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Base Prospectus: This document, as supplemented from time to time by any base prospectus
supplement (a “Base Prospectus Supplement”), comprises the Base Prospectus (the “Base
Prospectus”). This Base Prospectus constitutes a base prospectus for the purposes of Article 5.4
of the Prospectus Directive and for the purposes of giving information with regard to Barclays
Bank PLC (the “Bank”) and Barclays Capital (Cayman) Limited (“BCCL” and together with the
Bank, the “Issuers”), the Guarantor and their subsidiaries and affiliates taken as a whole and the
securities (“Securities”) issued under the programme described herein (the “Programme”)
which, according to the particular nature of the relevant Issuer, the Guarantor (if applicable) and
the Securities, is necessary to enable investors to make an informed assessment of the assets
and liabilities, financial position, profit and losses and prospects of such Issuer and, where
applicable, the Guarantor. This Base Prospectus is valid for one year from the date hereof.

Responsibility: The Issuers and the Guarantor accept responsibility for the information contained
in this Base Prospectus. To the best of the knowledge of the Issuers and the Guarantor (having
taken all reasonable care to ensure that such is the case), the information contained in this Base
Prospectus is in accordance with the facts and does not omit anything likely to affect the import
of such information.

Ratings: The credit ratings included or referred to in this Base Prospectus or any document
incorporated by reference will be treated for the purposes of Regulation (EC) No 1060/2009 on
credit rating agencies (the “CRA Regulation”) as having been issued by Fitch Ratings Limited
(“Fitch”), Moody’s Investors Service Ltd. (“Moody’s”) and Standard & Poor’s Credit Market
Services Europe Limited (“Standard & Poor’s”), each of which is established in the European
Union and has been registered under the CRA Regulation.

As of the date of this Base Prospectus, the short term unsecured obligations of the Bank are rated
A-1 by Standard & Poor’s, P-1 by Moody’s, and F1 by Fitch and the long-term obligations of the
Bank are rated A+ by Standard & Poor’s, Aa3 by Moody’s, and A by Fitch.

Group: References herein to the “Group” are to the Bank and its subsidiaries.

Independent Investigation: None of this Base Prospectus or any financial statements or any
other financial information supplied in connection with the Programme or any Securities is
intended to provide the basis of any credit or other evaluation or should be considered as a
recommendation by the Issuers that any recipient of this Base Prospectus or any financial
statements or any other financial information supplied in connection with the Programme or any
Securities should purchase any Securities. Investors should conduct their own independent
investigations into the financial condition and affairs of, and their own appraisal of the
creditworthiness of, the relevant Issuer (and the Guarantor, if applicable) and of the suitability of
the relevant Securities as an investment in light of their own circumstances and financial
condition and after due consideration of an investment linked to any relevant Reference Asset
and, in deciding whether to purchase Securities, investors should form their own views of the
merits of such an investment based upon such investigations and not in reliance solely upon any
information given in this Base Prospectus, any applicable Relevant Annex and/or any applicable
Final Terms. Prospective investors should have regard to the factors described in the section
headed “Risk Factors”.



Reference Assets: The applicable Final Terms will (if applicable) specify the nature of the
responsibility taken by the relevant Issuer and/or Guarantor for the information relating to any
Reference Asset to which relevant Securities relate and which is contained in such Final Terms.
Investors should conduct their own investigations into the relevant Reference Asset(s) and, in
deciding whether to purchase Securities, investors should form their own views of the merits of
such an investment based upon such investigations and not in reliance solely upon any
information given in this Base Prospectus, any applicable Relevant Annex and/or any applicable
Final Terms.

Change of Circumstances: The delivery of any of the Base Prospectus, any Supplemental Base
Prospectus, any Relevant Annex and the applicable Final Terms for a Series (together the
“Offering Documents”) and any sale of Securities pursuant thereto shall not, in any
circumstances, create any impression that the information contained therein concerning the
Issuers or the Guarantor is correct at any time subsequent to the date thereof or that any other
information supplied in connection with the Programme is correct as of any time subsequent to
the date indicated in the document containing the same. Investors should review, inter alia, the
most recent consolidated financial statements, if any, and any public announcements, if any, of
the relevant Issuer and the Guarantor, if applicable, when deciding whether to purchase any
Securities.

Distribution: The distribution of the Offering Documents and the offer or sale of the Securities in
certain jurisdictions may be restricted by law. This document does not constitute, and may not be
used for the purposes 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 offering or
solicitation, and no action is being taken to permit an offering of the Securities or the distribution
of this Base Prospectus in any jurisdiction where action is required. Persons into whose
possession the Offering Documents come are required by the Issuers and the Guarantor to
inform themselves about and to observe any such restrictions. The Securities and the Guarantee
and, in certain cases, the Reference Assets or Entitlement, as the case may be, have not been and
will not be registered under the US Securities Act of 1933, as amended (the “Securities Act”) or
with any securities regulatory authority of any state or other jurisdiction of the United States, in
the case of a Bearer Security that is not a Cleared Security, and the Securities may be in the form
of Bearer Securities and therefore subject to US tax law requirements. Subject to certain
exceptions, Securities may not be offered, sold or, in the case of Bearer Securities, delivered within
the United States or to US persons (as defined in Regulation S under the Securities Act) or, in the
case of a Bearer Security that is not a cleared security, to, or for the account or benefit of, US
persons (as defined in the US Internal Revenue Code of 1986 and the regulations thereunder).
Details of selling restrictions for various jurisdictions are set out in the section headed “Purchase
and Sale”. The information contained therein may be amended from time to time by any
applicable Relevant Annex and/or the applicable Final Terms.

Representations: In connection with the issue and sale of Securities, no person has been
authorised to give any information or to make any representation not contained in or consistent
with the Offering Documents and, if given or made, such information or representation must not
be relied upon as having been authorised by the Issuers, the Guarantor or any Manager. None of



the Issuers or the Guarantor accepts responsibility for any information not contained in the
Offering Documents. None of the Issuers, the Guarantor (if applicable) or any Manager makes
any representation or warranty whatsoever or accepts any responsibility with respect to any
Reference Asset. None of the Issuers, the Guarantor (if applicable) or any Manager makes any
representation or warranty whatsoever or accepts any responsibility as to the effect or possible
effect of the linking of any exercise rights, payments or deliveries due under the Securities to the
performance of any Reference Asset(s).

No Investment Advice: None of this Base Prospectus, any Supplemental Base Prospectus, any
Relevant Annex or any Final Terms is, nor does it purport to be, investment advice. Unless
expressly agreed otherwise with a particular investor, none of the Issuers, the Guarantor or any
Manager is acting as an investment adviser or providing advice of any other nature, or assumes
any fiduciary obligation, to any investor in Securities.
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References: In any Offering Document, references to “USD”, “$”, “US$” and “US dollars” are to

"«

United States dollars, references to “GBP”, “£” and “sterling” are to pounds sterling and

references to “|PY”, “¥” and “yen” are to Japanese yen. References to “EUR”, “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 on the functioning of the European Union, as
amended from time to time. References to “AUD”, “A.U.$” and “Australian dollar” are to the
lawful currency of the Commonwealth of Australia, references to “SGD”, “SGP dollar” and
“Singapore Dollars” are to the lawful currency of the Republic of Singapore and references to
“HKD”, “H.K.$” and “Hong Kong dollar” are to the lawful currency of Hong Kong, the special
administrative region of the People’s Republic of China. In any Offering Document, references to
the “Conditions” are to the terms and conditions of the relevant Securities and references to
“Offeror” are to any person from whom any investor acquires or intends to acquire Securities.
References in any Offering Document to Securities being “listed” on the London Stock Exchange
plc (the “London Stock Exchange”) shall mean that such Securities have been admitted to
trading on the London Stock Exchange’s regulated market. The London Stock Exchange’s
regulated market and each market that is a regulated market for the purposes of Directive
2004/39/EC of the European Parliament and of the Council on markets in financial instruments
shall be referred to herein as a “Regulated Market”.

NOTICE TO NEW HAMPSHIRE RESIDENTS

NEITHER THE FACT THAT A REGISTRATION STATEMENT OR AN APPLICATION FOR A LICENCE
HAS BEEN FILED UNDER CHAPTER 421-B OF THE NEW HAMPSHIRE REVISED STATUTES
ANNOTATED, 1955 (“RSA 421-B”), WITH THE STATE OF NEW HAMPSHIRE NOR 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 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 OF NEW
HAMPSHIRE 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.

Securities Act: The Securities are being offered and sold outside the United States to non-US
persons in reliance on Regulation S (“Regulation S”) under the Securities Act and, in the case of
Registered Securities, within the United States to Qualified Institutional Buyers (“QIBs”) in
reliance on Rule 144A (“Rule 144A”) under the Securities Act. Prospective investors are hereby
notified that sellers of the Securities 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 Securities and distribution of the Offering
Documents, see “Purchase and Sale” and “Clearance, Settlement and Transfer Restrictions”
herein and in any applicable Relevant Annex or applicable Final Terms.

THE SECURITIES AND THE GUARANTEE HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE
US SECURITIES AND EXCHANGE COMMISSION, ANY STATE SECURITIES COMMISSION IN THE
UNITED STATES OR ANY OTHER US REGULATORY AUTHORITY, NOR HAVE ANY OF THE
FOREGOING AUTHORITIES PASSED UPON OR ENDORSED THE MERITS OF THE OFFERING OF
SECURITIES OR THE ACCURACY OR THE ADEQUACY OF THE OFFERING DOCUMENTS. ANY
REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENCE IN THE UNITED STATES.

Verification: No Manager has separately verified the information contained in this Base
Prospectus. To the fullest extent permitted by law, none of the Managers makes any
representation, express or implied, or accepts any responsibility for the contents of this Base
Prospectus or for any other statement made, or purported to be made, by a Manager or on its
behalf in connection with the Issuer, the Guarantor, or the issue and offering of the Securities.
Each Manager accordingly disclaims all and any liability whether arising in tort, contract or
otherwise (save as referred to above) which it might otherwise have in respect of this Base
Prospectus or any such statement. Each potential purchaser of Securities should determine for
itself the relevance of the information contained in this Base Prospectus and its purchase of
Securities should be based upon such investigation, as it deems necessary. None of the Managers
undertake to review the financial condition or affairs of the Issuers or the Guarantor during the
life of the arrangements contemplated by this Base Prospectus or to advise any investor or
prospective investor in the Securities of any information coming to the attention of any of the
Managers.

Regulatory Review: The contents of this Base Prospectus have not been reviewed or approved by
any regulatory authority (other than the United Kingdom Financial Services Authority (the
“FSA”), which is the United Kingdom competent authority (the “Regulatory Authority”) for the
purposes of the Prospectus Directive).

Stabilisation: In connection with the issue and distribution of any Series of Securities, the
Manager or Managers (if any) named as the Stabilising Manager(s) (the “Stabilising
Manager(s)”) (or any person acting on behalf of any Stabilising Manager(s)) in the applicable
Final Terms may over-allot Securities or effect transactions with a view to supporting the price of
the Securities at a level higher than that which might otherwise prevail. However, there is no



assurance that the Stabilising Manager(s) (or any person acting on behalf of any Stabilising
Manager(s)) will undertake stabilisation action. Any stabilisation action may begin at any time on
or after the date on which adequate public disclosure of the terms of the offer of the relevant
Tranche of Securities has been made 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 Securities and 60
days after the date of the allotment of the relevant Tranche of Securities. 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.

Accession Issuer: A company or other entity (an “Accession Issuer’) may accede to, and
become an Issuer under, the Programme by (i) executing a supplemental deed to the Programme
documentation in a form agreed by the Agents and the Managers of the Programme (an
“Accession Deed”) and (ii) preparing a new base prospectus or a Base Prospectus Supplement in
respect of such Accession Issuer. Any such Accession Deed will specify whether references
herein to the Bank or BCCL (each in the capacity as Issuer) shall be construed as being references
to the relevant Accession Issuer.
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Summary

SUMMARY

This summary must be read as an introduction to this Base Prospectus and any decision to invest
in the Securities should be based on a consideration of this Base Prospectus as a whole, including
the documents incorporated by reference.

Following the implementation of the relevant provisions of the Prospectus Directive in each
Member State of the European Economic Area (an “EEA State”), no civil liability will attach to the
responsible persons in any such Member State solely on the basis of this summary, including any
translation thereof, unless it is misleading, inaccurate or inconsistent when read together with the
other parts of this Base Prospectus. Where a claim relating to the information contained in this
Base Prospectus is brought before a court in an EEA State, the plaintiff may, under the national
legislation of the EEA State where the claim is brought, be required to bear the costs of
translating this Base Prospectus before the legal proceedings are initiated. Unless otherwise
defined, capitalised terms used in this Summary shall have the meanings given to them in the
Base Conditions set out in this Base Prospectus.

General Description of the Issuers

THE BANK AND THE GROUP

Barclays Bank PLC (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. The Bank was
incorporated on 7 August 1925 under the Colonial Bank Act 1925 and, on 4 October 1971, was
registered as a company limited by shares under the Companies Act 1948 to 1967. Pursuant to
The Barclays Bank Act 1984, on 1 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 Bank and its subsidiary undertakings (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 Barclays PLC, which is the ultimate holding
company of the Group.

BARCLAYS CAPITAL (CAYMAN) LIMITED

Barclays Capital (Cayman) Limited (“BCCL”) was incorporated in the Cayman Islands on 24 July
1989 for an unlimited duration and registered on 26 July 1989. BCCL operates under Cayman
Islands law with limited liability. BCCL's registered office is at the offices of Barclays Private Bank &
Trust (Cayman) Limited, P.O. Box 487, 4th Floor, First Caribbean House, 25 Main Street, George
Town, Grand Cayman KY1-1106, Cayman Islands. Its registration number is 32968. BCCL is a
wholly-owned direct subsidiary of the Bank.



BCCL was established for the purpose of, inter alia, issuing notes, certificates and warrants and
buying and selling options. It is the policy of the Directors to hedge fully the liabilities of BCCL
arising under notes, certificates and warrants issued by BCCL.

BCCL is resident for tax purposes in the United Kingdom.

Summary of the Programme

Description: Programme for the issue of Securities that are Notes,
Certificates or Warrants.
Securities are issued pursuant to the Agency Agreement.
The terms of Securities comprise the Base Conditions, as
modified and supplemented by the Final Terms, and any
applicable Relevant Annex.

Issuer: The Bank or BCCL.
Guarantor: The Bank guarantees Securities issued by BCCL.
Managers: The Bank, Barclays Capital Inc. and any other Manager

specified in the Final Terms.

