chairman, ISIS EP LLP

Fulvio Conti

Non-Executive Director

Chief Executive Officer, Enel SpA;
Director, AON Corporation

Simon Fraser

Non-Executive Director

Non-Executive Director, Fidelity
Japanese Values Plc and Fidelity
European Values Plc; Chairman,
Foreign & Colonial Investment Trust
PLC; Chairman, Merchants Trust PLC;
Non-Executive Director, Ashmore
Group PLC

Reuben Jeffery III

Non-Executive Director

Senior Adviser, Center for Strategic &
International Studies; Chief Executive
Officer, Rockefeller & Co., Inc.

Sir Andrew Likierman

Non-Executive Director

Dean of London Business School;
Chairman, National Audit Office

Dambisa Moyo

Non-Executive Director

Non-Executive Director, SABMiller
plc; Non-Executive Director, Lundin
Petroleum AB; Non-Executive
Director, Barrick Gold Corporation

Sir Michael Rake

Non-Executive Director

Chairman, BT Group PLC; Director,

UK-2994177-v11

- 69 -

70-40518093

McGraw-Hill Companies; Chairman,
EasyJet PLC
Sir John Sunderland

Non-Executive Director

Chairman, Merlin Entertainments
Group; Non-Executive Director, AFC
Energy plc

No potential conflicts of interest exist between any duties to the Issuers of the Directors listed above
and their private interests or other duties.
Employees

As at 31st December, 2011, the total number of persons employed by the Group (full time equivalents)
was 141,100 (2010: 147,500).
Legal Proceedings
Lehman Brothers Holdings Inc.

On 15th September, 2009, motions were filed in the United States Bankruptcy Court for the Southern
District of New York (the “Court”) by Lehman Brothers Holdings Inc. (“LBHI”), the SIPA Trustee for
Lehman Brothers Inc. (the “Trustee”) and the Official Committee of Unsecured Creditors of Lehman
Brothers Holdings Inc. (the “Committee”). All three motions challenged certain aspects of the transaction
pursuant to which Barclays Capital Inc. (“BCI”) and other companies in the Group acquired most of the
assets of Lehman Brothers Inc. (“LBI”) in September 2008 and the court order approving such sale. The
claimants were seeking an order voiding the transfer of certain assets to BCI; requiring BCI to return to the
LBI estate alleged excess value BCI received; and declaring that BCI is not entitled to certain assets that it
claims pursuant to the sale documents and order approving the sale (the “Rule 60 Claims”). On 16th
November, 2009, LBHI, the Trustee and the Committee filed separate complaints in the Court asserting
claims against BCI based on the same underlying allegations as the pending motions and seeking relief
similar to that which is requested in the motions. On 29th January, 2010, BCI filed its response to the
motions and also filed a motion seeking delivery of certain assets that LBHI and LBI have failed to deliver
as required by the sale documents and the court order approving the sale (together with the Trustee’s
competing claims to those assets, the “Contract Claims”). Approximately U.S.$4.2 billion (£2.7 billion) of
the assets acquired as part of the acquisition had not been received by 31 December 2011, approximately
U.S.$3.0 billion (£2.0 billion) of which were recognised as part of the accounting for the acquisition and are
included in the balance sheet as at 31st December, 2011. This results in an effective provision of U.S.$1.2
billion (£0.8 billion) against the uncertainty inherent in the litigation.
On 22nd February, 2011, the Court issued its Opinion in relation to these matters, rejecting the Rule 60
Claims and deciding some of the Contract Claims in the Trustee’s favour and some in favour of BCI. On
15th July, 2011, the Court entered final Orders implementing its Opinion. BCI and the Trustee have each
filed a notice of appeal from the Court’s adverse rulings on the Contract Claims. LBHI and the Committee
have withdrawn their notices of appeal from the Court’s ruling on the Rule 60 Claims, rendering the Court’s
Order on the Rule 60 Claims final.
If the final Orders relating to the Contract Claims were to be unaffected by future proceedings, the
Bank estimates that after taking into account the effective provision of U.S.$1.2 billion (£0.8 billion), its loss
would be approximately U.S.$4.3 billion (£2.8 billion). Any such loss, however, was not (as at the date of
this Information Memorandum) considered probable and the Bank is satisfied with the current level of
provision.
In addition, LBHI had been pursuing a claim for approximately U.S.$500 million relating to bonuses
that BCI was allegedly obligated to pay to former Lehman employees. On 14th September, 2011, the Court
issued a decision dismissing that claim and entered a final Order to that effect on 21st September, 2011.
LBHI has stated that it will not appeal that decision, rendering the Order dismissing that claim final.
American Depositary Shares

The Bank, the Company and various current and former members of the Company’s Board of Directors
have been named as defendants in five proposed securities class actions (which have been consolidated)
pending in the United States District Court for the Southern District of New York (the “Court”). The
consolidated amended complaint, dated 12th February, 2010, alleges that the registration statements relating
to American Depositary Shares representing Preferred Stock, Series 2, 3, 4 and 5 (the “ADS”) offered by the
Bank at various times between 2006 and 2008 contained misstatements and omissions concerning (amongst
other things) the Bank’s portfolio of mortgage-related (including US subprime-related) securities, the Bank’s
UK-2994177-v11

- 70 -

70-40518093

exposure to mortgage and credit market risk and the Bank’s financial condition. The consolidated amended
complaint asserts claims under Sections 11, 12(a)(2) and 15 of the Securities Act of 1933. On 5th January,
2011, the Court issued an order and, on 7th January, 2011, judgment was entered, granting the defendants'
motion to dismiss the complaint in its entirety and closing the case. On 4th February, 2011, the plaintiffs
filed a motion asking the Court to reconsider in part its dismissal order. On 31st May, 2011, the Court denied
in full the plaintiffs’ motion for reconsideration. The plaintiffs have appealed both decisions (the grant of the
defendants’ motion to dismiss and the denial of the plaintiffs’ motion for reconsideration) to the United
States Court of Appeals for the Second Circuit.
The Bank considers that these ADS-related claims against it are without merit and is defending them
vigorously. As at the date of this Information Memorandum, it was not practicable to estimate the Bank’s
possible loss in relation to these claims or any effect that they might have upon operating results in any
particular financial period.
U.S. Federal Housing Finance Agency and other residential mortgage-backed securities litigation

The U.S. Federal Housing Finance Agency (“FHFA”), acting for two US government sponsored
enterprises, Fannie Mae and Freddie Mac (collectively, the “GSEs”), filed lawsuits against 17 financial
institutions in connection with the GSEs’ purchases of residential mortgage-backed securities (“RMBS”).
The lawsuits allege, among other things, that the RMBS offering materials contained materially false and
misleading statements and/or omissions. The Bank and/or certain of its affiliates or former employees are
named in two of these lawsuits, relating to sales between 2005 and 2007 of RMBS, in which BCI was lead or
co-lead underwriter.
Both complaints demand, among other things: rescission and recovery of the consideration paid for the
RMBS; and recovery for the GSEs’ alleged monetary losses arising out of their ownership of the RMBS. The
complaints are similar to other civil actions filed against the Bank and/or certain of its affiliates by other
plaintiffs, including the Federal Home Loan Bank of Seattle, Federal Home Loan Bank of Boston, Federal
Home Loan Bank of Chicago, Cambridge Place Investment Management, Inc., HSH Nordbank AG (and
affiliates) and Stichting Pensioenfonds ABP, relating to their purchases of RMBS. The Bank considers that
the claims against it are without merit and intends to defend them vigorously.
The original amount of RMBS related to the claims against the Bank in these cases totalled
approximately U.S,$6.8 billion, of which approximately U.S.$2.0 billion was outstanding as at 31st
December, 2011. Cumulative losses reported on these RMBS as at 31st December, 2011 were approximately
U.S.$0.1 billion. If the Bank were to lose these cases it could incur a loss of up to the outstanding amount of
the RMBS as at the time of judgment (taking into account further principal payments after 31st December,
2011), plus any cumulative losses on the RMBS at such time and any interest, fees and costs, less the market
value of the RMBS at such time. The Bank has estimated the total market value of the RMBS as at 31st
December, 2011 to be approximately U.S.$1.1 billion. The Bank may be entitled to indemnification for a
portion of any losses.
Devonshire Trust.

On 13th January, 2009, the Bank commenced an action in the Ontario Superior Court (the “Court”)
seeking an order that its early terminations earlier that day of two credit default swaps under an ISDA Master
Agreement with the Devonshire Trust (“Devonshire”), an asset-backed commercial paper conduit trust, were
valid. On the same day, Devonshire purported to terminate the swaps on the ground that the Bank had failed
to provide liquidity support to Devonshire's commercial paper when required to do so. On 7th September,
2011, the Court ruled that the Bank’s early terminations were invalid, Devonshire's early terminations were
valid and, consequently, Devonshire was entitled to receive back from the Bank cash collateral of
approximately C$533 million together with accrued interest thereon. The Bank is appealing the court's
decision. If the court’s decision were to be unaffected by future proceedings, the Bank estimates that its loss
would be approximately C$500 million, less any impairment provisions taken by the Bank for this matter.
Other

Each of the Issuers and the Group are engaged in various other legal proceedings both in the United
Kingdom and a number of overseas jurisdictions, including the United States, involving claims by and
against them which arise in the ordinary course of business, including debt collection, consumer claims and
contractual disputes. The Issuers do not expect the ultimate resolution of any of these proceedings to which
the Group is party to have a material adverse effect on the results of operations, cash flows or the financial
position of the Group and the Issuers have not disclosed the contingent liabilities associated with these
claims either because they cannot reliably be estimated or because such disclosure could be prejudicial to the
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conduct of the claims. Provisions have been recognised for those cases where the Issuers are able reliably to
estimate the probable loss where the probable loss is not de minimis.
In addition, the Bank has been named as a defendant in a number of lawsuits, including class actions,
filed in US federal courts involving claims by purported classes of purchasers and sellers of LIBOR-based
derivative products or Eurodollar futures or option contracts between 2006 and 2009. Please see “The Issuers
and the Group — Competition and Regulatory Matters — London Interbank Offered Rate” for further
information.
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UNITED KINGDOM TAXATION
The following is a summary of the United Kingdom withholding taxation treatment at the date hereof in
relation to payments of principal and interest in respect of the Notes. It is based on current law and the practice
of Her Majesty’s Revenue & Customs (“HMRC”), which may be subject to change, sometimes with retrospective
effect. The comments do not deal with other United Kingdom tax aspects of acquiring, holding or disposing of
Notes. The comments relate only to the position of persons who are absolute beneficial owners of the Notes.
Prospective Noteholders should be aware that the particular terms of issue of any series of Notes as specified in
the relevant Final Terms may affect the tax treatment of that and other series of Notes. The following is a
general guide and should be treated with appropriate caution. It is not intended as tax advice and it does not
purport to describe all of the tax considerations that might be relevant to a prospective purchaser. Noteholders
who are in any doubt as to their tax position should consult their professional advisers. Noteholders who may
be liable to taxation in jurisdictions other than the United Kingdom in respect of their acquisition, holding or
disposal of the Notes are particularly advised to consult their professional advisers as to whether they are so
liable (and if so under the laws of which jurisdictions), since the following comments relate only to certain
United Kingdom taxation aspects of payments in respect of the Notes. In particular, Noteholders should be
aware that they may be liable to taxation under the laws of other jurisdictions in relation to payments in respect
of the Notes even if such payments may be made without withholding or deduction for or on account of taxation
under the laws of the United Kingdom. Investors should note that, in the event that any payment made by the
Guarantor in respect of the Guarantee is made subject to deduction or withholding for or on account of any
taxes, duties, assessments or governmental charges of any nature, no additional amounts shall be payable by
the Guarantor, the Issuer, the Trustee, any Paying Agent or any other person in respect of such deduction or
withholding.
UK Withholding Tax on UK Source Interest

1.
Notes issued by any of the Bank or the Company which carry a right to interest will constitute “quoted
Eurobonds” within the meaning of section 987 of the Income Tax Act 2007 as long as they are and continue to
be “listed on a recognised stock exchange” within the meaning of section 1005 of the Income Tax Act 2007. In
the case of Notes to be traded on the London Stock Exchange, which is a recognised stock exchange, the Notes
will be treated as “listed” on a recognised stock exchange if the Notes are and continue to be included in the
Official List of the UK Listing Authority and admitted to trading on the Regulated Market of the London Stock
Exchange. Notes to be traded on a recognised stock exchange outside the United Kingdom will be treated as
“listed” on a recognised stock exchange if (and only if) they are admitted to trading on an exchange designated
as a recognised stock exchange by an order made by the Commissioners for HMRC and either they are included
in the United Kingdom official list (within the meaning of Part 6 of the Financial Services and Markets Act
2000) or they are officially listed, in accordance with provisions corresponding to those generally applicable in
European Economic Area states, in a country outside the United Kingdom in which there is a recognised stock
exchange. Whilst the Notes are and continue to be quoted Eurobonds, payments of interest on the Notes may be
made without withholding or deduction for or on account of United Kingdom income tax.
2.
In relation to any Notes issued by the Bank only, in addition to the exemption set out in 1 above, interest
on the Notes may be paid without withholding or deduction for or on account of United Kingdom income tax so
long as the Bank is a “bank” for the purposes of section 878 of the Income Tax Act 2007 and so long as such
payments are made by the Bank in the ordinary course of its business. In accordance with the published practice
of HMRC, such payments will be accepted as being made by the Bank in the ordinary course of its business
unless either:
(i)

the borrowing in question conforms to any of the definitions of tier 1, 2 or 3 capital adopted by the
FSA whether or not it actually counts towards tier 1, 2 or 3 capital for regulatory purposes; or

(ii)

the characteristics of the transaction giving rise to the interest are primarily attributable to an
intention to avoid United Kingdom tax.

3.
Interest on the Notes may also be paid without withholding or deduction for or on account of United
Kingdom income tax so long as the Bank is authorised for the purposes of the Financial Services and Markets
Act 2000 and its business consists wholly or mainly of dealing in financial instruments (as defined by section
984 of the Income Tax Act 2007) as principal and so long as such payments are made by the Bank in the
ordinary course of that business.
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4.
It should be noted that the exemption described in 2 and 3 above will not apply to any Notes issued by the
Company.
5.
In all cases falling outside the exemptions described in 1, 2 and 3 above, interest on the Notes
may fall to be paid under deduction of United Kingdom income tax at the basic rate (currently 20 per
cent.) subject to such relief as may be available under the provisions of any applicable double taxation
treaty or to any other exemption which may apply. However, this withholding will not apply if the
relevant interest is paid on Notes with a maturity of less than one year from the date of issue and
which are not issued under arrangements the effect of which is to render such Notes part of a
borrowing with a total term of a year or more.
Payments by Guarantor

6.
If the Guarantor makes any payments in respect of interest on the Notes (or other amounts due under
the Notes other than the repayment of amounts subscribed for the Notes) such payments may be subject to
United Kingdom withholding tax at the basic rate (currently 20 per cent.) subject to such relief as may be
available following a direction by HMRC pursuant to the provisions of any applicable double taxation treaty, or
to any other exemption which may apply. Such payments by the Guarantor may not be eligible for any of the
other exemptions described in 1 to 5 above.
Provision of Information
7.
Noteholders should note that where any interest on Notes is paid to them (or to any person
acting on their behalf) by any of the Bank, the Company or any person in the United Kingdom acting
on behalf of the Bank or the Company (a “paying agent”), or is received by any person in the United
Kingdom acting on behalf of the relevant Noteholder (other than solely by clearing or arranging the
clearing of a cheque) (a “collecting agent”), then any of the Bank, the Company, the paying agent or
the collecting agent (as the case may be) may, in certain cases, be required to supply to HMRC details
of the payment and certain details relating to the Noteholder (including the Noteholder’s name and
address). These provisions will apply whether or not the interest has been paid subject to withholding
or deduction for or on account of United Kingdom income tax and whether or not the Noteholder is
resident in the United Kingdom for United Kingdom taxation purposes. In certain circumstances, the
details provided to HMRC may be passed by HMRC to the tax authorities of certain other jurisdictions.

For the above purposes, “interest” should be taken, for practical purposes, as including payments made by a
guarantor in respect of interest on Notes.
The provisions referred to above may also apply, in certain circumstances, to payments made on
redemption of any Notes which constitute “deeply discounted securities” for the purposes of section 18 of the
Taxes Management Act 1970 (although in this regard HMRC published guidance for the year 2011/2012
indicates that HMRC will not exercise its power to obtain information in relation to such payments in that year).
8.

EU Savings Directive
Under EC Council Directive 2003/48/EC on the taxation of savings income, each Member State is
required to provide to the tax authorities of another Member State details of payments of interest or other similar
income paid by a person within its jurisdiction to, or collected by such a person for, an individual resident or
certain limited types of entity established in that other Member State; however, for a transitional period, Austria
and Luxembourg may instead apply a withholding system in relation to such payments, deducting tax at a rate
of 35 per cent. The transitional period is to terminate at the end of the first full fiscal year following agreement
by certain non-EU countries to the exchange of information relating to such payments.
Also, a number of non-EU countries including Switzerland, and certain dependent or associated territories
of certain Member States, have adopted similar measures (either provision of information or transitional
withholding) in relation to payments made by a person within its jurisdiction to, or collected by such a person
for, an individual resident or certain limited types of entity established in a Member State. In addition, the
Member States have entered into provision of information or transitional withholding arrangements with certain
of those dependent or associated territories in relation to payments made by a person in a Member State to, or
collected by such a person for, an individual resident or certain limited types of entity established in one of those
territories.
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The European Commission has proposed certain amendments to the Directive which may, if implemented,
amend or broaden the scope of the requirements described above. Investors who are in any doubt as to their
position should consult their professional advisers.
Other Rules Relating to United Kingdom Withholding Tax

9.
Notes may be issued at an issue price of less than 100 per cent. of their principal amount. Any
discount element of such Notes will not generally be subject to any United Kingdom withholding tax
pursuant to the provisions mentioned in 1 to 5 above, but may be subject to the reporting
requirements outlined in 7 and 8 above.
10. Where Notes are to be, or may fall to be, redeemed at a premium, as opposed to being issued at a discount,
then any such element of premium may constitute a payment of interest. Payments of interest are subject to
United Kingdom withholding tax and reporting requirements as outlined above.
11. Where interest has been paid under deduction of United Kingdom income tax, Noteholders who are not
resident in the United Kingdom may be able to recover all or part of the tax deducted if there is an appropriate
provision in any applicable double taxation treaty.
12. The references to “interest” above mean “interest” as understood in United Kingdom tax law. The
statements above do not take any account of any different definitions of “interest” or “principal” which may
prevail under any other law or which may be created by the terms and conditions of the Notes or any related
documentation. Where a payment on a Note does not constitute (or is not treated as) interest for United
Kingdom tax purposes, and the payment has a United Kingdom source, it would potentially be subject to United
Kingdom withholding tax if, for example, it constitutes (or is treated as) an annual payment or a manufactured
payment for United Kingdom tax purposes (which will be determined by, amongst other things, the terms and
conditions specified by the Final Terms of the Note). In such a case, the payment may fall to be made under
deduction of United Kingdom tax (the rate of withholding depending on the nature of the payment), subject to
such relief as may be available under the provisions of any applicable double taxation treaty, or to any other
exemption which may apply.
13. The above description of the United Kingdom withholding tax position assumes that there will be no
substitution of the Bank or the Company as issuer pursuant to Condition 13 of the Notes or otherwise and does
not consider the tax consequences of any such substitution.
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UNITED STATES TAXATION
To ensure compliance with Internal Revenue Service Circular 230, U.S. Holders are hereby notified that: (a)
any discussion of federal tax issues in this Information Memorandum is not intended or written by us to be
relied upon, and cannot be relied upon by U.S. Holders for the purpose of avoiding penalties that may be
imposed on U.S. Holders under the Internal Revenue Code; (b) such discussion is written to support the promotion
or marketing of the transactions or matters addressed herein; and (c) U.S. Holders should seek advice based on
their particular circumstances from an independent tax adviser.

The following is a summary of certain material U.S. federal income tax consequences of the acquisition,
ownership and disposition of Notes by a U.S. Holder (as defined below). This summary does not address the
material U.S. federal income tax consequences of every type of Note which may be issued under the
Programme, and the relevant Final Terms will contain additional or modified disclosure concerning the material
U.S. federal income tax consequences relevant to such type of Note as appropriate. This summary deals only
with purchasers of Notes that are U.S. Holders and that will hold the Notes as capital assets. The discussion does
not cover all aspects of U.S. federal income taxation that may be relevant to, or the actual tax effect that any of
the matters described herein will have on, the acquisition, ownership or disposition of Notes by particular
investors, and does not address state, local, foreign or other tax laws. In particular, this summary does not
address tax considerations applicable to investors that own or are treated as owning (directly or indirectly) 10
per cent. or more of the voting stock of either Issuer, nor does this summary discuss all of the tax considerations
that may be relevant to certain types of investors subject to special treatment under the U.S. federal income tax
laws (such as financial institutions, insurance companies, investors liable for the alternative minimum tax,
individual retirement accounts and other tax-deferred accounts, tax-exempt organisations, dealers in securities or
currencies, investors that will hold the Notes as part of straddles, hedging transactions or conversion
transactions for U.S. federal income tax purposes or investors whose functional currency is not the U.S. dollar).
Moreover, the summary does not address the U.S. federal income tax treatment of any Notes for which
payments of principal or interest are denominated in, or determined by reference to, more than one currency.
The U.S. federal income tax consequences of owning any such Notes will be discussed in the applicable Final
Terms.
As used herein, the term “U.S. Holder” means a beneficial owner of Notes that is, for U.S. federal income
tax purposes, (i) a citizen or resident of the United States, (ii) a corporation created or organised under the laws
of the United States or any State thereof, (iii) an estate the income of which is subject to U.S. federal income tax
without regard to its source or (iv) a trust if a court within the United States is able to exercise primary
supervision over the administration of the trust and one or more U.S. persons have the authority to control all
substantial decisions of the trust, or the trust has elected to be treated as a domestic trust for U.S. federal income
tax purposes.
The U.S. federal income tax treatment of a partner in a partnership that holds Notes will depend on the
status of the partner and the activities of the partnership. Prospective purchasers that are partnerships should
consult their tax adviser concerning the U.S. federal income tax consequences to their partners of the acquisition,
ownership and disposition of Notes by the partnership.
The summary is based on the tax laws of the United States including the Internal Revenue Code of 1986,
as amended, its legislative history, existing and proposed regulations thereunder, published rulings and court
decisions, all as currently in effect and all subject to change at any time, possibly with retroactive effect.
Bearer Notes are not being offered to U.S. Holders. A U.S. Holder who owns a Bearer Note may be
subject to limitations under United States income tax laws, including limitations provided in sections 165(j) and
1287(a) of the United States Internal Revenue Code.
THE SUMMARY OF U.S. FEDERAL INCOME TAX CONSEQUENCES SET OUT BELOW IS FOR
GENERAL INFORMATION ONLY. PROSPECTIVE PURCHASERS SHOULD CONSULT THEIR TAX
ADVISERS AS TO THE PARTICULAR TAX CONSEQUENCES TO THEM OF OWNING THE NOTES, THE
APPLICABILITY AND EFFECT OF STATE, LOCAL, FOREIGN AND OTHER TAX LAWS AND POSSIBLE
CHANGES IN TAX LAW.
Characterisation of the Notes