Issue and Paying Agent: The Bank of New York Mellon (“BNYM?”), acting through its
London Branch or, as may be otherwise specified in the
Relevant Annex.

New York Registrar and NY Agent: BNYM, acting through its New York branch.

Luxembourg Registrar and The Bank of New York Mellon (Luxembourg) S.A.
Luxembourg Agent:

Frankfurt Agent: BNYM, acting through its Frankfurt branch.

Transfer Agents: BNYM, acting through its London branch together with

BNYM, acting through its Luxembourg branch in respect of
Securities distributed outside the United States of America
or BNYM, acting through its New York branch in respect of
Securities distributed within the United States of America.

Exchange Agent: BNYM, acting through its New York branch.

Determination Agent: The Bank or Barclays Capital Securities Limited.
Distribution: Syndicated or non-syndicated.

Status of Securities: Direct, unsubordinated and unsecured obligations of the

Issuer ranking equally among themselves and with all its
other present and future unsecured and unsubordinated
obligations (except for obligations preferred by law).
Securities do not evidence deposits, are not insured or
guaranteed by any government or agency or under the UK
Government credit guarantee scheme.

Summary 10



Status of Guarantee:

Listing:

Rating:

Relevant Clearing Systems and
Central Depository:

Expenses and Taxation:

Governing Law:

Issue Price:

Currencies:

Specified Denomination/Number:

Calculation Amount per Security:

Maturities:

Method of Issue:

Summary

A direct, unsecured and general obligation of the Guarantor
ranking equally with all its existing and future unsecured
obligations (except for obligations preferred by law).

Applications may be made to admit Securities to the Official
List of the UK Financial Services Authority and to trading on
the regulated Market of the London Stock Exchange or to
any other Relevant Stock Exchange. Unlisted Securities may
be issued.

Securities may be rated or unrated.

Euroclear, Clearstream Luxembourg or Clearstream
Frankfurt (also depository), DTC and/or any other clearing
system specified in the Final Terms or Relevant Annex as
applicable.

Securityholders must pay all Taxes and/or Settlement
Expenses (if applicable) arising from the ownership, transfer,
sale, redemption, exercise, cancellation of Securities and/or
receipt or transfer of any Entitlement, Instalment Amount or
Settlement Amount.

Unless otherwise required by law, all payments on Securities
will me made free and clear of, and without withholding or
deduction for, any present or future Taxes. Where such
withholding or deduction is required by law, the Issuer or
Guarantor will, unless otherwise specified in the Conditions,
pay additional amounts to Securityholders.

English law, or the law of such other jurisdiction as may be
specified in the Relevant Annex.

The Issue Price may be par or at a discount to, or premium
over, par.

Securities may be issued in any currency unless otherwise
specified in the Relevant Annex.

Notes may be issued in one or more specified
denominations and Certificates and Warrants in any number
unless otherwise specified in the Relevant Annex.

Payments and deliveries in respect of Securities will be
determined by reference to the Calculation Amount for such
Security.

Any maturity, subject to all applicable laws, regulations or
directives.

Securities are issued in one or more Series. Each Series may
be issued in Tranches on the same or different issue dates.
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Form:

Terms:

Settlement:

Summary

Securities fungible with an existing Series may also be
issued.

Securities may be issued in bearer or registered or
dematerialised form, or as may be specified in the Relevant
Annex, and Securities of one form will not be exchangeable
for another.

No physical document of title will be issued in respect of any
dematerialised Security.

Securities of any kind may be issued, including interest
bearing, non-interest bearing and Securities where the
Settlement Amount(s), Instalment Amount(s),
Entitlement(s) and/or any exercise right is linked to and/or
contingent upon the performance of, or factor relating to,
Reference Assets. Reference Assets may include indices
(both public and proprietary), shares, debt instruments,
currencies, commodities, funds and/or FX rates.

Notes and Certificates are redeemable Securities. Warrants
and Exercisable Certificates are exercisable Securities.

Warrants and Exercisable Certificates may be European
Style, American Style, Bermudan Style or Other Exercise
Style Securities

Cash or physical settlement (subject to satisfaction of all
applicable conditions to settlement).

Settlement Amounts, Instalment Amounts and Entitlements
may be adjusted for costs, losses and expenses incurred (or
expected to be incurred) by or on behalf of the Issuer in
connection with the redemption or cancellation of
Securities.

The lIssuer or the Securityholder may have the option to
elect for cash or physical settlement if specified in the Final
Terms.

If all conditions to settlement to be satisfied by a
Securityholder are not satisfied on or prior to any scheduled
settlement date, settlement will not become due until such
conditions have been satisfied in full. No additional amounts
will be payable or deliverable as a result of any such delay or
postponement. Except as may be otherwise provided in the
Relevant Annex, if all conditions to settlement have not been
satisfied within 180 calendar days (or such other period as
specified in the Final Terms) of the relevant date, the
relevant conditions to settlement will not be capable of
being satisfied and the Securityholder will have no claim
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Redemption of Securities:

Put Option:

Call Option and Nominal Call Event:

Consequences of an Additional

Disruption Event:

Specified Early Redemption Event:

Specified Early Cancellation Event:

Summary

against the Issuer or Guarantor in relation to the Settlement
Amount or Entitlement that would have been paid or
delivered had the conditions to settlement been satisfied in
full within the relevant period.

Notes other than Instalment Notes and Certificates (other
than Exercisable Certificates) will be redeemed at maturity
at their Final Cash Settlement Amount or by delivery of the
Final Physical Redemption Entitlement.

Instalment Notes shall be partially redeemed on each
Instalment Date at the related Instalment Amount.

Securities may be redeemed or cancelled early by the
Securityholder exercising its Put Option, at their Optional
Cash Settlement Amount or by delivery of the Optional
Physical Settlement Entitlement.

Securities may be redeemed or cancelled early by the Issuer
exercising its Call Option or, if a Nominal Call Event occurs,
at their Optional Cash Settlement Amount or Early Cash
Settlement Amount, or by delivery of the Optional Physical
Settlement Entitlement or the Early Physical Cancellation
Amount.

The Conditions of Securities may be adjusted (subject to the
prior consent of a Securityholders’ general meeting in
respect of French Securities) and/or Securities may be
redeemed or cancelled early at their Early Cash Settlement
Amount or Early Physical Cancellation Entitlement.

The Issuer may, or will if automatic early redemption
applies, redeem Securities early if a Specified Early
Redemption Event occurs, at their Specified Early Cash
Settlement Amount or by delivery of the Specified Early
Physical Redemption Entitlement.

The Issuer may, or will if automatic early cancellation
applies, cancel Warrants and Exercisable Certificates early at
their Specified Early Cash Settlement Amount or by delivery
of the Specified Early Physical Cancellation Entitlement.
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Exercise of Securities: Warrants and Exercisable Certificates will, if exercised,
subject to satisfaction of all conditions to settlement, be
settled by payment of the Exercise Cash Settlement Amount
or by delivery of the Exercise Physical Settlement
Entitlement.

During the Exercise Period, Warrants and Exercisable
Certificates may be exercisable on any Exercise Business
Day, or on Potential Exercise Business Dates and the
Expiration Date, or on the Exercise Date, or on any Eligible
Exercise Date, or as specified in the Final Terms.

Warrants and Exercisable Certificates may be automatically
exercised, in whole or in part, if specified in the Final Terms.
Exercise may be contingent upon the performance of, or
other factor(s) relating to, Reference Assets.

Expiry of Warrants and Exercisable Except as may be provided in the Relevant Annex, if no valid

Certificates: Security Exercise Notice is delivered on or prior to the
relevant time and date specified in the Conditions, such
Securities shall become void.

Selling Restrictions: The offer and sale of Securities and the distribution of the
Offering Documents may be restricted in certain
jurisdictions.

Summary of Risk Factors under the Programme

Certain factors which may affectthe ~ The Bank and BCCL are subject to the same risks as the

Issuer’s and/or the Guarantor’s Group, which include:
ability to fulfil its obligations under e the Group’s financial performance may be affected by
the Securities: general business and geopolitical conditions, borrower,

customer and counterparty credit quality, and
fluctuations in the value or effectiveness of any credit
protection purchased or collateral held;

e the Group’s businesses, earnings and financial
condition have been and continue to be affected by
changes in the overall conditions of the global
economy and instability and volatility in global financial
markets;

e the following have affected and continue to affect the
Group’s businesses:

- changes in the level and/or volatility of interest
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Certain factors are material for the
purpose of assessing the risks
associated with investing in
Securities and which may affect the
return on, and value of, Securities,
including:

Summary

rates, foreign exchange rates, credit spreads, debt,
equity and commodity prices and other market
factors; and

- constraints on increasing capital and changes to
capital targets and the calculation of capital;

liquidity risk, legal risk and insurance risk are inherent
in the Group’s businesses;

operation and financial crime risks are inherent in the
Croup’s operations;

governmental policy and regulation may have an
adverse effect on the Group’s results and operations;

the Group may be subject to the special resolution
regime under the Banking Act 2009. Any share transfer
order, asset and liability transfer or exercise of powers
by the FSA, the Bank of England and/or HM Treasury
under the Banking Act may have an adverse effect on
the Group;

the Croup’s participation in the Financial Services
Compensation Scheme may have a material impact on
the Group'’s results and financial condition;

the Group’s earnings depend in part on the success of
its strategic decisions regarding organic growth and
potential acquisitions;

the Group operates in highly competitive markets and,
if unable to perform effectively, its business and results
will be adversely affected; and

the Croup is exposed to the risk of changes in tax
legislation and its interpretation and to increases in
corporate and other tax rates in the jurisdictions in
which it operates.

Securities are complex financial instruments and may
involve a high degree of risk;
Securities are unsecured obligations of the Issuer;

settlement disruptions may occur;
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Summary

settlement is subject to satisfaction of all conditions to
settlement to be satisfied by the Securityholder within
the relevant period;

leverage may magnify the impact of the negative
performance of the Reference Asset(s) on the value
Securities;

Securityholders will have no claim against any
Reference Asset;

the return and value of Securities will be affected by
exchange rate risks, exchange controls, interest rate
fluctuations and other rate and price movements;

limitations on the redemption or exercise of Securities
may apply;

Securities may be redeemed or cancelled early for less
than the amount invested by the Securityholder;

disruption events may result in adjustments (in respect
of French Securities, subject to the prior consent of a
Securityholders’ general meeting) to the terms of
Securities or their redemption or cancellation;

exercise of Issuer options, including a call on Securities,
substitution of assets and/or settlement method
elections;

any time lag between valuation and settlement;

inducements, commissions and fees paid by the Issuer
to a distributor;

Securities may not provide an effective hedge against
the market risk associated with any asset;

the proceeds of realisation of any Entitlement may be
less than the amount the Securityholder may have
received if the Security had been cash settled;

additional taxes and delivery constraints may apply to
Physically Delivered Securities;

there may be no secondary market for and limited
liquidity in Securities;

potential conflicts of interest may arise relating to the
trading activities of the Issuers, the Guarantor and their
affiliates and the interests of Securityholders and the
Issuers, their Guarantor and their affiliates have no
obligation to consider the interests of Securityholders;

market disruptions or other events may occur in
respect of the relevant Reference Asset(s);
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Summary

e  payments, deliveries and settlement under Securities
may be subject to deduction of Taxes and Settlement
Expenses;

e in respect of English law Securities, the Issuer may be
substituted (subject to certain conditions); and

e the market value of Securities may be affected by the
creditworthiness of the Issuer and/or the Group.

Prospective investors should understand the risks
associated with Securities and investments and transactions
relating to any Reference Asset(s). Prospective investors
must reach an investment decision only after careful
consideration, with their advisers, of the suitability of such
Securities in light of their particular financial circumstances,
the information in the relevant Offering Documents and its
own investigations into the Issuer, the Guarantor, their
affiliates and any applicable Reference Asset(s).

PROSPECTIVE INVESTORS MUST REVIEW ANY APPLICABLE
RELEVANT ANNEXES AND THE APPLICABLE FINAL TERMS
BEFORE MAKING ANY DECISION TO PURCHASE ANY
SECURITIES.
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RISK FACTORS

Words and expressions defined elsewhere in this Base Prospectus have the same meanings in this
section. Investing in Securities involves certain risks. Prospective investors should ensure that they
also consider any additional risks specific to the type of Securities they are considering purchasing,
including the factors set out on pages 48-58 in respect of Bond Linked Securities, 58-71 in respect
of Commodity Linked Securities, 71-81 in respect of Credit Linked Securities, 81-84 in respect of
Equity Linked Securities, 84-86 in respect of Warrant Linked Securities, 86-87 in respect of FX
Linked Securities, 87-88 in respect of Gold Settled Securities, 88-89 in respect of Inflation Linked
Securities, 89-97 in respect of Fund Linked Securities, 97-103, 105, 108-114 in respect of Barclays
Index Linked Securities and 114-119 in respect of US Warrants (together the “Product Specific Risk
Factors”).

The risks highlighted below represent the principal risks inherent in investing in the Securities. Each
of the risks highlighted below could have a material adverse effect on the Issuers’ businesses,
operations, financial condition or prospects, which, in turn, could have a material adverse effect on
the return which investors will receive in respect of Securities. In addition, each of the risks
highlighted below could adversely affect the trading price of Securities or the rights of investors
under the Securities 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 that the
Issuers face or that may arise because of the nature of any particular Securities. The Issuers have
described only those risks relating to their operations and to the types of Securities which may be
issued 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 negative effects set forth above.

Risks Relating to the Issuers

Risks relating to the Bank and the Group

Prospective investors should read the following risk factors in conjunction with the risk factors set
out on pages 265 to 268 inclusive of the Joint Annual Report (as defined in the section of this Base
Prospectus entitled “Information Incorporated by Reference”).

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.

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 CDP declined slightly in the fourth quarter
leading to uncertainty in the near term. The potential for persistent unemployment, higher interest
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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 3”) 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;
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- 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

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 causing 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.
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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 Securities 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 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 sectors continue 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.

Credit market exposures

The Bank 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
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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

The impact of ongoing economic uncertainty on client volumes, reduced market liquidity and
higher volatility could lead to lower revenues 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.
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Capital risk

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) changes to credit ratings.

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 3 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
predominantly arises from the impact on the Bank’s balance sheet of changes in primarily interest
rates on income or foreign exchange rates on 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.
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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 of the UK Listing Authority (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. Non-compliance 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 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 so-called “Volcker rule”)). The full impact on the Group’s businesses and
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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 Independent Commission on Banking (the “ICB”), the
Banking Act 2009 (the “Banking Act”’) and the Financial Services Compensation Scheme (the
“FSCS”).