The determination whether an obligation represents a debt or equity interest is based on all the relevant
facts and circumstances, and courts at times have held that obligations purporting to be debt constituted equity
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for U.S. federal income tax purposes. There are no regulations, published rulings or judicial decisions
addressing the characterisation for U.S. federal income tax purposes of securities with terms substantially the
same as the Dated Capital Notes and Undated Capital Notes. The relevant Issuer expects to treat any Undated
Capital Notes as equity for U.S. federal income tax purposes, and the applicable Final Terms will indicate
whether the relevant Issuer intends to treat a particular series of Dated Capital Notes as equity for U.S. federal
income tax purposes.
Prospective purchasers should consult their tax advisers regarding the appropriate characterisation of any
Dated Capital Notes or Undated Capital Notes.
Notes Treated as Debt of the relevant Issuer

The following discussion applies to Notes that are properly treated as debt obligations of the relevant
Issuer.
Payments of Interest

General
Interest on a Note, whether payable in U.S. dollars or a currency, composite currency or basket of
currencies other than U.S. dollars (a “foreign currency”), other than interest on a “Discount Note” that is not
“qualified stated interest” (each as defined below under “Original Issue Discount — General”), will be taxable
to a U.S. Holder as ordinary income at the time it is received or accrued, depending on the holder’s method of
accounting for tax purposes. Interest paid by an Issuer on the Notes and OID, if any, accrued with respect to the
Notes (as described below under “Original Issue Discount”) generally will constitute income from sources
outside the United States.
Effect of United Kingdom Withholding Taxes
As discussed in “United Kingdom Taxation,” under current law payments of interest in respect of certain
Notes may be subject to United Kingdom withholding taxes. As discussed under “Conditions of the Notes —
Taxation”, an Issuer may become liable for the payment of additional amounts to U.S. Holders so that U.S.
Holders receive the same amounts they would have received had no United Kingdom withholding taxes been
imposed. For U.S. federal income tax purposes, U.S. Holders would be treated as having actually received the
amount of United Kingdom taxes withheld by the Issuer with respect to a Note, and as then having actually paid
over the withheld taxes to the United Kingdom taxing authorities. As a result of this rule, the amount of interest
income included in gross income for U.S. federal income tax purposes by a U.S. Holder with respect to a
payment of interest may be greater than the amount of cash actually received (or receivable) by the U.S. Holder
from an Issuer with respect to the payment.
Subject to certain limitations, a U.S. Holder will generally be entitled to a credit against its U.S. federal
income tax liability, or a deduction in computing its U.S. federal taxable income, for United Kingdom income
taxes withheld by an Issuer. For purposes of the foreign tax credit limitation, foreign source income is classified
by “baskets”, and the credit for foreign taxes on income in a basket is limited to U.S. federal income tax
allocable to that income. The foreign tax credit rules are very complex and prospective purchasers should
consult their tax advisers concerning the foreign tax credit implications of the payment of these United Kingdom
taxes.
Original Issue Discount

General
The following is a summary of the principal U.S. federal income tax consequences of the ownership of
Notes issued with original issue discount (“OID”).
A Note, other than a Note with a term of one year or less (a “Short-Term Note”), will be treated as issued
with OID (a “Discount Note”) if the excess of the Note’s “stated redemption price at maturity” over its issue
price is equal to or more than a de minimis amount (0.25 per cent. of the Note’s stated redemption price at
maturity multiplied by the number of complete years to its maturity). An obligation that provides for the
payment of amounts other than qualified stated interest before maturity (an “instalment obligation”) will be
treated as a Discount Note if the excess of the Note’s stated redemption price at maturity over its issue price is
greater than 0.25 per cent. of the Note’s stated redemption price at maturity multiplied by the weighted average
maturity of the Note. A Note’s weighted average maturity is the sum of the following amounts determined for
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each payment on a Note (other than a payment of qualified stated interest): (i) the number of complete years
from the issue date until the payment is made multiplied by (ii) a fraction, the numerator of which is the amount
of the payment and the denominator of which is the Note’s stated redemption price at maturity. Generally, the
issue price of a Note will be the first price at which a substantial amount of Notes included in the issue of which
the Note is a part is sold to persons other than bond houses, brokers, or similar persons or organisations acting in
the capacity of underwriters, placement agents, or wholesalers. The stated redemption price at maturity of a
Note is the total of all payments provided by the Note that are not payments of “qualified stated interest.” A
qualified stated interest payment is generally any one of a series of stated interest payments on a Note that are
unconditionally payable at least annually at a single fixed rate (with certain exceptions for lower rates paid
during some periods), or a variable rate (in the circumstances described below under “Variable Interest Rate
Notes”), applied to the outstanding principal amount of the Note. Solely for the purposes of determining whether
a Note has OID, an Issuer will be deemed to exercise any call option that has the effect of decreasing the yield
on the Note, and the U.S. Holder will be deemed to exercise any put option that has the effect of increasing the
yield on the Note.
U.S. Holders of Discount Notes must include OID in income calculated on a constant-yield method before
the receipt of cash attributable to the income, and generally will have to include in income increasingly greater
amounts of OID over the life of the Discount Notes. The amount of OID includible in income by a U.S. Holder
of a Discount Note is the sum of the daily portions of OID with respect to the Discount Note for each day during
the taxable year or portion of the taxable year on which the U.S. Holder holds the Discount Note (“accrued
OID”). The daily portion is determined by allocating to each day in any “accrual period” a pro rata portion of
the OID allocable to that accrual period. Accrual periods with respect to a Note may be of any length selected
by the U.S. Holder and may vary in length over the term of the Note as long as (i) no accrual period is longer
than one year and (ii) each scheduled payment of interest or principal on the Note occurs on either the final or
first day of an accrual period. The amount of OID allocable to an accrual period equals the excess of (a) the
product of the Discount Note’s adjusted issue price at the beginning of the accrual period and the Discount
Note’s yield to maturity (determined on the basis of compounding at the close of each accrual period and
properly adjusted for the length of the accrual period) over (b) the sum of the payments of qualified stated
interest on the Note allocable to the accrual period. The “adjusted issue price” of a Discount Note at the
beginning of any accrual period is the issue price of the Note increased by (x) the amount of accrued OID for
each prior accrual period and decreased by (y) the amount of any payments previously made on the Note that
were not qualified stated interest payments.
Because the Issuers are entitled to defer interest payments on Dated Capital Notes, interest payable on
those Notes (including any interest on accrued but unpaid interest) will not be considered to be “unconditionally
payable”, and thus will not be treated as a payment of “qualified stated interest” as described above, if there is
more than a remote likelihood that the payment will be deferred. There is no authority addressing when the
likelihood of a contingency such as the deferral of interest payments should be considered “remote” for this
purpose. If the IRS successfully contended that the deferral of interest payments on any Dated Capital Notes
was not remote, then the Dated Capital Notes would be treated as issued with OID as of the date of issue. If the
likelihood of deferral on any Dated Capital Note was remote, but the relevant Issuer did in fact defer interest
payments, then, for purposes of calculating OID, the Dated Capital Note would be treated as retired on the date
the deferral occurred, and then reissued for an amount equal to the Dated Capital Note’s adjusted issue price on
that date. In either case, OID on the Dated Capital Note would be calculated by treating all remaining stated
interest payments on the Dated Capital Note as part of the Dated Capital Note’s stated redemption price at
maturity and not as payments of qualified stated interest. U.S. Holders should consult their tax advisers
concerning the U.S. federal income tax consequences of the potential or actual deferral of interest payments on
any Dated Capital Notes. This paragraph only applies to Dated Capital Notes on which payments of deferred
interest also accrue interest. Any other Dated Capital Notes may be treated as contingent payment debt
instruments for U.S. federal income tax purposes.
Acquisition Premium
A U.S. Holder that purchases a Discount Note for an amount less than or equal to the sum of all amounts
payable on the Note after the purchase date, other than payments of qualified stated interest, but in excess of its
adjusted issue price (any such excess being “acquisition premium”) and that does not make the election
described below under “Election to Treat All Interest as Original Issue Discount”, is permitted to reduce the
daily portions of OID by a fraction, the numerator of which is the excess of the U.S. Holder’s adjusted basis in
the Note immediately after its purchase over the Note’s adjusted issue price, and the denominator of which is
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the excess of the sum of all amounts payable on the Note after the purchase date, other than payments of
qualified stated interest, over the Note’s adjusted issue price.
Market Discount
A Note, other than a Short-Term Note, generally will be treated as purchased at a market discount (a
“Market Discount Note”) if the Note’s stated redemption price at maturity or, in the case of a Discount Note,
the Note’s “revised issue price”, exceeds the amount for which the U.S. Holder purchased the Note by at least
0.25 per cent. of the Note’s stated redemption price at maturity or revised issue price, respectively, multiplied by
the number of complete years to the Note’s maturity (or, in the case of a Note that is an instalment obligation, the
Note’s weighted average maturity). If this excess is not sufficient to cause the Note to be a Market Discount
Note, then the excess constitutes “de minimis market discount”. For this purpose, the “revised issue price” of a
Note generally equals its issue price, increased by the amount of any OID that has accrued on the Note and
decreased by the amount of any payments previously made on the Note that were not qualified stated interest
payments.
Under current law, any gain recognised on the maturity or disposition of a Market Discount Note
(including any payment on a Note that is not qualified stated interest) will be treated as ordinary income to the
extent that the gain does not exceed the accrued market discount on the Note. Alternatively, a U.S. Holder of a
Market Discount Note may elect to include market discount in income currently over the life of the Note. This
election shall apply to all debt instruments with market discount acquired by the electing U.S. Holder on or after
the first day of the first taxable year to which the election applies. This election may not be revoked without the
consent of the IRS. A U.S. Holder of a Market Discount Note that does not elect to include market discount in
income currently will generally be required to defer deductions for interest on borrowings incurred to purchase
or carry a Market Discount Note that is in excess of the interest and OID on the Note includible in the U.S.
Holder’s income, to the extent that this excess interest expense does not exceed the portion of the market
discount allocable to the days on which the Market Discount Note was held by the U.S. Holder.
Under current law, market discount will accrue on a straight-line basis unless the U.S. Holder elects to
accrue the market discount on a constant-yield method. This election applies only to the Market Discount Note
with respect to which it is made and is irrevocable.
Election to Treat All Interest as Original Issue Discount
A U.S. Holder may elect to include in gross income all interest that accrues on a Note using the constantyield method described above under “Original Issue Discount — General,” with certain modifications. For
purposes of this election, interest includes stated interest, OID, de minimis OID, market discount, de minimis
market discount and unstated interest, as adjusted by any amortisable bond premium (described below under
“Notes Purchased at a Premium”) or acquisition premium. This election will generally apply only to the Note
with respect to which it is made and may not be revoked without the consent of the IRS. If the election to apply
the constant-yield method to all interest on a Note is made with respect to a Market Discount Note, the electing
U.S. Holder will be treated as having made the election discussed above under “Market Discount” to include
market discount in income currently over the life of all debt instruments with market discount held or thereafter
acquired by the U.S. Holder. U.S. Holders should consult their tax advisers concerning the propriety and
consequences of this election.
Variable Interest Rate Notes
Notes that provide for interest at variable rates (“Variable Interest Rate Notes”) generally will bear
interest at a “qualified floating rate” and thus will be treated as “variable rate debt instruments” under Treasury
regulations governing accrual of OID. A Variable Interest Rate Note will qualify as a “variable rate debt
instrument” if (a) its issue price does not exceed the total noncontingent principal payments due under the
Variable Interest Rate Note by more than a specified de minimis amount and (b) it provides for stated interest,
paid or compounded at least annually, at (i) one or more qualified floating rates, (ii) a single fixed rate and one
or more qualified floating rates, (iii) a single objective rate, or (iv) a single fixed rate and a single objective rate
that is a qualified inverse floating rate.
A “qualified floating rate” is any variable rate where variations in the value of the rate can reasonably be
expected to measure contemporaneous variations in the cost of newly borrowed funds in the currency in which
the Variable Interest Rate Note is denominated. A fixed multiple of a qualified floating rate will constitute a
qualified floating rate only if the multiple is greater than 0.65 but not more than 1.35. A variable rate equal to
the product of a qualified floating rate and a fixed multiple that is greater than 0.65 but not more than 1.35,
increased or decreased by a fixed rate, will also constitute a qualified floating rate. In addition, two or more
UK-2994177-v11

- 79 -

70-40518093

qualified floating rates that can reasonably be expected to have approximately the same values throughout the
term of the Variable Interest Rate Note (e.g., two or more qualified floating rates with values within 25 basis
points of each other as determined on the Variable Interest Rate Note’s issue date) will be treated as a single
qualified floating rate. Notwithstanding the foregoing, a variable rate that would otherwise constitute a qualified
floating rate but which is subject to one or more restrictions such as a maximum numerical limitation (i.e., a
cap) or a minimum numerical limitation (i.e., a floor) may, under certain circumstances, fail to be treated as a
qualified floating rate unless the cap or floor is fixed throughout the term of the Note.
An “objective rate” is a rate that is not itself a qualified floating rate but which is determined using a single
fixed formula and which is based on objective financial or economic information (e.g., one or more qualified
floating rates or the yield of actively traded personal property). A rate will not qualify as an objective rate if it is
based on information that is within the control of an Issuer (or a related party) or that is unique to the
circumstances of an Issuer (or a related party), such as dividends, profits or the value of an Issuer’s stock
(although a rate does not fail to be an objective rate merely because it is based on the credit quality of an Issuer).
Other variable interest rates may be treated as objective rates if so designated by the IRS in the future. Despite
the foregoing, a variable rate of interest on a Variable Interest Rate Note will not constitute an objective rate if it
is reasonably expected that the average value of the rate during the first half of the Variable Interest Rate Note’s
term will be either significantly less than or significantly greater than the average value of the rate during the
final half of the Variable Interest Rate Note’s term. A “qualified inverse floating rate” is any objective rate
where the rate is equal to a fixed rate minus a qualified floating rate, as long as variations in the rate can
reasonably be expected to inversely reflect contemporaneous variations in the qualified floating rate. If a
Variable Interest Rate Note provides for stated interest at a fixed rate for an initial period of one year or less
followed by a variable rate that is either a qualified floating rate or an objective rate for a subsequent period and
if the variable rate on the Variable Interest Rate Note’s issue date is intended to approximate the fixed rate (e.g.,
the value of the variable rate on the issue date does not differ from the value of the fixed rate by more than 25
basis points), then the fixed rate and the variable rate together will constitute either a single qualified floating
rate or objective rate, as the case may be.
A qualified floating rate or objective rate in effect at any time during the term of the instrument must be
set at a “current value” of that rate. A “current value” of a rate is the value of the rate on any day that is no
earlier than 3 months prior to the first day on which that value is in effect and no later than 1 year following that
first day.
If a Variable Interest Rate Note that provides for stated interest at either a single qualified floating rate or a
single objective rate throughout the term thereof qualifies as a “variable rate debt instrument”, then any stated
interest on the Note which is unconditionally payable in cash or property (other than debt instruments of the
relevant Issuer) at least annually will constitute qualified stated interest and will be taxed accordingly. Thus, a
Variable Interest Rate Note that provides for stated interest at either a single qualified floating rate or a single
objective rate throughout the term thereof and that qualifies as a “variable rate debt instrument” will generally
not be treated as having been issued with OID unless the Variable Interest Rate Note is issued at a “true”
discount (i.e., at a price below the Note’s stated principal amount) in excess of a specified de minimis amount.
OID on a Variable Interest Rate Note arising from “true” discount is allocated to an accrual period using the
constant yield method described above by assuming that the variable rate is a fixed rate equal to (i) in the case
of a qualified floating rate or qualified inverse floating rate, the value, as of the issue date, of the qualified
floating rate or qualified inverse floating rate, or (ii) in the case of an objective rate (other than a qualified
inverse floating rate), a fixed rate that reflects the yield that is reasonably expected for the Variable Interest Rate
Note.
In general, any other Variable Interest Rate Note that qualifies as a “variable rate debt instrument” will be
converted into an “equivalent” fixed rate debt instrument for purposes of determining the amount and accrual of
OID and qualified stated interest on the Variable Interest Rate Note. Such a Variable Interest Rate Note must be
converted into an “equivalent” fixed rate debt instrument by substituting any qualified floating rate or qualified
inverse floating rate provided for under the terms of the Variable Interest Rate Note with a fixed rate equal to
the value of the qualified floating rate or qualified inverse floating rate, as the case may be, as of the Variable
Interest Rate Note’s issue date. Any objective rate (other than a qualified inverse floating rate) provided for
under the terms of the Variable Interest Rate Note is converted into a fixed rate that reflects the yield that is
reasonably expected for the Variable Interest Rate Note. In the case of a Variable Interest Rate Note that
qualifies as a “variable rate debt instrument” and provides for stated interest at a fixed rate in addition to either
one or more qualified floating rates or a qualified inverse floating rate, the fixed rate is initially converted into a
qualified floating rate (or a qualified inverse floating rate, if the Variable Interest Rate Note provides for a
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qualified inverse floating rate). Under these circumstances, the qualified floating rate or qualified inverse
floating rate that replaces the fixed rate must be such that the fair market value of the Variable Interest Rate
Note as of the Variable Interest Rate Note’s issue date is approximately the same as the fair market value of an
otherwise identical debt instrument that provides for either the qualified floating rate or qualified inverse
floating rate rather than the fixed rate. Subsequent to converting the fixed rate into either a qualified floating rate
or a qualified inverse floating rate, the Variable Interest Rate Note is converted into an “equivalent” fixed rate
debt instrument in the manner described above.
Once the Variable Interest Rate Note is converted into an “equivalent” fixed rate debt instrument pursuant
to the foregoing rules, the amount of OID and qualified stated interest, if any, are determined for the
“equivalent” fixed rate debt instrument by applying the general OID rules to the “equivalent” fixed rate debt
instrument and a U.S. Holder of the Variable Interest Rate Note will account for the OID and qualified stated
interest as if the U.S. Holder held the “equivalent” fixed rate debt instrument. In each accrual period,
appropriate adjustments will be made to the amount of qualified stated interest or OID assumed to have been
accrued or paid with respect to the “equivalent” fixed rate debt instrument in the event that these amounts differ
from the actual amount of interest accrued or paid on the Variable Interest Rate Note during the accrual period.
If a Variable Interest Rate Note, such as a Note the payments on which are determined by reference to an
index, does not qualify as a “variable rate debt instrument”, then the Variable Interest Rate Note will be treated
as a contingent payment debt obligation.
Short-Term Notes
In general, an individual or other cash basis U.S. Holder of a Short-Term Note is not required to accrue
OID (as specially defined below for the purposes of this paragraph) for U.S. federal income tax purposes unless
it elects to do so (but may be required to include any stated interest in income as the interest is received).
Accrual basis U.S. Holders and certain other U.S. Holders are required to accrue OID on Short- Term Notes on a
straight-line basis or, if the U.S. Holder so elects, under the constant-yield method (based on daily
compounding). In the case of a U.S. Holder not required and not electing to include OID in income currently,
any gain realised on the sale or retirement of the Short-Term Note will be ordinary income to the extent of the
OID accrued on a straight-line basis (unless an election is made to accrue the OID under the constant-yield
method) through the date of sale or retirement. U.S. Holders who are not required and do not elect to accrue
OID on Short-Term Notes will be required to defer deductions for interest on borrowings allocable to ShortTerm Notes in an amount not exceeding the deferred income until the deferred income is realised.
For purposes of determining the amount of OID subject to these rules, all interest payments on a ShortTerm Note are included in the Short-Term Note’s stated redemption price at maturity. A U.S. Holder may elect
to determine OID on a Short-Term Note as if the Short-Term Note had been originally issued to the U.S. Holder
at the U.S. Holder’s purchase price for the Short-Term Note. This election shall apply to all obligations with a
maturity of one year or less acquired by the U.S. Holder on or after the first day of the first taxable year to
which the election applies, and may not be revoked without the consent of the IRS.
Notes Purchased at a Premium

A U.S. Holder that purchases a Note for an amount in excess of its principal amount, or for a Discount
Note, its stated redemption price at maturity, may elect to treat the excess as “amortisable bond premium”, in
which case the amount required to be included in the U.S. Holder’s income each year with respect to interest on
the Note will be reduced by the amount of amortisable bond premium allocable (based on the Note’s yield to
maturity) to that year. A U.S. Holder who elects to amortise bond premium must reduce its basis in the Note by
the amount of the premium amortised in any year. Any election to amortise bond premium shall apply to all
bonds (other than bonds the interest on which is excludable from gross income for U.S. federal income tax
purposes) held by the U.S. Holder at the beginning of the first taxable year to which the election applies or
thereafter acquired by the U.S. Holder, and is irrevocable without the consent of the IRS. See also “Original
Issue Discount — Election to Treat All Interest as Original Issue Discount”.
Contingent Payment Debt Instruments

If the terms of the Notes provide for certain contingencies that affect the timing and amount of payments
(including Notes with a variable rate or rates that do not qualify as “variable rate debt instruments” as described
above) they will be “contingent payment debt instruments” for U.S. federal income tax purposes. Under the
rules that govern the treatment of contingent payment debt instruments, no payment on such Notes qualifies as
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qualified stated interest. Rather, a U.S. Holder must account for interest for U.S. federal income tax purposes
based on a “comparable yield” and the differences between actual payments on the Note and the Note’s
“projected payment schedule” as described below. The comparable yield is determined by the relevant Issuer at
the time of issuance of the Notes. The comparable yield may be greater than or less than the stated interest, if
any, with respect to the Notes. Solely for the purpose of determining the amount of interest income that a U.S.
Holder will be required to accrue on a contingent payment debt instrument, the relevant Issuer will be required
to construct a “projected payment schedule” that represents a series of payments the amount and timing of
which would produce a yield to maturity on the contingent payment debt Instrument equal to the comparable
yield.
Neither the comparable yield nor the projected payment schedule constitutes a representation by the
Issuers regarding the actual amount, if any, that the contingent payment debt instrument will pay.