ICB

The ICB was charged by the UK Government with reviewing the UK banking system and its
findings were published on 12 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 UK-headquartered global
systemically important banks (such as Barclays Bank PLC) should be increased to levels higher
than the Basel 3 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 1 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

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.

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
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England statutory responsibility for financial stability in the UK and for the oversight of payment
systems.

FSCS

Banks, insurance companies and other financial institutions in the UK are subject to 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 31 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 31 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 Base Prospectus, 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
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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.

Payment Protection Insurance risk

During 2011, the Bank agreed with the FSA that it would process all on-hold and any new
complaints from customers about payment protection insurance (“PPI”) policies. 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. A provision of £1 billion was recognised in the
second quarter of 2011 to cover the cost of future redress and administration. On 26 April 2012,
following an increase in PPl complaint volumes, the Bank announced that it had increased the
provision by a further £300 million.

There are a number of assumptions which underpin the provision, including assumptions as to (i)
the volume and number of claims; (ii) the percentage of claims that are upheld as being valid upon
review; and (iii) the expected average payment to customers for upheld claims, which are
subjective and liable to change. Consequently, there could be a change in the provision in the event
that there is a significant change in the volume and number of customer claims, uphold rates or
average payment. Any increase in the level of the provision may have a material adverse effect on
the Group’s results of operations, financial condition and prospects.

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 Base Prospectus, 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 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
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materialising, the tax costs associated with particular transactions are greater than anticipated, it
could affect the profitability of those transactions.

U.S. Foreign Account Tax Compliance Withholding

The Issuers and other non-U.S. financial institutions through which payments on the Securities are
made may be required to withhold U.S. tax at a rate of 30 per cent. on all, or a portion of, payments
made after 31 December 2016 in respect of (i) any Securities issued or materially modified on or
after 1 January 2013 and (ii) any Securities which are treated as equity for U.S. federal tax purposes
or lack a definitive term, whenever issued pursuant to the foreign account provisions (“FATCA”) of
the Hiring Incentives to Restore Employment Act of 2010. This withholding tax may be triggered if
(i) the relevant Issuer is a foreign financial institutions (“FFIs”) (as defined in FATCA) which enters
into and complies with an agreement with the U.S. Internal Revenue Service (“IRS™) to provide
certain information on their account holders (making the Issuers “Participating FFls”), (ii) the
relevant Issuer has a positive “passthru percentage” (as defined in FATCA), and (iii)(a) an investor
does not provide information sufficient for the relevant Participating FFI to determine whether the
investor is subject to withholding under FATCA, or (b) any FFI through which payment on such
Securities is made is not a Participating FFI or otherwise exempt from FATCA withholding.

Special considerations may apply to Securities where payments on the relevant Reference Assets
are treated as U.S. source fixed or determinable annual or periodical gains, profits, or income. In
the case of such Securities, payments made after 31 December 2013 may be subject to
withholding under FATCA if (i) an investor does not provide certain information requested by a
relevant Participating FFl regarding its status under FATCA and in certain circumstances its 10 per
cent or greater U.S. shareholders, or (ii) any FFI through which payment on such Securities is made
is not a Participating FFI or otherwise exempt from FATCA withholding. In addition, if the relevant
Issuer is not a Participating FFl and is itself subject to withholding under FATCA, the Issuer is
generally entitled to redeem the relevant Securities.

The application of FATCA to interest, principal or other amounts paid with respect to the Securities
is not clear. If an amount in respect of U.S. withholding tax were to be deducted or withheld from
interest, principal or other payments on the Securities as a result of FATCA, neither the Issuers, the
Guarantor, nor any paying agent or any other person would, pursuant to the Terms and Conditions
of the Securities be required to pay additional amounts as a result of the deduction or withholding
of such tax. As a result, investors may, if FATCA is implemented as currently proposed by the IRS,
receive less interest or principal than expected. Holders of the Securities should consult their own
tax advisers on how these rules may apply to payments they receive under the Securities.

The application of FATCA to a particular Series of Securities may be addressed in the relevant Final
Terms or in an Offering Document, as applicable.

FATCA IS PARTICULARLY COMPLEX AND ITS APPLICATION TO THE ISSUER, THE GUARANTOR,
THE SECURITIES AND THE HOLDERS IS UNCERTAIN AT THIS TIME. EACH HOLDER OF
SECURITIES SHOULD CONSULT ITS OWN TAX ADVISER TO OBTAIN A MORE DETAILED
EXPLANATION OF FATCA AND TO LEARN HOW THIS LEGISLATION MIGHT AFFECT EACH
HOLDER IN ITS PARTICULAR CIRCUMSTANCE.
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Risks relating to BCCL

BCCL was established for the purpose of, inter dlia, issuing notes, certificates and warrants and
buying and selling options. It is the policy of the Directors of BCCL to hedge fully the liabilities of
BCCL arising under notes, certificates and warrants issued by BCCL. If, for any reason, BCCL's
hedging strategy did not prove effective, the operations of BCCL could be materially adversely
affected.

BCCL is a special purpose financing entity with no business operations other than the entry into
financing arrangements (including the issuance of Securities under the Programme), the
lending of the proceeds to the Bank or other members of the Group, and the entry into certain
ancillary arrangements. BCCL's only material assets will be the Bank’s or the relevant Group
recipient’s obligation to repay such amounts. Therefore, BCCL is subject to all risks to which
the Bank and the Group are subject, to the extent that such risks could limit the Bank’s or the
relevant Group recipient’s ability to satisfy in full and on a timely basis its obligations under
such loan. See “Risks Relating to the Bank and the Group” above for a description of certain of
these risks.

Risks Relating to the Securities

General considerations

The Securities involve a degree of risk, which may include interest rate, corporate, market, foreign
exchange, time value, settlement and/or political risks, as well as other risks arising from
fluctuations in the level, price, value or performance of, or events impacting, the relevant Reference
Asset(s) or other factor(s) to which the Securities are linked and any applicable Relevant
Annex(es) to which the return on the Securities and/or exercise or redemption may be linked, and
general risks applicable to the stock market (or markets) and capital markets.

Status of the Securities

The Securities are unsecured and unsubordinated obligations of the relevant Issuer and will rank
equally among themselves and, with the exception of certain obligations given priority by
applicable law, will rank pari passu with all other present and future outstanding unsecured and
unsubordinated obligations of the relevant Issuer. Each issue of Securities by BCCL will be
unconditionally and irrevocably guaranteed by the Bank pursuant to the Guarantee. The Guarantee
constitutes a direct, unsecured and general obligation of the Bank and ranks and will rank equally
with all other existing and future unsecured obligations of the Bank, including those in respect of
deposits, but excluding any debts for the time being preferred by operation of law in bankruptcy or
other legal proceeding of a similar nature.

Capital at risk

The capital invested in the Securities is at risk. Consequently, the amount a prospective investor
may receive on redemption or exercise of its Securities may be less than the amount invested by it
and may be zero.
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Limitations on redemption

Other than in respect of Notes and Certificates (other than Exercisable Certificates or Instalment
Notes) in respect of which a “Put Option” is specified in the applicable Final Terms, the only means
by which a Securityholder can realise value from their Notes or Certificates prior to their scheduled
redemption date is to sell such Notes or Certificates at their then market price in the secondary
market (if available) (see “Possible illiquidity of the secondary market” below).

If so indicated in the applicable Final Terms, the relevant Issuer will have the option to impose a
minimum number or minimum nominal amount of Notes or Certificates which any
Securityholders (whether or not acting in concert) may require the relevant Issuer to redeem on
any particular Business Day or to impose a daily maximum amount of Notes or Certificates which
may be redeemed by a Securityholder on any particular Business Day (see Condition 5.6 of the
Base Conditions).

In the event that the number or nominal amount of Notes or Certificates that a Securityholder
wishes to redeem on any particular Business Day are fewer than the minimum number or less than
the minimum nominal amount, Securityholders with fewer than the specified minimum number or
amount of Notes or Certificates will either have to sell their Notes or Certificates in the secondary
market or purchase additional Notes or Certificates, incurring transaction costs in each case, in
order to realise their investment. Furthermore, holders of such Notes or Certificates incur the risk
that there may be differences between the trading price of such Notes or Certificates in the
secondary market and the applicable redemption amount, or the value of any Entitlement, as the
case may be.

In the event that the total amount of Notes or Certificates which Securityholders have requested
the relevant Issuer to redeem on any date exceeds any daily maximum amount specified in the
applicable Final Terms, a Securityholder may not be able to redeem all the Notes or Certificates
that such holder desires to redeem on such date. Notes or Certificates to be redeemed on such
date will be selected on a pro rata basis. Unless otherwise specified in the applicable Final Terms,
the Notes or Certificates in respect of which the relevant Issuer has received requests for
redemption from Securityholders but which are not redeemed on such date will be redeemed on
the next date on which Notes or Certificates may be redeemed, subject to the same daily
maximum amount limitation and in accordance with Condition 5.6(b) of the Base Conditions.

The Securities may be redeemed prior to their scheduled redemption date or exercise date

The applicable Final Terms for a particular Series of Securities may provide that the Issuer has a
right to redeem or cancel the Securities prior to their Scheduled Redemption Date or Exercise Date
(a “Call Option”). Such right of early redemption or cancellation is often provided for in periods of
high interest rates. If the market interest rates decrease, the risk to Securityholders that the
relevant Issuer will exercise its right of early redemption increases. As a consequence, the yields
received upon redemption or cancellation may be lower than expected, and the relevant
Settlement Amount or value of the Entitlement in respect of the Securities may be lower than the
nominal amount of, or price paid by the Securityholder for, the Securities and may be zero. As a
consequence, the Securityholder may not receive the total amount of the capital invested. In
addition, investors that choose to reinvest monies they receive through an early redemption or
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cancellation may be able to do so only in securities with a lower yield than the redeemed Securities
or cancelled Securities.

The applicable Final Terms for a particular Series of Securities may provide for early redemption or
cancellation at the option of Securityholders (a “Put Option”). A prospective investor in such a
Security should understand the consequences of liquidating any investment in such Securities by
redeeming or cancelling such investment as opposed to selling it. This includes knowing when the
Securities are redeemable or cancellable and how to redeem or cancel them.

The applicable Final Terms for a particular Series of Securities may provide that the Issuer may, or
will (if automatic early redemption is specified in the applicable Final Terms), redeem or cancel the
Securities prior to their Scheduled Redemption Date if a Specified Early Redemption Event occurs
or prior to their Expiration Date if a Specified Early Cancellation Event occurs. A Specified Early
Redemption Event or Specified Early Cancellation Event may relate to the level, price, value or
performance of one or more Reference Assets and/or such factor as compared to a specified level,
price, value, barrier, threshold, trigger or other factor, as specified in any applicable Relevant Annex
and/or the applicable Final Terms. The relevant Settlement Amount or value of the Entitlement
received by Securityholders in such circumstances may be lower than the nominal amount of, or
price paid by the Securityholder for the Securities and may be zero. As a consequence, upon such
redemption or cancellation, the Securityholder may not receive the total amount of the capital
invested. In addition, investors that choose to reinvest monies they receive through an early
redemption or cancellation may be able to do so only in securities with a lower yield than the
redeemed or cancelled Securities. Such early redemption or cancellation may affect the return on,
and value of, the Securities.

If Securities are specified in the applicable Final Terms to be principal protected, such Securities are
only principal protected to the extent that they are held to maturity. Therefore, if any such principal
protected Securities are redeemed or cancelled early, Securityholders may lose some or all of their
principal.

The Securities may be redeemed or cancelled early in connection with a Nominal Call Event

The applicable Final Terms for a particular Series of Securities may provide that the Issuer may
redeem or cancel the Securities prior to their Scheduled Redemption Date or Expiration Date, as
applicable, if a Nominal Call Event occurs. In such circumstances, Securities will be redeemed or
cancelled, as applicable, at or subject to payment of the Optional Cash Settlement Amount or by
delivery of the Optional Physical Settlement Entitlement. Such Settlement Amount or the value of
any such Entitlement may be lower than the Issue Price for the Securities paid by the
Securityholder and may be zero. As a consequence, upon such redemption or cancellation, the
Securityholder may not receive a payment or assets with a value equal to the total amount of their
capital invested. In addition, investors that choose to reinvest any monies they receive through an
early redemption or cancellation may be able to do so only in securities with a lower yield than the
redeemed Securities. Such early redemption or cancellation may affect the return on, and value of,
the Securities.
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Adjustment to or early redemption or cancellation of the Securities and reinvestment risk
following an Additional Disruption Event

If an Additional Disruption Event occurs, the relevant Issuer will either (i) request the
Determination Agent to adjust the terms and conditions of the Securities (without the consent of
the Securityholders) or (ii) procure the early redemption or cancellation of such Securities, in each
case, in accordance with the Base Conditions, any applicable Relevant Annex and the applicable
Final Terms. An investor in such Securities should be aware that, depending on the terms and
conditions of the Security in question, the Early Cash Settlement Amount may be less than the
Securityholder’s initial investment. Following any such early redemption or cancellation of
Securities, an investor in such Securities may not be able to reinvest the Early Cash Settlement
Amount at any effective interest rate as high as the interest rate or yield on the Securities being
redeemed or cancelled and may only be able to do so at a significantly lower rate. Investors in
Securities should consider reinvestment risk in light of other investments available at that time.

Early redemption or cancellation of Securities

If the Securities are redeemed or cancelled prior to their Scheduled Redemption Date (including as
a result of an exercise of any Call Option or Put Option or the occurrence of a Nominal Call Event, a
Specified Early Redemption Event or a Specified Early Cancellation Event) or prior to their Exercise
Date(s) or Expiration Date, as applicable, the Issuer will take into account when determining the
relevant Settlement Amount or Entitlement, and deduct therefrom, an amount in respect of all
costs, losses and expenses (if any) incurred (or expected to be incurred) by or on behalf of the
Issuer in connection with the redemption or cancellation of the Securities, including, without
duplication or limitation, hedging unwind and funding breakage costs and Local Market Expenses
(if any). Such costs, losses and expenses will reduce the amount received by Securityholders on
redemption or cancellation and may reduce the Settlement Amount or Entitlement to zero. The
Issuers and the Guarantor are not under any duty to hedge themselves at all or in any particular
manner, and are not required to hedge themselves in a manner that would (or may be expected to)
result in the lowest costs, losses and expenses.