A U.S. Holder, regardless of the U.S. Holder’s method of accounting for U.S. federal income tax purposes,
will be required to accrue interest income on a contingent payment debt instrument at the comparable yield,
adjusted upward or downward to reflect the difference, if any, between the actual and the projected amount of
any contingent payments on the contingent payment instrument (as set forth below).
A U.S. Holder will be required to recognise interest income equal to the amount of any net positive
adjustment, i.e., the excess of actual payments over projected payments, in respect of a contingent payment debt
instrument for a taxable year. A net negative adjustment, i.e., the excess of projected payments over actual
payments, in respect of a contingent payment debt instrument for a taxable year:
•

will first reduce the amount of interest in respect of the contingent payment debt instrument that a
U.S. Holder would otherwise be required to include in income in the taxable year; and

•

to the extent of any excess, will give rise to an ordinary loss equal to so much of this excess as does
not exceed the excess of:
•

the amount of all previous interest inclusions under the contingent payment debt instrument
over

•

the total amount of the U.S. Holder’s net negative adjustments treated as ordinary loss on the
contingent payment debt instrument in prior taxable years.

A net negative adjustment is not subject to the two per cent. floor limitation imposed on miscellaneous
deductions. Any net negative adjustment in excess of the amounts described above will be carried forward to
offset future interest income in respect of the contingent payment debt instrument or to reduce the amount
realised on a sale, exchange or retirement of the contingent payment debt instrument. Where a U.S. Holder
purchases a contingent payment debt instrument for a price other than its adjusted issue price, the difference
between the purchase price and the adjusted issue price must be reasonably allocated to the daily portions of
interest or projected payments with respect to the contingent payment debt instrument over its remaining term
and treated as a positive or negative adjustment, as the case may be, with respect to each period to which it is
allocated.
Upon a sale, exchange or retirement of a contingent payment debt instrument, a U.S. Holder generally will
recognise taxable gain or loss equal to the difference between the amount realised on the sale, exchange or
retirement and the U.S. Holder’s adjusted basis in the contingent payment debt instrument. A U.S. Holder’s
adjusted basis in a Note that is a contingent payment debt instrument generally will be the acquisition cost of the
Note, increased by the interest previously accrued by the U.S. Holder on the Note under these rules, disregarding
any net positive and net negative adjustments, and decreased by the amount of any noncontingent payments and
the projected amount (regardless of the actual amount) of any contingent payments previously made on the
Note. A U.S. Holder generally will treat any gain as interest income, and any loss as ordinary loss to the extent
of the excess of previous interest inclusions in excess of the total net negative adjustments previously taken into
account as ordinary losses, and the balance as capital loss. The deductibility of capital losses is subject to
limitations.
A U.S. Holder will have a tax basis in any property, other than cash, received upon the retirement of a
contingent payment debt instrument including in satisfaction of a conversion right or a call right equal to the fair
market value of the property, determined at the time of retirement. The U.S. Holder’s holding period for the
property will commence on the day immediately following its receipt.
Foreign Currency Notes
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Interest
If an interest payment is denominated in, or determined by reference to, a foreign currency, the amount of
income recognised by a cash basis U.S. Holder will be the U.S. dollar value of the interest payment, based on
the exchange rate in effect on the date of receipt, regardless of whether the payment is in fact converted into
U.S. dollars.
An accrual basis U.S. Holder may determine the amount of income recognised with respect to an interest
payment denominated in, or determined by reference to, a foreign currency in accordance with either of two
methods. Under the first method, the amount of income accrued will be based on the average exchange rate in
effect during the interest accrual period (or, in the case of an accrual period that spans two taxable years of a
U.S. Holder, the part of the period within the taxable year).
Under the second method, the U.S. Holder may elect to determine the amount of income accrued on the
basis of the exchange rate in effect on the last day of the accrual period (or, in the case of an accrual period that
spans two taxable years, the exchange rate in effect on the last day of the part of the period within the taxable
year). Additionally, if a payment of interest is actually received within five business days of the last day of the
accrual period, an electing accrual basis U.S. Holder may instead translate the accrued interest into U.S. dollars
at the exchange rate in effect on the day of actual receipt. Any such election will apply to all debt instruments
held by the U.S. Holder at the beginning of the first taxable year to which the election applies or thereafter
acquired by the U.S. Holder, and will be irrevocable without the consent of the IRS.
Upon receipt of an interest payment (including a payment attributable to accrued but unpaid interest upon
the sale or retirement of a Note) denominated in, or determined by reference to, a foreign currency, the U.S.
Holder may recognise U.S. source exchange gain or loss (taxable as ordinary income or loss) equal to the
difference between the amount received (translated into U.S. dollars at the spot rate on the date of receipt) and
the amount previously accrued, regardless of whether the payment is in fact converted into U.S. dollars.
OID
OID for each accrual period on a Discount Note that is denominated in, or determined by reference to, a
foreign currency, will be determined in the foreign currency and then translated into U.S. dollars in the same
manner as stated interest accrued by an accrual basis U.S. Holder, as described above. Upon receipt of an
amount attributable to OID (whether in connection with a payment on the Note or a sale of the Note), a U.S.
Holder may recognise U.S. source exchange gain or loss (taxable as ordinary income or loss) equal to the
difference between the amount received (translated into U.S. dollars at the spot rate on the date of receipt) and
the amount previously accrued, regardless of whether the payment is in fact converted into U.S. dollars.
Market Discount
Market Discount on a Note that is denominated in, or determined by reference to, a foreign currency, will
be accrued in the foreign currency. If the U.S. Holder elects to include market discount in income currently, the
accrued market discount will be translated into U.S. dollars at the average exchange rate for the accrual period
(or portion thereof within the U.S. Holder’s taxable year). Upon the receipt of an amount attributable to accrued
market discount, the U.S. Holder may recognise U.S. source exchange gain or loss (which will be taxable as
ordinary income or loss) determined in the same manner as for accrued interest or OID. A U.S. Holder that does
not elect to include market discount in income currently will recognise, upon the disposition or maturity of the
Note, the U.S. dollar value of the amount accrued, calculated at the spot rate on that date, and no part of this
accrued market discount will be treated as exchange gain or loss.
Bond Premium
Bond premium (including acquisition premium) on a Note that is denominated in, or determined by
reference to, a foreign currency, will be computed in units of the foreign currency, and any such bond premium
that is taken into account currently will reduce interest income in units of the foreign currency. On the date bond
premium offsets interest income, a U.S. Holder may recognise U.S. source exchange gain or loss (taxable as
ordinary income or loss) measured by the difference between the spot rate in effect on that date, and on the date
the Notes were acquired by the U.S. Holder. A U.S. Holder that does not elect to take bond premium (other than
acquisition premium) into account currently will recognise a market loss when the Note matures.
Sale or Retirement
As discussed below under “Purchase, Sale and Retirement of Notes”, a U.S. Holder will generally recognise
gain or loss on the sale or retirement of a Note equal to the difference between the amount realised on the sale or
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retirement and its tax basis in the Note. A U.S. Holder’s tax basis in a Note that is denominated in a foreign
currency will be determined by reference to the U.S. dollar cost of the Note. The U.S. dollar cost of a Note
purchased with foreign currency will generally be the U.S. dollar value of the purchase price on the date of
purchase or, in the case of Notes traded on an established securities market, as defined in the applicable Treasury
regulations, that are purchased by a cash basis U.S. Holder (or an accrual basis U.S. Holder that so elects), on the
settlement date for the purchase.
The amount realised on a sale or retirement for an amount in foreign currency will be the U.S. dollar value
of this amount on the date of sale or retirement or, in the case of Notes traded on an established securities
market, as defined in the applicable Treasury regulations, sold by a cash basis U.S. Holder (or an accrual basis
U.S. Holder that so elects), on the settlement date for the sale. Such an election by an accrual basis U.S. Holder
must be applied consistently from year to year and cannot be revoked without the consent of the IRS.
A U.S. Holder will recognise U.S. source exchange rate gain or loss (taxable as ordinary income or loss)
on the sale or retirement of a Note equal to the difference, if any, between the U.S. dollar values of the U.S.
Holder’s purchase price for the Note (or, if less, the principal amount of the Note) (i) on the date of sale or
retirement and (ii) the date on which the U.S. Holder acquired the Note. Any such exchange rate gain or loss
will be realised only to the extent of total gain or loss realised on the sale or retirement. A U.S. Holder that does
not determine its amount realised on the settlement date of the sale or exchange (as discussed in the preceding
paragraph) will also recognise U.S. source exchange rate gain or loss on the difference between the U.S. dollar
amount realised and the U.S. dollar value of the foreign currency on the date of receipt.
Disposition of Foreign Currency
Foreign currency received as interest on a Note or on the sale or retirement of a Note will have a tax basis
equal to its U.S. dollar value at the time it is received. Foreign currency that is purchased will generally have a
tax basis equal to the U.S. dollar value of the foreign currency on the date of purchase. Any gain or loss
recognised on a sale or other disposition of a foreign currency (including its use to purchase Notes or upon
exchange for U.S. dollars) will be U.S. source ordinary income or loss.
Foreign Currency Contingent Notes

Special rules apply to determine the accrual of interest, and the amount, timing, source and character of
any gain or loss on a contingent debt instrument that is denominated in, or determined by reference to, a foreign
currency (a “Foreign Currency Contingent Note”). The rules applicable to Foreign Currency Contingent Notes
are complex, and U.S. Holders are urged to consult their tax advisers concerning the application of these rules.
Under these rules, a U.S. Holder of a Foreign Currency Contingent Note will generally be required to
accrue interest in the foreign currency in which the Foreign Currency Contingent Note is denominated (i) at a
yield at which the Issuer would issue a fixed rate debt instrument denominated in the same foreign currency
with terms and conditions similar to those of the Foreign Currency Contingent Note, and (ii) in accordance with
a projected payment schedule determined by the Issuer, under rules similar to those described above under
“Contingent Payment Debt Instruments”. The amount of interest on a Foreign Currency Contingent Note that
accrues in any accrual period will be the product of the comparable yield of the Foreign Currency Contingent
Note (adjusted to reflect the length of the accrual period) and the adjusted issue price of the Foreign Currency
Contingent Note. The adjusted issue price of a Foreign Currency Contingent Note will generally be determined
under the rules described above, and will be denominated in the foreign currency of the Foreign Currency
Contingent Note.
Interest accrued on a Foreign Currency Contingent Note will be translated into U.S. dollars under
translation rules similar to those described above under “Foreign Currency Notes”. Any positive adjustment (i.e.
the excess of actual payments over projected payments) in respect of a Foreign Currency Contingent Note for a
taxable year will be translated into U.S. dollars at the spot rate on the last day of the taxable year in which the
adjustment is taken into account, or if earlier, the date on which the Foreign Currency Contingent Note is
disposed of. The amount of any negative adjustment on a Foreign Currency Contingent Note (i.e. the excess of
projected payments over actual payments) that is offset against accrued but unpaid interest will be translated
into U.S. dollars at the same rate at which the interest was accrued. To the extent a net negative adjustment
exceeds the amount of accrued but unpaid interest, the negative adjustment will be treated as offsetting interest
that has accrued and been paid on the Foreign Currency Contingent Note, and will be translated into U.S. dollars
at the spot rate on the date the Foreign Currency Contingent Note was issued. Any net negative adjustment carry
forward will be carried forward in the relevant foreign currency.
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Purchase, Sale and Retirement of Notes — Other than Contingent Payment Debt Instruments

A U.S. Holder’s tax basis in a Note will generally be its cost, increased by the amount of any OID or
market discount included in the U.S. Holder’s income with respect to the Note and the amount, if any, of
income attributable to de minimis OID and de minimis market discount included in the U.S. Holder’s income
with respect to the Note, and reduced by (i) the amount of any payments that are not qualified stated interest
payments, and (ii) the amount of any amortisable bond premium applied to reduce interest on the Note.
A U.S. Holder will generally recognise gain or loss on the sale or retirement of a Note equal to the
difference between the amount realised on the sale or retirement and the tax basis of the Note. The amount
realised does not include the amount attributable to accrued but unpaid interest, which will be taxable as interest
income to the extent not previously included in income. Except to the extent described above under “Original
Issue Discount — Market Discount” or “Original Issue Discount — Short Term Notes” or attributable to
changes in exchange rates (as discussed below), gain or loss recognised on the sale or retirement of a Note will
be capital gain or loss and will be long-term capital gain or loss if the U.S. Holder’s holding period in the Notes
exceeds one year.
Gain or loss realised by a U.S. Holder on the sale or retirement of a Note generally will be U.S. source.
Therefore, a U.S. Holder may have insufficient foreign source income to utilise foreign tax credits attributable
to any United Kingdom capital gains tax imposed on a sale or disposition. Prospective purchasers should consult
their tax advisers as to the availability of and limitations on any foreign tax credit attributable to this United
Kingdom capital gains tax.
For Notes that are contingent payment debt instruments (other than “Foreign Currency Contingent
Notes”), see treatment above under “Contingent Payment Debt Instruments”.
Purchase, Sale and Retirement of Notes — Foreign Currency Contingent Notes

Upon a sale, exchange or retirement of a Foreign Currency Contingent Note, a U.S. Holder will generally
recognise taxable gain or loss equal to the difference between the amount realised on the sale, exchange or
retirement and the U.S. Holder’s tax basis in the Foreign Currency Contingent Note, both translated into U.S.
dollars as described below. A U.S. Holder’s tax basis in a Foreign Currency Contingent Note will equal (i) the
cost thereof (translated into U.S. dollars at the spot rate on the issue date), (ii) increased by the amount of
interest previously accrued on the Foreign Currency Contingent Note (disregarding any positive or negative
adjustments and translated into U.S. dollars using the exchange rate applicable to such interest) and (iii)
decreased by the projected amount of all prior payments in respect of the Foreign Currency Contingent Note.
The U.S. dollar amount of the projected payments described in clause (iii) of the preceding sentence is
determined by (i) first allocating the payments to the most recently accrued interest to which prior amounts have
not already been allocated and translating those amounts into U.S. dollars at the rate at which the interest was
accrued and (ii) then allocating any remaining amount to principal and translating such amount into U.S. dollars
at the spot rate on the date the Foreign Currency Contingent Note was acquired by the U.S. Holder. For this
purpose, any accrued interest reduced by a negative adjustment carry forward will be treated as principal.
The amount realised by a U.S. Holder upon the sale, exchange or retirement of a Foreign Currency
Contingent Note will equal the amount of cash and the fair market value (determined in foreign currency) of any
property received. If a U.S. Holder holds a Foreign Currency Contingent Note until its scheduled maturity, the
U.S. dollar equivalent of the amount realised will be determined by separating such amount realised into
principal and one or more interest components, based on the principal and interest comprising the U.S. Holder’s
basis, with the amount realised allocated first to interest (and allocated to the most recently accrued amounts
first) and any remaining amounts allocated to principal. The U.S. dollar equivalent of the amount realised upon
a sale, exchange or unscheduled retirement of a Foreign Currency Contingent Note will be determined in a
similar manner, but will first be allocated to principal and then any accrued interest (and will be allocated to the
earliest accrued amounts first). Each component of the amount realised will be translated into U.S. dollars using
the exchange rate used with respect to the corresponding principal or accrued interest. The amount of any gain
realised upon a sale, exchange or unscheduled retirement of a Foreign Currency Contingent Note will be equal
to the excess of the amount realised over the holder’s tax basis, both expressed in foreign currency, and will be
translated into U.S. dollars using the spot rate on the payment date. Gain from the sale or retirement of a Foreign
Currency Contingent Note will generally be treated as interest income taxable at ordinary income (rather than
capital gains) rates. Any loss will be ordinary loss to the extent that the U.S. Holder’s total interest inclusions to
the date of sale or retirement exceed the total net negative adjustments that the U.S. Holder took into account as
ordinary loss, and any further loss will be capital loss. Gain or loss realised by a U.S. Holder on the sale or
UK-2994177-v11

- 85 -

70-40518093

retirement of a Foreign Currency Contingent Note will generally be foreign source. Prospective purchasers
should consult their tax advisers as to the foreign tax credit implications of the sale or retirement of Foreign
Currency Contingent Notes.
A U.S. Holder will also recognise U.S. source exchange rate gain or loss (taxable as ordinary income or
loss) on the receipt of foreign currency in respect of a Foreign Currency Contingent Note if the exchange rate in
effect on the date the payment is received differs from the rate applicable to the principal or accrued interest to
which such payment relates.
Reportable Transactions

A U.S. taxpayer that participates in a “reportable transaction” will be required to disclose this participation
to the IRS. The scope and application of these rules is not entirely clear. A U.S. Holder may be required to treat
a foreign currency exchange loss from the Notes as a reportable transaction if the loss exceeds U.S.$50,000 in a
single taxable year, if the U.S. Holder is an individual or trust, or higher amounts for other non-individual U.S.
Holders. In the event the acquisition, holding or disposition of Notes constitutes participation in a “reportable
transaction” for purposes of these rules, a U.S. Holder will be required to disclose its investment by filing Form
8886 with the IRS. Pursuant to U.S. tax legislation enacted in 2004, a penalty in the amount of U.S.$10,000 in
the case of a natural person and U.S.$50,000 in all other cases is generally imposed on any taxpayer that fails to
timely file an information return with the IRS with respect to a transaction resulting in a loss that is treated as a
reportable transaction. Accordingly, if a U.S. Holder realises a loss on any Note (or, possibly, aggregate losses
from the Notes) satisfying the monetary thresholds discussed above, the U.S. Holder could be required to file an
information return with the IRS, and failure to do so may subject the U.S. Holder to the penalties described
above. In addition, an Issuer and its advisers may also be required to disclose the transaction to the IRS and
maintain a list of U.S. Holders, and to furnish this list and certain other information to the IRS upon written
request. Prospective purchasers are urged to consult their tax advisers regarding the application of these rules to
the acquisition, holding or disposition of Notes.
Notes Treated as Equity in an Issuer

The applicable Final Terms will indicate whether any particular Series of Dated Notes should properly be
treated as equity interests in the relevant Issuer for U.S. federal income tax purposes. The following discussion
applies to Notes that are properly treated as equity of the relevant Issuer.
Payments of Interest

General
Subject to the “passive foreign investment company” (“PFIC”) rules discussed below, payments of
interest paid by an Issuer out of current or accumulated earnings and profits (as determined for U.S. federal
income tax purposes), before reduction for any United Kingdom withholding tax paid by the Issuer with respect
thereto, will generally be taxable to a U.S. Holder as foreign source dividend income, and will not be eligible for
the dividends received deduction allowed to corporations. Payments of interest in excess of current and
accumulated earnings and profits will be treated as a non-taxable return of capital to the extent of the U.S.
Holder’s basis in the Notes and thereafter as capital gain. However, the Issuers do not maintain calculations of
their earnings and profits in accordance with U.S. federal income tax accounting principles. U.S. Holders should
therefore assume that any payments of interest by an Issuer with respect to Notes will constitute ordinary
dividend income. U.S. Holders should consult their tax advisers with respect to the appropriate U.S. federal
income tax treatment of any payments of interest received from an Issuer.
For taxable years that begin before 2013, payments of interest that are treated as dividends paid by an
Issuer will be taxable to a non-corporate U.S. Holder at the special reduced rate normally applicable to capital
gains, provided the relevant Issuer qualifies for the benefits of the income tax treaty between the United States
and the United Kingdom. A U.S. Holder will be eligible for this reduced rate only if it satisfies certain holding
period requirements. A U.S. Holder will not be able to claim the reduced rate for any year in which the Issuer is
treated as a PFIC. See “Passive Foreign Investment Company Considerations” below.
Foreign Currency Interest
Interest paid in a foreign currency will be included in income in a U.S. dollar amount calculated by
reference to the exchange rate in effect on the day the payment is received by the U.S. Holder, regardless of
whether the foreign currency is converted into U.S. dollars at that time. If interest received in a foreign currency
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is converted into U.S. dollars on the day it is received, the U.S. Holder generally will not be required to
recognise foreign currency gain or loss in respect of the interest income.
Effect of United Kingdom Withholding Taxes
As discussed in “United Kingdom Taxation”, under current law payments of interest in respect of certain
Notes may be subject to United Kingdom withholding taxes. As discussed under “Conditions of the Notes —
Taxation”, an Issuer may become liable for the payment of additional amounts to U.S. Holders so that U.S.
Holders receive the same amounts they would have received had no United Kingdom withholding taxes been
imposed. For U.S. federal income tax purposes, U.S. Holders will be treated as having received the amount of
United Kingdom taxes withheld by the relevant Issuer, and as then having paid over the withheld taxes to the
United Kingdom taxing authorities. As a result of this rule, the amount of income included in gross income for
U.S. federal income tax purposes by a U.S. Holder with respect to a payment of interest may be greater than the
amount of cash actually received (or receivable) by the U.S. Holder from the relevant Issuer with respect to the
payment.
A U.S. Holder will generally be entitled, subject to certain limitations, to a credit against its U.S. federal
income tax liability, or a deduction in computing its U.S. federal taxable income, for United Kingdom income
taxes withheld by an Issuer. For purposes of the foreign tax credit limitation, foreign source income is classified
by “baskets”, and the credit for foreign taxes on income in a basket is limited to U.S. federal income tax
allocable to that income. The foreign tax credit rules are very complex and prospective purchasers should
consult their tax advisers concerning the foreign tax credit implications of the payment of United Kingdom
taxes, and of receiving a payment of interest from an Issuer that is treated as a dividend eligible for the special
reduced rate described above under “Payments of Interest — General”.
Sale or other Disposition