Redemption or cancellation of the Securities in the event of illegality or physical
impossibility

If the relevant Issuer or the Guarantor (if applicable) determines that the performance of any of its
absolute or contingent obligations under the Securities has become illegal or a physical
impossibility, in whole or in part, for any reason, the relevant Issuer may redeem or cancel the
Securities by paying each holder of such Securities an amount equal to the relevant Settlement
Amount of such Security, notwithstanding such illegality. Such redemption or cancellation may
result in an investor not realising a return on an investment in the relevant Securities.

Time lag after redemption

Unless otherwise specified in the applicable Final Terms, in the case of Securities which the
relevant Issuer is required to redeem or cancel prior to their scheduled Redemption Date or
Expiration Date at the option of the Securityholder, there will be a time lag between the time a
Securityholder gives the instruction to redeem or cancel and the time the relevant Settlement
Amount or, in the case of a Physically Delivered Security, the relevant Entitlement due on the
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Physical Delivery Date, as the case may be, is determined by the Determination Agent. Such time
lag could be significantly longer, however, particularly in the case of a delay in the redemption or
cancellation of Securities due to there being a limit on the maximum number of Securities
redeemable on any one day, following the imposition of any exchange controls or similar
regulations affecting the ability to obtain or exchange any relevant currency (or basket of
currencies), or following a determination by the Determination Agent that there is any Settlement
Disruption Event or that a Disrupted Day has occurred. The applicable Settlement Amount or
Entitlement, as the case may be, may change significantly during any such period, and such
movement or movements could decrease the Settlement Amount or Entitlement.

Possible illiquidity of the secondary market

There can be no assurance as to how Securities will trade in the secondary market or whether
such market will be liquid or illiquid, which may adversely affect the value of the Securities and/or
the ability of the Securityholder to dispose of them. The number of Securities of any Series may be
relatively small, further adversely affecting the liquidity of such Securities. The relevant Issuer may
list Securities on the London Stock Exchange or any other exchange as is specified in the
applicable Final Terms or may issue Securities which are not listed on any exchange. However, no
assurance can be given that any secondary trading market will develop for the Securities. If
Securities are not listed or traded on any exchange, pricing information for such Securities may be
more difficult to obtain and the liquidity of such Securities may be adversely affected. The fact that
Securities are listed will not necessarily lead to greater liquidity.

Securityholders will have no claim against any Reference Asset

A Security linked to one or more Reference Assets will not represent a claim in respect of any
Reference Asset (or any issuer, sponsor, manager, obligor or other connected person in respect of a
Reference Asset) and, in the event that the amount paid by the relevant Issuer on redemption or
exercise of the Security is less than the Aggregate Nominal Amount or the Issue Price (as the case
may be) of such Security, a holder will not have recourse under such Security to any Reference
Asset (or any issuer, sponsor, manager, obligor or other connected person in respect of a Reference
Asset). Securities linked to one or more Reference Assets are not in any way sponsored, endorsed
or promoted by any issuer, sponsor, manager, obligor or other connected person in respect of any
Reference Asset(s) and such entities have no obligation to take into account the consequences of
their actions on any Securityholder.

Certain additional risk factors associated with the Reference Assets

An investment in the Securities should only be made after assessing the direction, timing and
magnitude of potential future changes in the value of the relevant Reference Assets, and/or the
composition, method of calculation or settlement of the Reference Assets, as the return of any
such investment will be dependent upon such changes. More than one risk factor may have
simultaneous effect with regard to the Securities such that the effect of a particular risk factor may
not be predictable. In addition, more than one risk factor may have a compounding effect which
may not be predictable. No assurance can be given as to the effect that any combination of risk
factors may have on the value of the Securities.
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Interest

The Securities may bear interest at a rate that may be contingent and/or may vary from one
interest period to the next. The interest payable on such Securities may be calculated by reference
to:

(i) the number of days in a specified period on which a specified rate and/or price, value or
level of one or more Reference Assets has a particular value, is within a specified range or is
above/below a specified value, price or level; and/or

(i)  therate for the immediately preceding Interest Calculation Period; and/or
(iii)  arange accrual fraction, multiplier or other factor; and/or
(iv)  such other method or formulae as may be specified in the applicable Final Terms.

The interest for any Interest Calculation Period may be less than the rate that the Bank (or any
other bank) may pay in respect of deposits for an equivalent period and may be zero.

Hedging

Prospective purchasers intending to purchase Securities to hedge against the market risk
associated with investing in a reference index (or basket of indices), share (or basket of shares),
debt instrument (or basket of debt instruments), currency (or basket of currencies), commodity
(or basket of commodities), fund (or basket of funds) or other asset or basis of reference, which
may be specified in the applicable Final Terms, should recognise the complexities of utilising
Securities in this manner. For example, the value of the Securities may not exactly correlate with
the value of the Reference Asset(s) or basis of reference. Due to fluctuating supply and demand for
the Securities, there is no assurance that their value will correlate with movements of the
Reference Asset(s) or basis of reference. For these reasons, among others, it may not be possible
to purchase or liquidate Securities in a portfolio at the prices used to calculate the value of any
Reference Asset or basis of reference.

The Securities may not be a suitable investment for all investors

Each prospective investor in the Securities must determine the suitability of that investment in light
of its own circumstances. In particular, each prospective investor should:

(i)  have sufficient knowledge and experience to evaluate the Securities, the merits and risks of
investing in the Securities and the information contained or incorporated by reference in this
Base Prospectus or any applicable supplement and all information contained in the
applicable Final Terms and applicable Relevant Annex(es);

(i)  have access to, and knowledge of, appropriate analytical tools to evaluate, in the context of
its particular financial situation, an investment in the relevant Securities and the impact the
Securities will have on its overall investment portfolio;

(i)  have sufficient financial resources and liquidity to bear all of the risks of an investment in the
relevant Securities, including Cash Settled Securities where the relevant Settlement
Amount(s) may be payable in one or more currencies, or where the settlement currency is
different from the prospective investor’s currency;
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(iv)  understand thoroughly the terms of the relevant Securities, as the case may be, and be
familiar with any relevant assets, 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.

In addition, an investment in Equity Linked Securities, FX Linked Securities, Credit Linked
Securities, Inflation Linked Securities, Commodity Linked Securities, Bond Linked Securities, Fund
Linked Securities or Barclays Index Linked Securities, as the case may be, or Securities linked to
other assets or bases of reference, may entail significant risks not associated with investments in
conventional securities such as debt or equity securities, including, but not limited to, the risks set
out in this section (“Risks Relating to the Securities”) and the “Product Specific Risk Factors
Relating to the Securities” section below.

The Securities are complex financial instruments. Sophisticated institutional investors generally do
not purchase complex financial instruments as stand-alone investments. They purchase complex
financial instruments as a way to reduce risk or enhance yield with an understood, measured,
appropriate addition of risk to their overall portfolios. A prospective investor should not invest in
the Securities unless it has the expertise (either alone or with a financial adviser) to evaluate how
the relevant Security will perform under changing conditions, the resulting effects on the value of
the relevant Security and the impact this investment will have on the prospective investor’s overall
investment portfolio.

Certain factors affecting the value and trading price of Securities

Generally, Securities offer investment diversification opportunities, but also pose some additional
risks with regard to interim value during the term of the Securities. The interim value of the
Securities is affected by a number of factors, including, but not limited to:

(i) market interest rates;

(i) fluctuations in currency exchange rates;

(iii)  fluctuations in commaodities prices;

(iv)  the liquidity of the Securities in the secondary market;

(v)  the time remaining to any redemption date, exercise date or expiration date, as applicable;
and

(vi)  economic, financial, regulatory, political, terrorist, military or other events in one or more
jurisdictions, including factors affecting capital markets generally or the stock exchanges on
which any Securities may be traded.

In addition to the factors above, the interim value of Securities linked to one or more Reference
Assets will also vary with the price and/or level of the applicable Reference Asset(s) and is affected
by a number of other factors, including, but not limited to:

(a) thevalue and volatility of the Reference Asset(s);
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(b)  where the Reference Asset(s) is/are equity securities, the dividend rate on the Reference
Asset(s) and the financial results and prospects of the issuer of each Reference Asset;

(c)  where the Reference Assets are credit linked, the creditworthiness of the specified reference
entity or entities;

(d)  the liquidity of any Reference Asset(s) in the secondary market; and

(e) economic, financial, regulatory, political, terrorist, military or other events in one or more
jurisdictions, including factors affecting the stock exchange(s) on which any Reference
Asset(s) may be traded.

Due to the additional risk characteristics of such Securities, prospective investors of Securities
linked to one or more Reference Assets should be experienced with respect to options and option
transactions, should understand the risks of transactions involving the relevant Securities and
should reach an investment decision only after careful consideration, with their advisers when
appropriate, of the suitability of such Securities in light of their particular financial circumstances,
the information set forth herein and the information regarding the relevant Securities and the
particular index (or basket of indices), share (or basket of shares), debt instrument (or basket of
debt instruments), currency (or basket of currencies), commodity (or basket of commodities),
fund (or basket of funds) or other asset or basis of reference to which the value of the relevant
Securities and/or rights of exercise may relate, as specified in the applicable Final Terms.

Before selling Securities or exercising any Securities in the form of Warrants or Exercisable
Certificates, holders of such Securities should carefully consider, among other things, (a) the
trading price of the relevant Securities, (b) the value and volatility of the Reference Asset as
specified in the applicable Final Terms (if applicable), (c) the time remaining to redemption (or
exercise and/or expiration in the case of Warrants and Exercisable Certificates), (d) in the case of a
Cash Settled Security, the probable range of Settlement Amounts, (e) any change(s) in interim
interest rates and dividend vyields if applicable, (f) any change(s) in currency exchange rates, (g)
the depth of the market or liquidity of any applicable Reference Asset(s) and (h) any related
transaction costs.

Settlement risk

Payments of Settlement Amounts and deliveries of Entitlements are subject to certain conditions
to settlement. If the Issuer determines that any condition to settlement to be satisfied by a
Securityholder has not been satisfied in full in respect of the Securities, payment or delivery of the
relevant Settlement Amount or Entitlement to such Securityholder will not become due until all
conditions to settlement have been satisfied in full. No additional amounts will be payable or
deliverable by the Issuer or the Guarantor because of any such delay or postponement. Prospective
investors should familiarise themselves with, and understand, the conditions to settlement relating
to the Securities.

If the conditions to settlement to be satisfied by a Securityholder have not been satisfied by the
relevant time on the day that is 180 calendar days (or such other period as specified in the
applicable Final Terms) following the Redemption Date, the Optional Cash Redemption Date, the
Optional Physical Redemption Date, the Physical Delivery Date, the Early Cash Redemption Date,
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the Early Cancellation Date, the Early Physical Cancellation Date, the Optional Physical Cancellation
Date, the Specified Early Cash Redemption Date, the Specified Early Cash Cancellation Date, the
Specified Early Physical Redemption Date, the Specified Early Physical Cancellation Date, the
Actual Exercise Date or the Automatic Exercise Date, as applicable, as determined by the
Determination Agent, the relevant conditions to settlement will not be capable of being satisfied.
With effect from such date, the relevant Securityholder will have no right to receive any payment or
delivery of the Settlement Amount or Entitlement in relation to which the conditions to settlement
were not satisfied by the Securityholder within the relevant time period and the Securityholder will
have no claim against the Issuer or the Guarantor in relation thereto.

If the applicable Final Terms in respect of any Securities indicate that “Cash or Physical Settlement”
is applicable, the Securities will be cash settled if the conditions to cash settlement specified in the
applicable Final Terms are satisfied or physically settled if the conditions to cash settlement
specified in the applicable Final Terms are satisfied.

If the applicable Final Terms in respect of any Securities indicate that “Securityholder Settlement
Option” is applicable and the relevant Securityholder does not comply with the settlement election
notification requirements within the relevant time period in accordance with the Conditions, the
Securityholder will not be entitled to elect whether cash settlement or physical settlement is to
apply to its Securities and the Securities will be cash settled.

If the applicable Final Terms in respect of any Securities indicate that “Issuer Settlement Option” is
applicable, the relevant Issuer may, at its sole and unfettered discretion, elect whether cash
settlement or physical settlement is to apply to such Securities. If the Issuer does not make an
election in accordance with the Conditions, the Securities will be cash settled.

Settlement disruption risk

In the case of Physically Delivered Securities, the Determination Agent may determine that a
Settlement Disruption Event is subsisting. Any such determination may affect the value of the
relevant Security and/or may delay settlement in respect of the Security. In the case of a Physically
Delivered Security, if delivery of the relevant Entitlement using the method of delivery specified in
the applicable Final Terms is or is likely to become impossible or impracticable by reason of a
Settlement Disruption Event having occurred and continuing on the Physical Delivery Date, then
the relevant Physical Delivery Date shall be postponed to the first following Relevant Settlement
Day in respect of which there is no such Settlement Disruption Event. The relevant Issuer in these
circumstances also has the right to either (i) deliver some or all of the relevant Reference Assets
using such other commercially reasonable manner as it may select in order to deliver the relevant
Entitlement, or (ii) pay the Disruption Cash Settlement Price in lieu of delivering the relevant
Entitlement. Such a determination may have an adverse effect on the value of the relevant Security.

Disrupted days and disruption events

Where the Determination Agent has determined that a day on which a valuation or determination
is to be made is a disrupted day or that a relevant disruption event (including, for example, a failure
to open of an Exchange or Related Exchange on a Valuation Date or an Averaging Date, as
applicable) has occurred, any such determination may have an effect on the timing of valuation
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and consequently may adversely affect the value of such Securities and/or may delay exercise of
any rights in relation to the Securities and/or settlement (or the Valuation Date or Averaging Date
or other observation date as applicable) in respect of those Securities. The relevant Issuer is under
no obligation to pay any additional amounts by reason of such determination being made or the
occurrence of any such delay. Prospective investors should review the relevant conditions of the
Securities, any applicable Relevant Annex and the applicable Final Terms to ascertain whether and
how such provisions apply to any Securities they are considering purchasing. See also “Time lag
after redemption” above.

Entitlement Substitution

If the applicable Final Terms in respect of any Securities indicate that “Entitlement Substitution” is
applicable and the Issuer determines that (i) all or part of the Entitlement comprises securities,
instruments or obligations that are not freely transferable, and/or (ii) it is not able to (or
reasonably expects not to be able to) acquire all or part of the Entitlement in the secondary market
in time to deliver the Entitlement when due under the Securities as a result of illiquidity, and/or (iii)
the price of all or part of the Entitlement has been materially affected as a result of illiquidity, the
Issuer may, in its sole and absolute discretion, elect to either (a) substitute the affected entitlement
components and deliver substitute assets, or (b) not deliver the affected entitlement components
and to pay an amount in lieu thereof to Securityholders.

Interaction risk

The Securities combine investment types. Different types of financial risk may interact
unpredictably, particularly in times of market stress.