A U.S. Holder’s tax basis in a Note will generally be its U.S. dollar cost. The U.S. dollar cost of a Note
purchased with foreign currency will generally be the U.S. dollar value of the purchase price on the date of
purchase or, in the case of Notes traded on an established securities market, as defined in the applicable
Treasury regulations, that are purchased by a cash basis U.S. Holder (or an accrual basis U.S. Holder that so
elects), on the settlement date for the purchase. Such an election by an accrual basis U.S. Holder must be
applied consistently from year to year and cannot be revoked without the consent of the IRS.
Subject to the PFIC rules discussed below, upon a sale or other disposition of Notes, a U.S. Holder
generally will recognise capital gain or loss for U.S. federal income tax purposes equal to the difference, if any,
between the amount realised on the sale or other disposition and the U.S. Holder’s adjusted tax basis in the
Notes. This capital gain or loss will be long-term capital gain or loss if the U.S. Holder’s holding period in the
Notes exceeds one year. However, regardless of a U.S. Holder’s actual holding period, in certain circumstances
any loss may be long-term capital loss to the extent the U.S. Holder receives a payment of interest treated as a
dividend that qualifies for the reduced rate described above under “Payments of Interest — General”. Any gain
or loss will generally be U.S. source.
The amount realised on a sale or other disposition of Notes for an amount in foreign currency will be the
U.S. dollar value of this amount on the date of sale or disposition. On the settlement date, the U.S. Holder will
recognise U.S. source foreign currency gain or loss (taxable as ordinary income or loss) equal to the difference (if
any) between the U.S. dollar value of the amount received based on the exchange rates in effect on the date of
sale or other disposition and the settlement date. However, in the case of Notes traded on an established
securities market that are sold by a cash basis U.S. Holder (or an accrual basis U.S. Holder that so elects), the
amount realised will be based on the exchange rate in effect on the settlement date for the sale, and no exchange
gain or loss will be recognised at that time.
Disposition of Foreign Currency

Foreign currency received on the sale or other disposition of a Note will have a tax basis equal to its U.S.
dollar value on the settlement date. Foreign currency that is purchased will generally have a tax basis equal to
the U.S. dollar value of the foreign currency on the date of purchase. Any gain or loss recognised on a sale or
other disposition of a foreign currency (including its use to purchase Notes or upon exchange for U.S. dollars)
will be U.S. source ordinary income or loss.
Passive Foreign Investment Company Considerations
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A foreign corporation will be a PFIC in any taxable year in which, after taking into account the income
and assets of the corporation and certain subsidiaries pursuant to applicable “look-through rules,” either (i) at
least 75 per cent. of its gross income is “passive income” or (ii) at least 50 per cent. of the average value of its
assets is attributable to assets which produce passive income or are held for the production of passive income.
The Issuers do not believe that they should be treated as PFICs. Although interest income is generally passive
income, a special rule allows banks to treat their banking business income as non-passive. To qualify for this
rule, a bank must satisfy certain requirements regarding its licensing and activities. The Issuers believe that they
currently meet these requirements. The Issuers’ possible status as PFICs must be determined annually, however,
and may be subject to change if the Issuers fail to qualify under this special rule for any year in which a U.S.
Holder holds Notes. If the Issuers were to be treated as PFICs in any year, U.S. Holders of Notes would be
required (i) to pay a special U.S. addition to tax on certain payments of interest and gains on sale and (ii) to pay
tax on any gain from the sale of Notes at ordinary income (rather than capital gains) rates in addition to paying
the special addition to tax on this gain. Additionally, payments of interest treated as dividends paid by the
relevant Issuer would not be eligible for the special reduced rate of tax described above under “Payments of
Interest — General”. Prospective purchasers should consult their tax advisers regarding the potential application
of the PFIC regime.
Substitution of Issuer

The terms of the Notes provide that, in certain circumstances, the obligations of the relevant Issuer under
the Notes may be assumed by another entity. Any such assumption might be treated for U.S. federal income tax
purposes as a deemed disposition of Notes by a U.S. Holder in exchange for new notes issued by the new
obligor. As a result of this deemed disposition, a U.S. Holder could be required to recognise capital gain or loss
for U.S. federal income tax purposes equal to the difference, if any, between the fair market value at that time of
the U.S. Holder’s Notes, and the U.S. Holder’s tax basis in those Notes. U.S. Holders should consult their tax
advisers concerning the U.S. federal income tax consequences to them of a change in obligor with respect to the
Notes.
Backup Withholding and Information Reporting

In general, payments of interest and accrued OID on, and the proceeds of a sale, redemption or other
disposition of, the Notes, payable to a U.S. Holder by a U.S. paying agent or other U.S. intermediary will be
reported to the IRS and to the U.S. Holder as may be required under applicable regulations. Backup withholding
will apply to these payments and to accruals of OID if the U.S. Holder fails to provide an accurate taxpayer
identification number or certification of exempt status or fails to report all interest and dividends required to be
shown on its U.S. federal income tax returns. Certain U.S. Holders (including, among others, corporations) are
not subject to backup withholding. U.S. Holders should consult their tax advisers as to their qualification for
exemption from backup withholding and the procedure for obtaining an exemption.
U.S. Holders should consult their tax advisers as to any information reporting or special tax filing
obligations they may have as a result of acquiring, owning or disposing of Notes.
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PLAN OF DISTRIBUTION

Subject to the terms and conditions set out in the Distribution Agreement dated 10th October, 1995, as
most recently amended and restated on 22nd June, 2011 (as amended or restated from time to time, the
“Distribution Agreement”), the Notes may be offered from time to time on a continuing basis by the Company
or the Bank, as the case may be, to all or any of the dealers named therein (the “Dealers”). Each Issuer has
reserved the right, however, to issue Notes directly on its own behalf to Purchasers which are not Dealers,
provided that any such issues are made upon the terms of the Distribution Agreement. Notes so subscribed
under the Distribution Agreement may be resold at prevailing market prices, or at prices related thereto, at the
time of such resale, as determined by the relevant Dealer. The Notes may also be issued by the Company or the
Bank, as the case may be, through all or any of the Dealers acting as agents. In addition, the Distribution
Agreement provides for Notes to be issued in syndicated Tranches which are jointly and severally underwritten
by two or more Dealers.
The relevant Issuer will pay each relevant Dealer a commission, to be agreed from time to time and
depending on maturity, in respect of Notes issued under the Programme to or through it.
Each Issuer has agreed to indemnify the Dealers against certain liabilities in connection with the offer and
sale of the Notes. The Distribution Agreement may be terminated in relation to all or any of the Dealers by any
Issuer or, in relation to itself and the Company or the Bank or both, as the case may be, by any Dealer, at any
time on giving not less than 10 business days’ notice.
United States of America

The Notes have not been and will not be registered under the Securities Act and may not be offered or sold
within the United States or to, or for the account or benefit of, U.S. persons, except in certain transactions
exempt from, or not subject to, the registration requirements of the Securities Act. Terms used in this paragraph
have the meanings given to them by Regulation S under the Securities Act.
Bearer Notes are subject to U.S. tax law requirements and may not be offered, sold or delivered within the
United States or its possessions or to a United States person, except in certain transactions permitted by U.S. tax
regulations. Terms used in this paragraph have the meanings given to them by the U.S. Internal Revenue Code
and regulations thereunder.
Each Dealer has represented and agreed (and each additional Dealer named in the Final Terms will be
required to represent and agree) that in addition to the relevant U.S. Selling Restrictions set forth below:
(a)

except to the extent permitted under U.S. Treasury Regulations section 1.163-5(c)(2)(i)(D) (the “D
Rules”), it has not offered or sold, and during the restricted period it will not offer or sell, Notes in
bearer form to a person who is within the United States or its possessions or to a U.S. person and it
has not delivered and shall not deliver within the United States or its possessions definitive Notes in
bearer form that are sold during the restricted period;

(b)

it has and throughout the restricted period it will have in effect procedures reasonably designed to
ensure that its employees or agents who are directly engaged in selling Notes are aware that Notes in
bearer form may not be offered or sold during the restricted period to a person who is within the
United States or its possessions or to a U.S. person (except to the extent permitted under the D
Rules);

(c)

if it is a U.S. person, it is acquiring the Notes in bearer form for purposes of resale in connection with
their original issuance, and if it retains Notes in bearer form for its own account, it will do so in
accordance with the requirements of the D Rules;

(d)

with respect to each affiliate or distributor that acquires Notes in bearer form from the Dealer for the
purpose of offering or selling such Notes during the restricted period, the Dealer either repeats and
confirms the representations and agreements contained in paragraphs (a), (b) and (c) above on such
affiliate’s or distributor’s behalf or agrees that it will obtain from such distributor for the benefit of
the relevant Issuer the representations and agreements contained in such paragraphs; and
it shall obtain for the benefit of the Issuer the representations, undertakings and agreements
contained in sub-clauses (a), (b), (c), (d) and (e) of this paragraph from any person other than its
affiliate with whom it enters into a written contract, (a “distributor” as defined in U.S. Treasury

(e)
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Regulation section 1.163-5(c)(2)(i)(D)(4)), for the offer or sale during the restricted period of the
Notes.
Terms used in this section shall have the meanings given to them by the Internal Revenue Code and the
regulations thereunder, including the D Rules.
Where the rules under U.S. Treasury Regulations section 1.163-5(c)(2)(i)(C) (the “C Rules”) are specified
in the relevant final terms as being applicable in relation to any Notes, the Notes must, in accordance with their
original issuance, be issued and delivered outside the United States and its possessions and, accordingly, each
Dealer has represented and agreed (and each additional Dealer named in the Final Terms will be required to
represent and agree) that, in connection with the original issuance of the Notes:
(a)

it has not offered, sold or delivered, and will not offer, sell or deliver, directly or indirectly, any
Notes within the United States or its possessions; and

(b)

it has not communicated, and will not communicate, directly or indirectly, with a prospective
purchaser if such Dealer or such prospective purchaser is within the United States or its possessions
and will not otherwise involve the United States office of such Dealer in the offer and sale of Notes.