In order to realise a return upon an investment in a Security linked to one or more Reference
Assets, an investor must have correctly anticipated and must have sought their own independent
professional advice in relation to the direction, timing and magnitude of an anticipated change in
the value of the relevant Reference Asset(s) relative to the Issue Price. If the value of the Reference
Asset(s) does not increase, or decreases, as the case may be, before such Security is redeemed or
exercised, as the case may be, part or all of the investor’s investment in such Security may be lost
on such redemption or exercise.

A credit rating reduction may result in a reduction in the trading value of the Securities

The value of the Securities may be expected to be affected, in part, by investors’ general appraisal
of the creditworthiness of the Group. Such perceptions are generally influenced by the ratings
accorded to the outstanding securities of the Bank by standard statistical rating services, such as
Moody’s, Standard & Poor’s and Fitch. A reduction in the rating, if any, accorded to outstanding
debt securities of the Bank by one of these or other rating agencies could result in a reduction in
the trading value of the Securities.

Use of leverage factors over 100 per cent. or 1.00 can amplify losses and gains on
Securities

Where the terms and conditions of the Securities provide that interest, the relevant Settlement
Amount or Entitlement or any right of exercise of such Securities is based upon the performance,
price, value or level of one or more Reference Asset(s) multiplied by a leverage factor which is over
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100 per cent. or 1.00, the purchaser may participate disproportionately in any positive
performance and/or may have a disproportionate exposure to any negative performance of the
Reference Asset(s). Due to this leverage effect, such Securities represent a very speculative and
risky form of investment since any loss in the value of the Reference Asset(s) carries the risk of a
correspondingly higher loss.

Securities with foreign exchange risks

Where the applicable Final Terms of the Securities provide that the Settlement Currency is different
to the currency of the Reference Asset(s), the investors in such Securities may be exposed not only
to the performance of the Reference Asset(s) but also to the performance of such Settlement
Currency which cannot be predicted as well as the relative performance of the Settlement
Currency and the currency of the relevant Reference Asset(s). Prospective investors should be
aware that foreign exchange rates are, and have been, highly volatile and determined by supply
and demand for currencies in the international foreign exchange markets, which are subject to
economic factors, including inflation rates in the countries concerned, interest rate differences
between the respective countries, economic forecasts, international political factors, currency
convertibility and safety of making financial investments in the currency concerned, speculation
and measures taken by governments and central banks (e.g. imposition of regulatory controls or
taxes, issuance of a new currency to replace an existing currency, alteration of the exchange rate
or exchange characteristics by devaluation or revaluation of a currency or imposition of exchange
controls with respect to the exchange or transfer of a specified currency that would affect
exchange rates as well as the availability of a specified currency). Foreign exchange fluctuations
between an investor’s home currency and the Settlement Currency may affect investors who
intend to convert gains or losses from the exercise or sale of Securities into their home currency
and may eventually cause a partial or total loss of the initial investment.

Valuation of the Securities: commissions and/or fees

Prospective investors in the Securities should be aware that the Issue Price may include
commissions and/or other fees paid by the relevant Issuer to distributors as payment for
distribution services. This can cause a difference between the theoretical value of the Securities
and any bid and offer prices quoted by the relevant Issuer, the Guarantor (if applicable), any Group
affiliate or any third party. Information with respect to the amount of these inducements,
commissions and fees will be included in the applicable Final Terms and/or may be obtained from
the relevant Issuer or distributor upon request.

Risks relating to modifications to the Conditions

The relevant Issuer may, without the consent of the Securityholders, make any modification to the
Conditions of any Securities that in its sole opinion is not materially prejudicial to the interests of
the Securityholders or that is of a formal, minor or technical nature or is made to correct a
manifest error or to comply with relevant mandatory provisions of law or to cure, correct or
supplement any defective provision contained herein and/or therein.

The Agency Agreement (as amended from time to time) contains provisions for convening
meetings of Securityholders to consider and/or vote on any matter affecting their interests,
including the sanctioning by extraordinary resolution of a modification of the relevant Securities or
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any of the provisions of such Agency Agreement. Such provisions permit defined majorities to bind
all Securityholders, including those Securityholders who did not attend and/or vote at the relevant
meeting and Securityholders who voted in a manner contrary to the majority.

Certain additional risk factors associated with Physically Delivered Securities

The applicable Final Terms may provide that the payment obligations of the relevant Issuer under
the Securities are discharged by physical settlement, that the relevant Issuer may elect to discharge
its payment obligations under the Securities by physical settlement or that the Securityholder may
elect that the payment obligations of the relevant Issuer under the Securities are discharged by
physical settlement. When such Securities are physically settled, the relevant Issuer will not pay the
investor cash in discharge of its payment obligations, whether in respect of principal, interest or
otherwise, under the Securities but will deliver to the investor the Reference Assets, which may, for
example, be shares (or any other form of securities), bonds (or any other form of debt securities),
commodities or other non-cash assets specified in the applicable Final Terms. There is no
guarantee that there will be any market or liquidity in relation to such assets or that the investor
will be able to dispose of or realise such Reference Assets for an amount equivalent to the payment
obligations of the relevant Issuer under such Securities. Therefore, if the relevant Issuer physically
settles the Securities, the investor may upon realisation of such Reference Assets receive less than
if the relevant Issuer had settled the Securities by way of cash settlement and payment of a
Settlement Amount. Prospective investors should note that they may be required to take delivery
of such Reference Assets and should ensure that they have the capacity to receive such obligations
on purchasing the Securities. Adverse tax consequences and regulatory implications could also
ensue when the Securities are physically settled which may not have arisen had the Securities been
cash settled. Each prospective investor should consult its own tax and legal advisers concerning
the relevant tax and legal implications of physical settlement under the Securities and the tax and
regulatory treatment thereof.

Certain additional tax considerations associated with Physically Delivered Securities

The summaries set out under the heading “Taxation” do not describe the tax consequences for a
holder of Physically Delivered Securities and/or any tax consequences after the moment of
exercise, settlement or redemption. It also does not describe the stamp duties and the indirect
taxes (including transfer taxes, stock exchange taxes and taxes on the physical delivery of bearer
securities) that may be due following the acquisition, transfer or disposal of the Securities.

Potential purchasers of Physically Delivered Securities should note that the tax treatment of such
Securities may be different (and in some cases significantly different) from that set out in those
summaries.

If additional and competing products are introduced in the markets, this may adversely affect the
value of the Securities. Also, to the extent that Securities of a particular Series are redeemed in
part, the number of Securities of such Series outstanding will decrease, resulting in diminished
liquidity for the remaining Securities. A decrease in the liquidity of a Series of Securities may cause,
in turn, an increase in the volatility associated with the price of such Series of Securities.
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Certain Securities are also subject to transfer restrictions. See “Terms and Conditions of the
Securities — Form, Title and Transfer”.

Issuer/Guarantor and conflicts of interest

The relevant Issuer and its affiliates may engage in trading and market-making activities and may
hold long or short positions in the relevant Reference Asset(s) and other instruments or derivative
products based on or related to the relevant Reference Asset(s) for their proprietary accounts or
for other accounts under their management. The Issuers and their respective affiliates may also
issue Securities in respect of the relevant Reference Asset(s) which are securities, or issue
derivative instruments in respect thereof. To the extent that any Issuer, directly or through its
affiliates, serves as issuer, agent, manager, sponsor or underwriter of such securities or other
instruments, its interests with respect to such products may be adverse to those of the
Securityholders. The Issuers or their affiliates may also act as underwriter in connection with
future offerings of securities which comprise the Reference Assets. Such activities could present
certain conflicts of interest, could influence the prices of such Reference Assets and could
adversely affect the value of the Securities.

Certain affiliates of the Issuers may from time to time, by virtue of their status as underwriter,
adviser or otherwise, possess or have access to information relating to the Securities, the
Reference Asset(s) and any derivative instruments referencing them. Such affiliates will not be
obliged to and will not disclose any such information to a purchaser of Securities.

In connection with the offering of the Securities, the relevant Issuer, the Guarantor (if applicable)
and/or any of its affiliates may enter into one or more hedging transactions with respect to the
Reference Asset(s) or related derivatives. In connection with such hedging activities or with
respect to proprietary or other trading activities by the relevant Issuer, the Guarantor (if applicable)
and/or any of its affiliates, the relevant Issuer, Guarantor (if applicable) and/or any of its affiliates
may enter into transactions in the Reference Asset(s) or related derivatives which may, but are not
intended to, affect the market price, liquidity or value of the Securities and which could be deemed
to be adverse to the interest of the relevant Securityholders.

Determination Agent and conflicts of interest

As the Determination Agent may be either the Bank or an affiliate of the Bank, potential conflicts of
interest may exist between the Determination Agent and the Securityholders, including with
respect to the exercise of the very broad discretionary powers of the Determination Agent. The
Determination Agent has the authority (i) to determine whether certain specified events and/or
matters so specified in the conditions relating to a series of Securities have occurred, and (ii) to
determine any resulting adjustments and calculations as described in such conditions. Prospective
investors should be aware that any determination made by the Determination Agent may have an
impact on the value and financial return of the Securities. Any such discretion exercised by, or any
calculation made by, the Determination Agent (in the absence of manifest or proven error) shall be
binding on the relevant Issuer and all Securityholders.
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Global Bearer Securities where denominations involve integral multiples; Definitive Bearer
Securities

In relation to any issue of Securities which have a minimum Specified Denomination consisting of
a minimum denomination plus one or more integral multiples of another smaller amount, it is
possible that such Securities may be traded in amounts in excess of such minimum Specified
Denomination that are not integral multiples of such minimum Specified Denomination. In such a
case, a Securityholder who, as a result of trading such amounts, holds an amount which is less
than the minimum Specified Denomination in its account with the relevant clearing system at the
relevant time may not receive a Definitive Bearer Security in respect of such holding (should
Definitive Bearer Securities be printed) and would need to purchase a principal amount of
Securities such that its holding amounts to such minimum Specified Denomination to receive a
Definitive Bearer Security.

If Definitive Bearer Securities are issued, Securityholders should be aware that Definitive Bearer
Notes which have a denomination that is not an integral multiple of any minimum Specified
Denomination may be illiquid and difficult to trade.

Securityholders should be aware that Temporary Global Securities will not be exchangeable for
Definitive Bearer Securities.

Minimum Tradable Amounts

Global Securities may, if specified in the applicable Final Terms, be subject to a Minimum Tradable
Amount, in which case such Securities will, for so long as they are Cleared Securities, be
transferable only in a nominal amount in the case of Notes or in a number in the case of
Certificates and Warrants, of not less than such Minimum Tradable Amount. Notwithstanding the
foregoing, such Securities will only be transferable in accordance with the Relevant Rules.

Nominee Arrangements

Where a distributor and/or a nominee service provider is used by an investor to invest in the
Securities, such investor will only receive payments and/or deliveries of Reference Assets on the
basis of arrangements entered into by the investors with the distributor or nominee service
provider, as the case may be. Such investors must look exclusively to the distributor or nominee
service provider for all payments and/or deliveries attributable to the Securities. Neither the
relevant Issuer, Guarantor, Manager(s) nor Determination Agent nor any other person will be
responsible for the acts or omissions of the distributor or nominee service provider, nor make any
representation or warranty, express or implied, as to the services provided by the distributor or
nominee service provider.

Regulatory Disclosure

The Issuer or its Affiliates may, without the consent of or notice to the Securityholders, disclose to
the relevant authorities in (i) the jurisdiction of the incorporation or organisation of the Issuer or
any Affiliate, (i) any jurisdiction of the tax residence of the Issuer or any Affiliate, or (iii) any
jurisdiction to which any Hedge Positions relate (together, the “Regulatory Authorities”),
information relating to the Securities or any Hedge Positions if requested by the Regulatory
Authorities or if required in order for the Issuer or its Affiliates to comply with the laws and
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regulations applicable to the Issuer or its Affiliates in connection with the Securities or any Hedge
Positions.

Taxation

Potential purchasers of Securities should be aware that duties and other taxes and/or expenses,
including any applicable depositary charges, transaction charges, stamp duty and other charges,
may be levied in accordance with the laws and practices in the countries where the Securities are
transferred and/or where Reference Assets are delivered.

Except to the extent that the Issuer or Guarantor is required by law to withhold or deduct amounts
for or on account of Tax or to the extent otherwise disclosed in the Conditions, a holder of
Securities must pay all Taxes and Settlement Expenses relating to the Securities. As used in the
Base Conditions, “Settlement Expenses” includes any expenses (other than in relation to Taxes)
payable on or in respect of or in connection with the redemption, exercise or settlement of such
Security or Securities, and “Taxes” means any tax, duty, impost, levy, charge or contribution in the
nature of taxation or any withholding or deduction for or on account thereof, including any
applicable stock exchange tax, turnover tax, stamp duty, stamp duty reserve tax and/or other
taxes, duties, assessments or governmental charges of whatever nature chargeable or payable and
includes any interest and penalties in respect thereof.

Save to the extent otherwise disclosed in the Conditions, the relevant Issuer is not liable for or
otherwise obliged to pay any Taxes or Settlement Expenses and all payments and/or deliveries
made by the relevant Issuer will be made subject to any such Taxes or Settlement Expenses which
may be required to be made, paid, withheld or deducted.

The summaries set out under the heading “Taxation” do not consider the tax treatment of
Physically Delivered Securities or Securities where the payments or deliveries are determined by
reference to the value of any Reference Asset(s). Prospective investors of such Securities should
note that the tax treatment of payments or deliveries in respect of Physically Delivered Securities
and Securities linked to one or more Reference Assets may be different (and in some cases
significantly different) from that set out in those summaries.

The information on taxation contained in this Base Prospectus is based on the law and practice
currently in force on the date of this document in the UK and any other jurisdictions as specified,
and is subject to change. The effect of the current taxation regimes in the UK may vary depending
upon the individual circumstances of an investor. The levels and bases of, and reliefs from, taxation
can also change. The Issuers cannot give any assurance as to the actual tax treatment of the
Securities, or of a particular investor, as a result of the purchase, holding, sale, redemption or
exercise of a Security.

Potential purchasers of Securities should consult their own independent tax advisers. In addition,
potential purchasers should be aware that tax regulations and their application by the relevant
taxation authorities change from time to time. Accordingly, it is not possible to predict the precise
tax treatment which will apply at any given time.
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CREST Securities and CDIs

None of the Issuer, any Manager or any Agent makes any representation or warranty as to the tax
consequences of an investment in CREST Securities or CDIs and/or the tax consequences of the
acquisition, holding, transfer or disposal of CREST Securities or CDIs by any investor (including,
without limitation, whether any stamp duty, stamp duty reserve tax, excise, severance, sales, use,
transfer, documentary or any other similar tax, duty or charge may be imposed, levied, collected,
withheld or assessed by any government, applicable tax authority or jurisdiction on the acquisition,
holding, transfer or disposal of CREST Securities or CDls by any investor).