Each Dealer has represented and agreed that and each further Dealer appointed under the Programme will
be required to agree that, except as permitted by the Distribution Agreement, it has not offered, sold or delivered
and will not offer, sell or deliver the Notes of any identifiable Tranche (i) as part of their distribution at any
time, or (ii) otherwise until 40 days after the completion of the distribution of such Tranche, as determined and
certified to the Principal Paying Agent or the relevant Issuer by the relevant Dealer (or, in the case of a sale of a
Tranche of Notes to or through more than one Dealer, by each of such Dealers as to the Notes of such Tranche
purchased by or through it, in which case the Principal Paying Agent or the relevant Issuer shall notify each
such Dealer when all such Dealers have so certified), within the United States or to, or for the account or benefit
of, U.S. persons, and that it will have sent to each dealer to which it sells Notes during the distribution
compliance period other than pursuant to Rule 144A relating thereto a confirmation or other notice setting forth
the restrictions on offers and sales of the Notes within the United States or to, or for the account or benefit of,
U.S. persons. In addition, until 40 days after the commencement of the offering of any identifiable Tranche of
Notes, an offer or sale of Notes within the United States by a dealer (whether or not participating in the offering)
may violate the registration requirements of the Securities Act if such sale is made otherwise than in accordance
with Rule 144A. Terms used in this paragraph have the meanings given to them by Regulation S under the
Securities Act.
Each Dealer represents, warrants and undertakes that neither it nor any of its affiliates, nor any person
acting on its or their behalf has engaged or will engage in any form of “general solicitation” or “general
advertising” (within the meaning of Regulation D) in connection with any offer and sale of Notes in the United
States.
The Notes are being offered and sold outside the United States to non-U.S. persons in reliance on
Regulation S. Notwithstanding the foregoing, Dealers nominated by the relevant Issuer may arrange, through
their U.S.-registered broker-dealer affiliates, for the offer and resale of Registered Notes to QIBs in the United
States pursuant to Rule 144A under the Securities Act. Each purchaser of such Notes is hereby notified that the
offer and sale of such Notes may be made in reliance upon the exemption from the registration requirements of
the Securities Act provided by Rule 144A.
In addition, certain Series of Notes in respect of which any payment is determined by reference to an index
or formula, or to changes in prices of securities or commodities, or certain other Notes will be subject to such
additional U.S. selling restrictions as the relevant Issuer and the relevant Dealers may agree, as indicated in the
relevant Final Terms. Each Dealer has agreed, and each further Dealer appointed under the Programme will be
required to agree, that it will offer, sell and deliver such Notes only in compliance with such additional U.S.
selling restrictions.
Each issuance of index, commodity or currency-linked Notes, including the Index Linked Notes, shall be
subject to such additional U.S. selling restrictions as the relevant Issuer and the relevant Dealer or Dealers may
agree in connection with the issue and purchase of such Notes. Each Dealer has agreed that it will offer, sell and
deliver such Notes only in compliance with such additional U.S. selling restrictions.
This Information Memorandum has been prepared by the Issuers for use in connection with the offer and
sale of the Notes outside the United States and for the resale of the Notes in the United States. The Issuers and
the Dealers reserve the right to reject any offer to purchase the Notes, in whole or in part, for any reason. This
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Information Memorandum does not constitute an offer to any person in the United States or to any U.S. person,
other than any qualified institutional buyer within the meaning of Rule 144A to whom an offer has been made
directly by one of the Dealers or its U.S. broker-dealer affiliate. Distribution of this Information Memorandum
by any non-U.S. person outside the United States or by any qualified institutional buyer in the United States to
any U.S. person or to any other person within the United States, other than any qualified institutional buyer and
those persons, if any, retained to advise such non-U.S. person or qualified institutional buyer with respect
thereto, is unauthorised and any disclosure without the prior written consent of the Issuers of any of its contents
to any such U.S. person or other person within the United States, other than any qualified institutional buyer and
those persons, if any, retained to advise such non-U.S. person or qualified institutional buyer, is prohibited.
Selling Restrictions Addressing Additional United Kingdom Securities Laws

Each Dealer has represented and agreed, and each further Dealer appointed under the Programme will be
required to represent and agree, that:
(a)

in relation to any Notes issued by the Company which have a maturity of less than one year, (i) it is a
person whose ordinary activities involve it in acquiring, holding, managing or disposing of
investments (as principal or agent) for the purposes of its business and (ii) it has not offered or sold
and will not offer or sell any Notes issued by the Company other than to persons whose ordinary
activities involve them in acquiring, holding, managing or disposing of investments (as principal or
as agent) for the purposes of their businesses or who it is reasonable to expect will acquire, hold,
manage or dispose of investments (as principal or agent) for the purposes of their businesses where
the issue of the Notes would otherwise constitute a contravention of Section 19 of the FSMA by the
Company;

(b)

it has only communicated or caused to be communicated and will only communicate or cause to be
communicated an invitation or inducement to engage in investment activity (within the meaning of
Section 21 of the FSMA) received by it in connection with the issue or sale of any Notes in
circumstances in which Section 21(1) of the FSMA does not apply to the relevant Issuer; and

(c)

it has complied and will comply with all applicable provisions of the FSMA with respect to anything
done by it in relation to any Notes in, from or otherwise involving the United Kingdom.

Selling Restrictions Addressing Additional French Securities Laws

Each of the Dealers and each Issuer has represented and agreed that it has not offered or sold, and will not
offer or sell, directly or indirectly, Notes to the public in France, and has not distributed or caused to be
distributed and will not distribute or cause to be distributed to the public in France, this Information
Memorandum or any other offering material relating to the Notes, and that such offers, sales and distributions
have been and shall only be made in France to persons providing investment services relating to portfolio
management for the account of third parties, and/or qualified investors (investisseurs qualifiés), all as defined in,
and in accordance with, articles L.411-1, L.411-2 and D.411-1 to D.411-3 of the French Code monétaire et
financier (the “Code”), but excluding individuals referred to in Article D.411-1 II 2 of the Code.
Japan

The Notes have not been and will not be registered under the Financial Instruments and Exchange Law of
Japan (Law No. 25 of 1948, as amended) (the “Financial Instruments and Exchange Law”) and, accordingly,
each Dealer has represented and agreed and each further Dealer appointed under the Programme will be
required to represent and agree that it has not, directly or indirectly, offered or sold and will not, directly or
indirectly, offer or sell any Notes in Japan or to, or for the benefit of, any resident of Japan or to others for reoffering or re-sale, directly or indirectly, in Japan or to, or for the benefit of, any resident of Japan, except
pursuant to an exemption from the registration requirements of, and otherwise in compliance with, the Financial
Instruments and Exchange Law and all other applicable laws, regulations and guidelines promulgated by the
relevant Japanese governmental and regulatory authorities and in effect at the relevant time. As used in this
paragraph, “resident of Japan” means any person resident in Japan, including any corporation or other entity
organised under the laws of Japan.
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General

No representation is made that any action has been or will be taken in any country or jurisdiction by the
Company, the Bank or the Dealers that would permit a public offering of Notes, or possession or distribution of
any offering material in relation thereto, in any country or jurisdiction where action for that purpose is required.
Persons into whose hands the Information Memorandum or any Final Terms comes are required by the Issuers
and the Dealers to comply with all applicable laws and regulations in each country or jurisdiction in or from
which they purchase, offer, sell or deliver Notes or have in their possession, or distribute such offering material,
in all cases at their own expense.
The Dealers shall not be bound by any of the restrictions relating to any specific jurisdiction (set out
above) to the extent that restrictions shall, as a result of change(s) in official interpretation, after the date hereof,
in applicable laws and regulations, no longer be applicable but without prejudice to the obligations of the
Dealers described in the preceding paragraph.
Selling restrictions may be supplemented or modified with the agreement of the relevant Issuer. Any such
supplement or modification will be set out in the relevant Final Terms (in the case of a supplement or
modification relevant only to a particular Series of Notes) or (in any other case) in a supplement to the
Information Memorandum.
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GENERAL INFORMATION

1.

The establishment of the Programme was authorised by resolutions of a duly constituted Committee of
the Board of Directors of the Bank on 21st September, 1995. The renewal of the Programme on 22nd
June, 2011 was duly authorised by resolutions of each of the Fund Raising Committee of the Board of
Directors of the Company and the Fund Raising Committee of the Board of Directors of the Bank on
16th June, 2011. The ability to issue Notes guaranteed by H.M. Treasury under the Programme was
duly authorised by resolutions of each of the Fund Raising Committee of the Board of Directors of the
Company and the Fund Raising Committee of the Board of Directors of the Bank on 14th March, 2012.

2.

The price of a Series of Notes on the price list of the London Stock Exchange will be expressed as a
percentage of their principal amount (exclusive of accrued interest, if any). The admission of the
Programme to trading on the Regulated Market of the London Stock Exchange was granted on 27th
June, 2011 for a period of 12 months. Any Series of Notes intended to be admitted to trading on the
Regulated Market of the London Stock Exchange will be so admitted to trading upon submission to the
London Stock Exchange of the relevant Final Terms and any other information required by the London
Stock Exchange, subject to the issue of the Global Note or Global Note Certificate representing Notes
of that Series. If such Global Note is not issued, the issue of such Notes may be cancelled. Prior to
admission to trading, dealings in the Notes of the relevant Series will be permitted by the London Stock
Exchange in accordance with its rules. Transactions will normally be effected for delivery on the third
working day after the day of the transaction.
Notes may, however, be issued under the Programme which will not be admitted to listing, trading
and/or quotation by the London Stock Exchange or any other listing authority, stock exchange and/or
quotation system or which will be admitted to listing, trading and/or quotation on one or more other
listing authorities, stock exchanges and/or quotation systems.

3.

Save as disclosed under “The Issuers and the Group – Legal Proceedings” above, neither the Bank nor
the Company is or has been involved in any governmental, legal or arbitration proceedings (including
any such proceedings which are pending or threatened of which the Issuers are aware), which may have
or have had during the 12 months preceding the date of this Information Memorandum, a significant
effect on the financial position or profitability of the Company, the Bank, the Group and/or, as the case
may be, the Bank Group.

4.

There has been no significant change in the financial or trading position of the Company, the Group,
the Bank or, as the case may be, the Bank Group since 31st December, 2011.

5.

There has been no material adverse change in the prospects of the Company, the Group, the Bank or, as
the case may be, the Bank Group since 31st December, 2011.

6.

The annual consolidated accounts of the Company and the Bank for the two years ended 31st
December, 2011 and 31st December, 2010 have been audited without qualification by
PricewaterhouseCoopers LLP, chartered accountants and registered auditors (a member of the Institute
of Chartered Accountants in England and Wales).

7.

The Notes may be accepted for clearance through the Clearstream, Luxembourg and Euroclear systems
and DTC (which are entities in charge of keeping the records). The common code and/or CINS or
CUSIP number for each Series of Notes allocated by Clearstream, Luxembourg and Euroclear or DTC
will be contained in the relevant Final Terms, along with the International Securities Identification
Number for that Series. Transactions will normally be effected for settlement not earlier than three days
after the date of the transaction. The relevant Final Terms shall specify any other clearing system as
shall have accepted the relevant Notes for clearance together with any further appropriate information.
The address of Euroclear is 1 Boulevard du Roi Albert II, B-1210 Brussels, Belgium and the address of
Clearstream, Luxembourg is 42 Avenue JF Kennedy, L-1855 Luxembourg. The address of The
Depository Trust Company is 55 Water Street, New York, NY10041-0099, USA. The address of any
alternative clearing system will be specified in the applicable Final Terms.
The price and the amount of Notes to be issued under the Programme will be determined by the
relevant Issuer and each relevant Dealer at the time of issue in accordance with prevailing market
conditions. The Issuers do not intend to provide any post-issuance information in relation to any issues
of Notes.
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8.

9.

For so long as any of the Notes are admitted to trading on the London Stock Exchange and the rules of
the FSA so require, for the life of the Information Memorandum, copies of the following documents
may be inspected during usual business hours on any weekday (Saturdays, Sundays and public
holidays excepted) at Barclays Treasury, 1 Churchill Place, London E14 5HP and at the specified
office of the Principal Paying Agent, currently located at One Canada Square, London E14 5AL:
a.

the Articles of Association of each Issuer;

b.

the Joint Annual Report, the 2011 Annual Report, the 2010 Bank Annual Report, the 2011
Bank Annual Report, the Bank’s Capitalisation and Indebtedness Table and the Company’s
Capitalisation and Indebtedness Table;

c.

the Distribution Agreement;

d.

the Trust Deed;

e.

the Agency Agreement;

f.

the current Information Memorandum in respect of the Programme;

g.

any supplementary information memorandum published since the most recent information
memorandum was published and any documents incorporated therein by reference;

h.

any Final Terms issued in respect of Notes admitted to listing, trading and/or quotation by any
listing authority, stock exchange and/or quotation system since the most recent information
memorandum was published; and

i.

in the case of a syndicated issue of Notes admitted to listing, trading and/or quotation by any
listing authority, stock exchange and/or quotation system, the syndication agreement (or
equivalent document).

The following legend will appear on all Permanent Global Bearer Notes with maturities of more than
365 days and on all Definitive Bearer Notes, Coupons and Talons: “Any United 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 Internal Revenue Code”.
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