Whilst the attention of prospective investors is drawn to the section entitled “Taxation”, the tax
consequences for each investor in CREST Securities or CDIs can be different and therefore
investors and counterparties should consult with their tax advisers as to their specific
consequences, including, in particular, whether United Kingdom stamp duty reserve tax will be
payable on transfers of CREST Securities or CDlIs in uncertificated form within CREST.

Risks in respect of CDIs

If issued, CDlIs will be delivered, held and settled in CREST by means of the CREST International
Settlement Links Service. Prospective investors in CDIs should consider the following risks:

(i) Investors in CDIs will not be the legal owners of the Underlying Securities to which such
CDIs relate. CDIs are separate legal instruments from the Underlying Securities and
represent indirect interests in the interests of CREST International Nominees Limited in such
Underlying Securities. CDIs will be issued by the CREST Depository to investors and will be
governed by English law.

(i)  The Underlying Securities (as distinct from the CDlIs representing indirect interests in such
Underlying Securities) will be held in an account with a custodian. The custodian will hold
the Underlying Securities through a clearing system (Euroclear or another clearing system
having bridge arrangements with Euroclear). Rights in the Underlying Securities will be held
through custodial and depositary links through the appropriate clearing systems. The legal
title to the Underlying Securities or to interests in the Underlying Securities will depend on
the rules of the clearing system in or through which the Underlying Securities are held.

(iii)  Rights in respect of the Underlying Securities cannot be enforced by holders of CDIs except
indirectly through the intermediary depositaries and custodians described above. The
enforcement of rights in respect of the Underlying Securities will therefore be subject to the
local law of the relevant intermediary. This will include English law. The rights of holders of
CDIs with respect to the Underlying Securities are represented by the entitlements of such
holders against the CREST Depository which (through the CREST Nominee) holds interests
in the Underlying Securities. This could result in an elimination or reduction in the payments
that otherwise would have been made in respect of the Underlying Securities in the event of
any insolvency or liquidation of the relevant intermediary, in particular where the Underlying
Securities held in clearing systems are not held in special purpose accounts and are fungible
with other securities held in the same accounts on behalf of other customers of the relevant
intermediaries.
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(viii)

Holders of CDIs will be bound by all provisions of the CREST Deed Poll and by all provisions
of or prescribed pursuant to the CREST Manual dated 7 September 2009 as amended,
modified, varied or supplemented from time to time (the “CREST Manual”) and the CREST
Rules (contained in the CREST Manual) applicable to the CREST International Settlement
Links Service. Holders of CDIs must comply in full with all obligations imposed on them by
such provisions.

Prospective investors in CDIs should note that the provisions of the CREST Deed Poll, the
CREST Manual and the CREST Rules contain indemnities, warranties, representations and
undertakings to be given by holders of CDIs and limitations on the liability of the CREST
Depository as issuer of the CDls.

Holders of CDIs may incur liabilities resulting from a breach of any such indemnities,
warranties, representations and undertakings in excess of the money invested by them.

Prospective investors in CDIs should note that holders of CDIs may be required to pay fees,
charges, costs and expenses to the CREST Depository in connection with the use of the
CREST International Settlement Links Service. These will include the fees and expenses
charged by the CREST Depository in respect of the provision of services by it under the
CREST Deed Poll and any taxes, duties, charges, costs or expenses which may be or become
payable in connection with the holding of the Underlying Securities through the CREST
International Settlement Links Service.

Prospective investors in CDIs should note that none of the Issuer, any Manager or any Agent
will have any responsibility for the performance by any intermediaries or their respective
direct or indirect participants or accountholders acting in connection with CDlIs or for the
respective obligations of such intermediaries, participants or accountholders under the rules
and procedures governing their operations.

Prospective investors in CDIs should note that Securities issued as a Temporary Clobal
Security exchangeable for a Permanent Clobal Security will not be eligible for CREST
settlement through CDlIs. As such, investors investing in Underlying Securities through CDlIs
will only receive the CDIs after such Temporary Global Security is exchanged for a
Permanent Global Security, which could take up to 40 days after the issue of the Underlying
Securities.

Certain additional risk factors associated with Securities which are Warrants and

Exercisable Certificates

Time lag after exercise

Unless otherwise specified in the applicable Final Terms, in the case of any exercise of Warrants or

Exercisable Certificates, there will be a time lag between the time a Securityholder gives

instructions to exercise and, in the case of a Security that is a Cash Settled Security, the time the

relevant Settlement Amount or, in the case of a Physically Delivered Security, the relevant

Entitlement due on the Physical Delivery Date, relating to such exercise, is determined. Any such

delay between the time of exercise and the determination of the relevant Settlement Amount or

Entitlement will be determined in accordance with the Base Conditions, any applicable Relevant
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Annex or the applicable Final Terms. However, such delay could be significantly longer, particularly
in the case of a delay in exercise of Securities arising from any daily maximum exercise limitation,
the occurrence of a market disruption event or failure to open when scheduled of an exchange or
related exchange (if applicable) or following the imposition of any exchange controls or other
similar regulations affecting the ability to obtain or exchange any relevant currency (or basket of
currencies) in the case of a Security that is an FX Linked Security. The applicable Settlement
Amount or Entitlement may change significantly during any such period, and such movement or
movements could decrease the Settlement Amount or Entitlement of the Securities being
exercised and may result in such Settlement Amount being zero.

General risks relating to Reference Asset(s) or basis of reference

Any Securities that are Warrants or Exercisable Certificates involve a high degree of risk, which may
include, among others, interest rate, foreign exchange, time value and political risks. Prospective
purchasers of Warrants and Exercisable Certificates should recognise that their Warrants or
Exercisable Certificates, other than any Warrants and Exercisable Certificates having a minimum
expiration value, may expire worthless. Purchasers should be prepared to sustain a total loss of the
Issue Price paid for their Warrants or Exercisable Certificates, except, if so indicated in the
applicable Final Terms, to the extent of any minimum expiration value attributable to such
Securities. This risk reflects the nature of a Warrant and an Exercisable Certificate as an asset
which, other factors held constant, tends to decline in value over time and which may become
worthless when it expires (except to the extent of any minimum expiration value). See “Certain
factors affecting the settlement value and trading price of Warrants and Exercisable Certificates”
below. Prospective purchasers of Warrants and Exercisable Certificates should be experienced with
respect to options and option transactions, should understand the risks of transactions involving
the relevant Warrants or Exercisable Certificates and should reach an investment decision only
after careful consideration, with their advisers when appropriate, of the suitability of such
Securities in light of their particular financial circumstances, the information set forth herein and
the information regarding the relevant Securities and the particular Reference Asset(s) or basis of
reference to which the value of the relevant Securities may relate, as specified in the applicable
Final Terms.

The risk of the loss of some or all of the Issue Price paid for a Warrant or an Exercisable Certificate
upon expiration means that, in order to recover and realise a return upon his or her investment, a
purchaser of a Warrant or an Exercisable Certificate must generally be correct about the direction,
timing and magnitude of an anticipated change in the value of the relevant Reference Asset(s) or
basis of reference which may be specified in the applicable Final Terms. Assuming all other factors
are held constant, the more a Warrant or an Exercisable Certificate is “out-of-the-money” and the
shorter its remaining term to expiration, the greater the risk that purchasers of such Securities will
lose all or part of their investment. With respect to European Style Securities, the only means
through which a holder can realise value from the Security prior to the relevant Exercise Date(s) in
relation to such Security is to sell it at its then market price in an available secondary market. See
“Possible illiquidity of the secondary market” above.

Each Issuer may issue several Series of Warrants or Exercisable Certificates relating to various
reference securities, currencies, commodities, funds or other assets or bases of reference which
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may be specified in the applicable Final Terms. However, no assurance can be given that the
relevant Issuer will issue any Warrants or Exercisable Certificates other than the Warrants or
Exercisable Certificates to which a particular applicable Final Terms relates. At any given time, the
number of Warrants or Exercisable Certificates outstanding may be substantial. Warrants and
Exercisable Certificates provide opportunities for investment and pose risks to investors as a result
of fluctuations in the value of the Reference Asset(s) or basis of reference. In general, certain of the
risks associated with the Warrants and Exercisable Certificates are similar to those generally
applicable to other options or warrants of private corporate issuers. Options or warrants on
equities or debt securities are priced primarily on the basis of the value of underlying securities
whilst Currency and Commodity Linked Warrants and Exercisable Certificates are priced primarily
on the basis of present and expected values of a basket of currencies or commodity (or basket of
commodities) specified in the applicable Final Terms.

Certain factors affecting the settlement value and trading price of Warrants and Exercisable
Certificates

The relevant Settlement Amount (in the case of Warrants and Exercisable Certificates which are
Cash Settled Securities) or the difference in the value of the Entitlement and the Exercise Price (the
“Physical Settlement Value”) (in the case of Warrants and Exercisable Certificates which are
Physically Delivered Securities) at any time prior to expiration is typically expected to be less than
the trading price of such Warrants or Exercisable Certificates at that time. The difference between
the trading price and the relevant Settlement Amount or the Physical Settlement Value, as the case
may be, will reflect, among other things, the “time value” of the relevant Security. The “time value”
of the Securities will depend partly upon the length of the period remaining to expiration and
expectations concerning the value of the Reference Asset(s) or basis of reference as specified in
the applicable Final Terms. Warrants and Exercisable Certificates offer hedging and investment
diversification opportunities but also pose some additional risks with regard to interim value. The
interim value of the Warrants and Exercisable Certificates varies with the price level of the
Reference Asset(s) or basis of reference as specified in the applicable Final Terms, as well as by a
number of other interrelated factors, including those specified herein.

Minimum and maximum limitations on exercise

If specified in the applicable Final Terms, the relevant Issuer will have the option to impose a
minimum number of Warrants or Exercisable Certificates which may be exercised on any Actual
Exercise Date or Automatic Exercise Date and any exercise notice purporting to exercise Securities
below such number will be void.

If specified in the applicable Final Terms, the relevant Issuer will have the option to impose a
maximum number of Warrants or Certificates which may be exercised and may stagger the
exercise of such Securities over a number of Exercise Business Days.

Securityholders may not therefore be able to exercise all the Securities they wish to exercise on any
specific date.
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Non-registration under the Securities Act and restrictions on transfer

The Securities 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. The Securities
are being issued and sold in reliance upon exemptions from registration provided by such laws.
Consequently, the transfer of the Securities will be subject to satisfaction of legal requirements
applicable to transfers that do not require registration under the Securities Act or with any
securities regulatory authority of any state or other jurisdiction of the United States. In addition,
the Securities are subject to certain transfer restrictions as described herein under “Clearance,
Settlement and Transfer Restrictions” and “Purchase and Sale”, which may further limit the
liquidity of the Securities.

Product Specific Risk Factors Relating to the Securities

1  Risk Factors Relating to Bond Linked Securities

Bond Linked Securities have a different risk profile to other unsecured debt securities. The return
on a Bond Linked Security is linked, amongst other things, to the amount an investor in a
Reference Obligation would actually receive (subject to certain deductions), the credit risk of one
or more Reference Entities and certain obligations of one or more Reference Entities underlying
that Bond Linked Security, as well as the Reference Currency and Settlement Currency exchange
rate and to the occurrence of certain Call Option Events. Investing in a Bond Linked Security is
not equivalent to investing directly in a Reference Obligation or in an obligation of a Reference
Entity. This section describes additional factors to which prospective investors should have regard
when considering an investment in Bond Linked Securities.

1.1 Independent Review and Advice

Each Securityholder is fully responsible for making its own investment decisions as to
whether the Bond Linked Securities (i) are fully consistent with its (or, if it is acquiring the
Bond Linked Securities in a fiduciary capacity, the beneficiary’s) financial needs, objectives
and conditions, (ii) comply and are fully consistent with all investment policies, guidelines
and restrictions applicable to it (or its beneficiary) and (iii) are a fit, proper and suitable
investment for it (or its beneficiary).

Neither the Issuer nor the Determination Agent is acting as an investment adviser or
providing advice of any other nature to any party, including investors or prospective
investors in the Bond Linked Securities. Neither the Issuer nor the Determination Agent
provides, and neither has provided, any investment advice or recommendation to any
party in relation to the Bond Linked Securities. No party may rely on any communication
(written or oral) from either the Issuer or the Determination Agent, as the case may be, as
investment advice or as a recommendation to enter into any transaction. Accordingly,
neither the Issuer nor the Determination Agent is under any obligation to, and shall not,
determine the suitability for any party of any transaction or the Securities.
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Risk Factors

1.2

Securityholders are deemed to have sufficient knowledge, experience and professional
advice to make their own investment decisions, including, without limitation, their own
legal, financial, tax, accounting, credit, regulatory and other business evaluation of the
risks and merits of investment in the Bond Linked Securities. Securityholders should
ensure that they fully understand the risks associated with investments of this nature.
Securityholders should be aware that none of the Issuer, the Guarantor nor any Manager
has any duty to conduct or accepts any responsibility for conducting or failing to conduct
any investigations, due diligence, searches or other enquiries into the business, financial
condition, prospects, creditworthiness, status and/or affairs of any Reference Obligation,
any Reference Entity or the Obligations. Securityholders are solely responsible for making
their own independent appraisal of and investigation into such matters.

Prospective investors should place no reliance on either the Issuer or the Determination
Agent having conducted any investigations, due diligence, searches or other enquiries into
the business, financial condition, prospects, creditworthiness, status and/or affairs of any
Reference Entity, the Obligations or any Reference Obligations. Any such investigations,
due diligence, searches or other enquiries made by the Issuer, the Guarantor and/or any
Manager would be made by such party for its own benefit and for its own purposes in
accordance with its own criteria, and no such party assumes any responsibility to conduct
any such investigations, due diligence, searches or other enquiries or, if it does conduct
any such investigations, due diligence, searches or other enquiries, to notify prospective
investors of the content or results thereof.

Purchasers of the Bond Linked Securities may not rely on the views or advice of the Issuer
or Guarantor for any information in relation to any person other than the Issuer or the
Guarantor itself. Neither the Issuer nor the Determination Agent assumes any fiduciary
duty or responsibility to, or has any relationship of agency or trust with, any party,
including any investors or prospective investors in the Securities. Each of the Issuer and
the Determination Agent is acting solely as principal and not as a fiduciary or agent for, or
as an adviser to, any party in respect of its duties contained in this document and any
document prepared in connection with the Securities.

Bond Linked Securities are complex financial instruments. A prospective investor should
not invest in Bond Linked Securities unless it has the expertise (either alone or with a
financial adviser) to evaluate how the Bond Linked Securities will perform under changing
conditions, the resulting effects on the value of the Bond Linked Securities and the impact
this investment will have on the prospective investor’s overall investment portfolio.

Securities not Secured or Guaranteed or Insured and an Investment in the
Securities is not the same as an Investment in a Reference Obligation

The obligations of the Issuer under the Securities are not, and will not be, secured and an
investment in a Security is not the same as an investment in a Reference Obligation.
Securityholders will have no rights against the relevant Reference Entity or interests in any
Reference Obligation in the event that the Issuer defaults on its obligations under the
Securities for any reason, including following its insolvency or other inability to pay its
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debts. Payments in respect of the Securities shall be the sole responsibility of the Issuer.
The obligations of the Issuer under the Securities are not guaranteed or otherwise
supported by any other member of the Barclays Bank plc group.

Consequently, an investor in the Securities will be an unsecured creditor of the Issuer and
will have no recourse against any other member of the Barclays Bank plc group in the
event of partial or total loss of its investment due to the Issuer’s failure to perform any of
its obligations under the Securities.

Securities linked to Emerging Market Jurisdictions

Where the Securities are linked to securities issued by issuers in emerging market
jurisdictions they will involve risks associated with such jurisdictions, including potential
risks of volatility, governmental intervention and the lack of a developed system of law.
Also, there is generally less publicly available information about emerging market
jurisdictions and potentially less developed accounting, auditing and financial reporting
standards and requirements and securities trading rules. The prices of securities in
emerging market jurisdictions may be affected by political, economic, financial and social
factors in such markets, including changes in a country’s government, economic and fiscal
policies, currency exchange laws or other foreign laws or restrictions.

Risks related to the Structure of a Particular Issue of Bond Linked Securities

A particular issue of Bond Linked Securities may have features which contain particular
risks for prospective investors. Set out below is a description of the most common such
features:

1.4.1 Bond Linked Securities subject to Optional Redemption by the Issuer after a Call
Option Event, an Additional Disruption Event or an Adjustment Event

The Issuer may redeem Bond Linked Securities (or, if so specified in the applicable
Final Terms, a portion thereof) earlier than the stated Redemption Date if a Call
Option Event, an Additional Disruption Event or an Adjustment Event occurs. The
optional redemption feature of Bond Linked Securities is likely to limit their market
value. During any period when the Issuer may elect to redeem Bond Linked
Securities, the market value of those Bond Linked Securities generally will not rise
substantially above the price at which they can be redeemed.

At the time of such optional redemption, an investor may not be able to reinvest the
redemption proceeds at an effective interest rate as high as the interest rate on the
Bond Linked Securities being redeemed. Prospective Securityholders should
consider such reinvestment risk in light of other investments available at the time.

1.4.2 Risk of Loss of Interest

Prior to the occurrence of a Call Option Event, payment of interest on the Securities
will be contingent upon payments of interest received in respect of one or more
Reference Obligations by a holder of such Reference Obligations. Save as otherwise
provided in the applicable Final Terms, no interest will accrue on the Bond Linked
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Securities (or, if so provided in the applicable Final Terms, on any portion of the
Calculation Amount per Security) on or after the occurrence of a Call Option Event
or an Additional Disruption Event. In addition, unless otherwise provided in the Final
Terms, no interest shall accrue in respect of amounts that would have been received
by an investor in the relevant Reference Obligation where there is any delay between
the date on which such amount would have been received by such investor and the
date on which payments referencing such amounts (if any) are made in respect of
the Securities.

Risk of Loss of Principal

Investors bear the risk of loss if any Call Option Event, Additional Disruption Event or
Adjustment Event occurs. Upon redemption of the Securities following the
occurrence of a Call Option Event, an Additional Disruption Event or an Adjustment
Event, the amount payable in respect of each Bond Linked Security is likely to be less
than the issue price of such Security and may be zero. Similarly, the market value of
any Reference Obligations due to be delivered upon a redemption of the Securities
following the occurrence of a Call Option Event, an Additional Disruption Event or
an Adjustment Event is likely to be less than the issue price of such Securities and
may be zero.

The amount payable or the value of the assets deliverable to a Securityholder upon
redemption of the Securities following a Call Option Event, an Additional Disruption
Event or an Adjustment Event will reflect the market value of the obligations of one
or more Reference Entities as specified in the Final Terms of the Securities, less a
deduction for certain taxes, costs and expenses which may include, but shall not be
limited to, the cost to the lIssuer of terminating, liquidating, obtaining or re-
establishing any hedges, trading positions, term deposits or funding arrangements
entered into by it or on its behalf in respect of the Bond Linked Securities. Such
taxes, costs and expenses will be determined by the Determination Agent in its sole
and absolute discretion, taking into account, inter alia, the hedging strategy
employed in respect of the Bond Linked Securities and prevailing funding rates,
interest rates and credit spreads at the time of determination. Unless otherwise
specified in the Final Terms of the Securities, neither the Issuer nor the Guarantor is
under any duty to hedge itself with respect to any Bond Linked Securities, nor is the
Issuer or the Guarantor required to hedge itself in a manner that will result in the
lowest unwind costs. Securityholders should be aware that, upon a redemption of
the Securities following a Call Option Event, an Additional Disruption Event or an
Adjustment Event, if such costs and expenses are greater than the Final Price or the
market value of the relevant Reference Obligation(s), as the case may be, the
amount payable by the Issuer will be zero and no Reference Obligation(s) will be
required to be delivered by the Issuer.
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2003 ISDA Credit Derivatives Definitions

The terms and conditions of the Bond Linked Securities do not incorporate by reference
the definitions and provisions of the 2003 Credit Derivatives Definitions, as published by
the International Swaps and Derivatives Association, Inc. (the “Credit Derivatives
Definitions”), and there may be differences between the definitions used in the Bond
Linked Annex and the Credit Derivatives Definitions. Consequently, investing in Securities
is not equivalent to investing in a credit default swap or credit linked security that
incorporates the Credit Derivatives Definitions.

Exposure to Reference Entities and Reference Obligations

Purchasers of Bond Linked Securities are exposed to the credit risks and other risks
associated with one or more Reference Entities, one or more Reference Obligations,
Obligations of the relevant Reference Entity or Reference Entities and any relevant
jurisdictional and currency related risks.

Synthetic Exposure

The Bond Linked Securities do not represent a claim against any Reference Entity and, in
the event of any loss, purchasers of Bond Linked Securities will not have recourse under
the Bond Linked Securities to any Reference Entity. Unless otherwise specified in the Final
Terms for any Bond Linked Securities, neither the Issuer nor the Guarantor is obliged to
own or hold any Obligation or Reference Obligation, and no inference may be drawn from
the Base Prospectus, the Bond Linked Annex or (unless otherwise specified therein) any
applicable Final Terms that either the Issuer or the Guarantor holds any such Obligation or
Reference Obligation or has any credit exposure to any Reference Entity.

Call Option Events

Potential purchasers should note that not all Call Option Events have easily ascertainable
triggers and disputes can and have arisen as to whether a specific event did or did not
constitute a Call Option Event. However, the Issuer’s determination of a Call Option Event
will be conclusive and binding on all persons (including, without limitation, the
Securityholders).

The decision when and whether to deliver a notice to Securityholders of its intention to
redeem the Securities (whether in whole or in part) following the occurrence of a Call
Option Event, an Adjustment Event or an Additional Disruption Event and the manner in
which the Securities are redeemed (including whether cash or physical settlement will
apply) is at the sole and absolute discretion of the Issuer. Following the occurrence of a
Call Option Event, redemption of the Bond Linked Securities may occur irrespective of
whether the relevant Call Option Event is continuing at the relevant time.

In making any applicable determination in connection with the Bond Linked Securities, the
Issuer and/or the Determination Agent may (but is not obliged to) have regard to
decisions made by the ISDA Credit Derivatives Determinations Committee. Where the
Issuer and/or the Determination Agent is a member of such committee, it need not have
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regard to the interests of Securityholders when taking any action or casting any vote on
such committee. Further information about the ISDA Credit Derivatives Determinations
Committee may be found at www.isda.org/credit.

Substitute Reference Obligations

If specified in the applicable Final Terms, the Issuer may be entitled to effect replacements
of the relevant Reference Obligation(s) for a Series of Bond Linked Securities. Unless
otherwise specified in the applicable Final Terms, the Issuer may effect such replacements
pursuant to any guidelines specified in the applicable Final Terms or the Bond Linked
Conditions without regard to their effect on the value, market price or liquidity of any Bond
Linked Securities or of the interests of any person other than the Issuer. If the applicable
Final Terms entitles the Issuer to effect such replacements, unless otherwise specified, the
Issuer shall have no obligation to effect a replacement of a Reference Obligation as a result
of any change in the credit of such Reference Obligation or related Reference Entity and no
such inference may be drawn from such applicable Final Terms.

As a result of the circumstances discussed in the preceding paragraph, a Series of Bond
Linked Securities may be linked to the credit of certain Reference Entities and its
Obligations and Reference Obligations, notwithstanding that such Reference Entities,
Obligations and Reference Obligations were not specified in the applicable Final Terms
upon issuance of such Series of Bond Linked Securities.

Adjustments to Payments

Payments to be made in respect of the Bond Linked Securities may be reduced following,
amongst other things, the occurrence of an Adjustment Event, a reduction in (or return of)
the payments that have been (or would have been) made in respect of the relevant
Reference Obligation(s) or the imposition of Applicable Taxes.

Settlement Timing

Following the occurrence of a Call Option Event, an Additional Disruption Event or an
Adjustment Event, the date of redemption and/or the date on which settlement of the
Bond Linked Securities takes place may be later than the Redemption Date. In the case of
Bond Linked Securities in respect of which Condition 7.3 of the Base Conditions and/or the
Final Cut-Off Date are not applicable, the latest possible date of such redemption and/or
settlement of the Bond Linked Securities may be unknown.

Interest Payment Dates and/or the Redemption Date may also be adjusted in certain
circumstances as specified herein, including, without limitation, following an adjustment
to the day on which payments are made on the relevant Reference Obligation(s) or
following the occurrence of an FX Disruption Event.

Issuer and Determination Agent Discretion

The exercise by the Issuer and/or the Determination Agent of any discretion to redeem the
Securities and/or to make any adjustments in respect thereof is intended to preserve the
risk profile of the Issuer (including, but not limited to, the Issuer’s hedging arrangements
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(if any) in respect of the Securities), but are not intended to protect any performance of
the Securities. Neither the Issuer nor the Determination Agent has any obligation to
actively monitor whether or not any event relevant to the Securities has occurred or is
likely to occur and neither the Issuer nor the Determination Agent accepts any liability
thereof.

Subject to mandatory requirements of applicable law and regulation, the Determination
Agent is not required to and shall not take into account the interests of any party
(including that of any investors or prospective investors in the Securities), but is permitted
to, and shall, act in its own best interests.

Settlement Disruption Events

If a Settlement Disruption Event has occurred and is continuing on an Optional Early
Redemption Date, the obligations of the Issuer to redeem the Securities (or any portion
thereof) in the manner which it has elected will be suspended until the occurrence of
certain specified events. If, following the occurrence of a Settlement Disruption Event, the
Securities held by certain affected Securityholders are not redeemed in accordance with
the Conditions of the Securities prior to the Final Cut-Off Date, following such date, unless
otherwise specified in the applicable Final Terms, the Issuer will have no payment or
delivery obligations to the Securityholders in respect of the Securities.

Fractions of Reference Obligations

Where the Entitlement due to be delivered to a Securityholder would include a fraction of
any component comprising the Entitlement (including an amount of the relevant
Reference Obligation which is less than the minimum denomination of such Reference
Obligation) the relevant Securityholder will be entitled to receive an amount in cash in lieu
of such fraction as determined by the Determination Agent in its sole discretion.

Securityholder Obligations

If the Bond Linked Securities provide for physical delivery of Reference Obligations, the
Issuer’s obligation to deliver the Reference Obligations is subject to various conditions,
including, without limitation, the obligation of the Securityholder to deliver to the Issuer a
Delivery Entitlement Instruction within the prescribed time frame. If a Securityholder fails
to do so in a timely manner, the obligations of the Issuer to that Securityholder may be
discharged without any payment or delivery.

In any event, no payment or delivery will be made in respect of a Security unless the Issuer
has received any required instructions, certifications, information and, where applicable,
the relevant Security has been delivered and surrendered in accordance with the terms of
the Master Agency Agreement (as amended from time to time), the Base Conditions and
the terms of any relevant Global Security. In addition, the Issuer’s obligation to deliver any
Entitlements in respect of a Security may be dependent upon the Issuer’s option to elect
cash settlement instead of physical settlement in respect of a Security.
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Final Price

Upon a redemption of the Securities following the occurrence of a Call Option Event, an
Additional Disruption Event or an Adjustment Event, the Determination Agent may value
the relevant Reference Obligation(s). The Determination Agent may determine such value
by asking for quotations from dealers. The date, time and method of such request will
impact the Final Price. The dealers selected by the Determination Agent for this purpose
may include the Issuer or the Guarantor; however, no such dealer has any duty towards
any Securityholder and may not be aware that the purpose of the request is to determine a
Final Price for purposes of the Bond Linked Securities or any other securities.

Leverage

Certain Bond Linked Securities may be highly leveraged investments, including, without
limitation, Bond Linked Securities linked to a notional amount of Reference Obligations
exceeding the Aggregate Nominal Amount of Securities. The use of leverage is a
speculative investment technique to enhance returns. However, leverage will also magnify
the adverse impact of Call Option Events.

No Guarantee of Performance

The Bond Linked Securities constitute direct, unsubordinated and unsecured obligations of
the Issuer that are linked to the credit risk of the Reference Entities and/or Reference
Obligations specified in the applicable Final Terms. None of the Issuer, the Guarantor, the
Manager and/or any Agent or any Affiliate of any of them (each such entity, a
“Programme Party”) guarantees the performance of or otherwise stands behind the
performance of any Reference Entity or Reference Obligation or is under any obligation to
make good losses suffered as a result of Call Option Events.

No Reference Obligation is in any way controlled, sponsored, endorsed or promoted by the
Issuer or the Determination Agent. Neither the Issuer nor the Determination Agent take
responsibility for the management or administration of any Reference Obligation or for
monitoring the activities of any Reference Entity, and neither makes any warranty, express
or implied, as to how any Reference Entity and/or any related party will manage or
administer any Reference Obligation or the performance thereof.

Neither the Issuer nor the Determination Agent gives any assurance that the activities and
operations of any Reference Entity or any related party are free from conduct that could be
damaging to the performance of any related Reference Obligation. The Issuer shall not be
liable, in negligence or otherwise, to any party for any costs or losses arising either directly
or indirectly from any acts and/or omissions of any Reference Entity and/or any related

party.
Highly Structured Nature of Securities

The Securities are highly structured and their price may be more volatile than that of
unstructured securities. The occurrence of a Call Option Event, an Additional Disruption
Event or an Adjustment Event may cause the Securities to redeem early. Upon such early
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redemption, any payments due in respect of the Securities will be linked to a number of
factors, including the then prevailing value of the Reference Obligation(s) as well as, in
certain circumstances, the Reference Currency and Settlement Currency exchange rate. In
certain circumstances, Securityholders may receive physical delivery of the Reference
Obligation(s). The return received by an investor in the Securities may differ from the
Reference Obligation(s) and the market value of the Securities may not reflect movements
in the price of the Reference Obligation(s).

Hedging

In the ordinary course of their business, including, without limitation, in connection with
their market-making activities, any Programme Party may effect transactions for their own
account or for the account of their customers and hold long or short positions in any
applicable Reference Obligation, Obligation or related derivatives. In addition, in
connection with the offering of the Bond Linked Securities, the Issuer and/or any other
Programme Party may enter into one or more hedging transactions with respect to any
applicable Reference Obligation, Obligation or related derivatives. In connection with such
hedging or market-making activities or with respect to proprietary or other trading
activities by the Issuer and/or any other Programme Party, the Issuer and/or any other
Programme Party may enter into transactions with respect to any applicable Reference
Obligation, Obligation and/or Reference Entity or related derivatives which may affect the
market price, liquidity or value of the Bond Linked Securities and which could be deemed
to be adverse to the interests of the relevant Securityholders. The Issuer and/or any other
Programme Party may pursue such hedging or related derivatives actions and take such
steps as they deem necessary or appropriate to protect their interests without regard to
the consequences for any Securityholder and no hedging activities undertaken by the
Issuer and/or any other Programme Party shall confer upon any Securityholder any right in
respect of any Obligation, any Reference Obligation or any Reference Entity.

Exchange Rate Risk

The exchange rate between the Reference Currency and the Settlement Currency will
fluctuate during the term of the Securities and may affect the amount of any payment on
the Securities and the value of Bond Linked Securities.

Currency values may be affected by complex political and economic factors, including
governmental action to fix or support the value of a currency, regardless of other market
forces. Purchasers of some Bond Linked Securities risk losing their entire investment if
exchange rates of the relevant currency move sufficiently in an unanticipated direction.

Furthermore, investors who intend to convert gains or losses from the redemption,
exercise or sale of Bond Linked Securities into their home currency may be affected by
fluctuations in exchange rates between their home currency and the relevant currency.

Where the Bond Linked Securities are denominated in an emerging market currency or
linked to one or more Reference Obligations denominated in emerging market currencies,
prospective investors should note that it is a general feature of emerging markets that they
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are subject to rapid change and high volatility and that the risks involved also may change
rapidly. Emerging market currencies are highly exposed to the risk of a currency crisis
happening in the future and this could trigger the need for the Determination Agent to
make adjustments to the terms and conditions of the Securities or a redemption of the
Securities. Governments have imposed, from time to time, and may in the future impose,
exchange controls that could also affect the availability of a relevant currency. Even if there
are no actual exchange controls, it is possible that a relevant currency would not be
available when payments on the relevant Bond Linked Securities are due.

Furthermore, several risks could have a simultaneous or compounding effect with respect
to the Reference Currency/Settlement Currency exchange rate and relative returns on
Securities denominated in the Reference Currency or the Settlement Currency. No
assurance can be given about the effect that any combination of risks may have on an
investor’s return on the Securities. The amount of any payment on the Securities could be
less than investments in other instruments.

No Assurance of Future Rates of Exchange of the Reference Currency to the
Settlement Currency

Historical or prevailing rates of exchange of the Reference Currency to the Settlement
Currency should not be taken as an indication of future exchange rates. No assurance can
be given that the Reference Currency will not depreciate as against the Settlement
Currency and thereby reduce the amount of any payment in Settlement Currency due to
the Securityholders under the Securities.

The government of a Reference Entity or a Reference Entity itself may from time to time
intervene in the foreign exchange market and these interventions or other governmental
actions could adversely affect the value of the Securities, as well as the yield (in Settlement
Currency terms) on the Securities and the amount payable at redemption. Even in the
absence of governmental action directly affecting exchange rates, political or economic
developments in the jurisdiction of a Reference Entity or elsewhere could lead to
significant and sudden changes in the exchange rate of the Reference Currency to the
Settlement Currency.

Provision of Information

The Programme Parties, whether by virtue of the types of relationships described herein or
otherwise, may possess information in relation to a Reference Entity, any Affiliate of a
Reference Entity, a Reference Obligation or Obligation or any guarantor that is or may be
material in the context of the Bond Linked Securities and that may or may not be publicly
available or known to the Securityholders or any other person. The Bond Linked Securities
will not create any obligation on the part of any of the Programme Parties to disclose any
such relationship or information (whether or not confidential).
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None of the Programme Parties makes any representation, express or implied, as to any

Reference Entity, any Reference Obligation or any Obligation or the credit quality thereof,

or any information contained in any documents provided or published by any Reference

Entity or filed by a Reference Entity with any exchange or with any governmental authority.

Risk Factors Relating to Commodity Linked Securities

Commodity Linked Securities have a different risk profile to ordinary unsecured debt securities.

The return on a Commodity Linked Security is linked to the performance of a Relevant

Commodity or Commodity Index. Investing in a Commodity Linked Security is not equivalent to

investing directly in the Relevant Commodity or Commodity Index or the underlying Commodity

Index components.

This section describes additional factors to which prospective investors should have regard when

considering an investment in Commodity Linked Securities.

2.1 Risks Associated with all Commodity Linked Securities

2.1.1

The market value of Commodity Linked Securities may be influenced by many
unpredictable factors.

The market value of Commodity Linked Securities may be influenced by many
unpredictable factors and may fluctuate between the date of purchase and the
applicable pricing date(s). Investors may also sustain a significant loss if they sell
Commodity Linked Securities in the secondary market. Several factors, many of
which are beyond the control of the Issuer and/or the Guarantor (if applicable), will
influence the market value of Commodity Linked Securities. It is expected that
generally the value of the Relevant Commodity or the value of the Commaodity Index
components and of the Commodity Index underlying the Commodity Linked
Securities will affect the market value of those Commaodity Linked Securities more
than any other factor. Other factors that may influence the market value of
Commodity Linked Securities include:

. prevailing spot prices for the Relevant Commaodity or commodities underlying
the Commodity Index;

. the time remaining to the redemption, exercise or expiration, as applicable, of
the Commodity Linked Securities;

. supply and demand for the Commodity Linked Securities;

. economic, financial, political, regulatory, geographical, biological, or judicial
events that affect the market price of the underlying Relevant Commodity or
the level of the Commodity Index or the market price of the components
included in the Commodity Index;

. the general interest rate environment; and
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o the creditworthiness of the Issuer and/or Guarantor.

These factors interrelate in complex ways, and the effect of one factor on the
market value of the Commodity Linked Securities may offset or enhance the effect
of another factor.

Commodity prices may change unpredictably, affecting the value of Relevant
Commodities or Commodity Indices and the value of Commodity Linked Securities
in unforeseeable ways.

For example, trading in futures contracts on physical commodities, including
trading in the components of a Commodity Index, is speculative and can be
extremely volatile. Market prices may fluctuate rapidly based on numerous factors,
including: changes in supply and demand relationships (whether actual, perceived,
anticipated, unanticipated or unrealised); weather; agriculture; trade; fiscal,
monetary and exchange control programmes; domestic and foreign political and
economic events and policies; disease; pestilence; technological developments;
changes in interest rates, whether through governmental action or market
movements; and monetary and other governmental policies, action and inaction.
The current or “spot” prices of physical commodities may also affect, in a volatile
and inconsistent manner, the prices of futures contracts in respect of a commodity.
These factors may affect the value of the Relevant Commodity or Commodity Index
underlying Commodity Linked Securities and therefore the value of Commodity
Linked Securities in varying ways, and different factors may cause the prices of
Relevant Commodities or Commodity Index components, and the volatilities of their
prices, to move in inconsistent directions at inconsistent rates.

Supply of and demand for physical commodities tends to be particularly
concentrated, so prices are likely to be volatile.

The prices of physical commodities, including the commodities underlying a
Commodity Index, can fluctuate widely due to supply and demand disruptions in
major producing or consuming regions or industries.

Certain commodities are used primarily in one industry, and fluctuations in levels of
activity in (or the availability of alternative resources to) one industry may have a
disproportionate effect on global demand for a particular commodity. Moreover,
recent growth in industrial production and gross domestic product has made China
and other developing nations oversized users of commodities and has increased the
extent to which certain commodities rely on the those markets. Political, economic
and other developments that affect those countries may affect the value of a
Relevant Commaodity or the commodities included in a Commodity Index and, thus,
the value of Commodity Linked Securities linked to that Relevant Commodity or
Commodity Index.

In addition, because certain Relevant Commodities and certain of the commodities
underlying a Commodity Index may be produced in a limited number of countries
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and may be controlled by a small number of producers, political, economic and
supply-related events in such countries or with such producers could have a
disproportionate impact on the prices of such commodities and therefore the value
of Commodity Linked Securities.

Suspension or disruptions of market trading in commodities and related futures
contracts may adversely affect the value of Commaodity Linked Securities.

Commodity markets are subject to temporary distortions or other disruptions due
to various factors, including the lack of liquidity in the markets, the participation of
speculators and government regulation and intervention. In addition, U.S. futures
exchanges and some foreign exchanges have regulations that limit the amount of
fluctuation in some futures contract prices that may occur during a single business
day. These limits are generally referred to as “daily price fluctuation limits” and the
maximum or minimum price of a contract on any given day as a result of these
limits is referred to as a “limit price”. Once the limit price has been reached in a
particular contract, no trades may be made at a price beyond the limit, or trading
may be limited for a set period of time. Limit prices have the effect of precluding
trading in a particular contract or forcing the liquidation of contracts at potentially
disadvantageous times or prices. These circumstances could adversely affect the
value of any Relevant Commodity or Commodity Index underlying Commaodity
Linked Securities and, therefore, the value of those Commaodity Linked Securities.

Concentration risks associated with a Relevant Commodity or Commodity Index
may adversely affect the value of Commodity Linked Securities.

Because Commodity Linked Securities are linked to one or more Relevant
Commodities or Commodity Indices comprising of one or more contracts on
physical commodities, it will be less diversified than other funds, investment
portfolios or indices investing in or tracking a broader range of products and,
therefore, could experience greater volatility. Investors should be aware, in particular,
that some Commodity Indices are more diversified than others in terms of both the
number of and variety of futures contracts (especially in the case of the Commodity
Linked Securities linked to a sub-index of a Commodity Index). An investment in
Commodity Linked Securities may carry risks similar to a concentrated securities
investment in a limited number of industries or sectors, in one industry or sector or
in one issuer.

Future prices of commaodities within a Commodity Index that are different relative to
their current prices may result in a reduced amount payable or deliverable upon
redemption or exercise.

Unlike equities, which typically entitle the holder to a continuing stake in a
corporation, commodity futures contracts normally specify a certain date for
delivery of the underlying physical commodity. As the exchange-traded futures
contracts that comprise a Commodity Index approach expiration, they are replaced
by similar contracts that have a later expiration. Thus, for example, a futures
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contract purchased and held in August may specify an October expiration. As time
passes, the contract expiring in October may be replaced by a contract for delivery
in November. This process is referred to as “rolling”. If the market for these contracts
is (putting aside other considerations) in “backwardation”, which means that the
prices are lower in the distant delivery months than in the nearer delivery months,
the sale of the October contract would take place at a price that is higher than the
price of the November contract, thereby creating a “roll yield”. The actual realisation
of a potential roll yield will be dependent upon the level of the related spot price
relative to the unwind price of the commodity futures contract at the time of sale of
the contract. While many of the contracts included in Commodity Indices have
historically exhibited consistent periods of backwardation, backwardation will most
likely not exist at all times. Moreover, certain of the commodities reflected in
Commodity Indices have historically traded in “contango” markets. Contango
markets are those in which the prices of contracts are higher in the distant delivery
months than in the nearer delivery months. The absence of backwardation in the
commodity markets could result in negative “roll yields”, which could adversely
affect the value of a Commaodity Index underlying Commodity Linked Securities and,
accordingly, decrease the amount received by Securityholders upon redemption or
exercise.

Commodity Indices may include contracts that are not traded on regulated futures
exchanges.

Commodity Indices are typically based solely on futures contracts traded on
regulated futures exchanges. However, a Commodity Index may include over-the-
counter contracts (such as swaps and forward contracts) traded on trading facilities
that are subject to lesser degrees of regulation or, in some cases, no substantive
regulation. As a result, trading in such contracts, and the manner in which prices
and volumes are reported by the relevant trading facilities, may not be subject to the
provisions of, and the protections afforded by, for example, the U.S. Commodity
Exchange Act of 1936, or other applicable statutes and related regulations, that
govern trading on regulated U.S. futures exchanges, or similar statutes and
regulations that govern trading on regulated UK futures exchanges. In addition,
many electronic trading facilities have only recently initiated trading and do not have
significant trading histories. As a result, the trading of contracts on such facilities,
and the inclusion of such contracts in a Commaodity Index, may be subject to certain
risks not presented by, for example, U.S. or UK exchange-traded futures contracts,
including risks related to the liquidity and price histories of the relevant contracts.

Historical values of Relevant Commaodities, Commodity Indices and the components
in a Commodity Index should not be taken as an indication of future performance.

The actual performance of a Relevant Commodity, Commodity Index or the
components included in a Commodity Index underlying Commodity Linked
Securities, as well as the amount payable or deliverable upon redemption or
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2.1.10

2.1.11

exercise, may bear little relation to the historical values of that Relevant Commaodity,
Commodity Index or the components included in that Commodity Index, which in
most cases have been highly volatile.

Changes in the Treasury Bill rate of interest may affect the value of a Commodity
Index underlying Commaodity Linked Securities.

If the value of a Commodity Index is linked, in part, to the Treasury Bill rate of
interest that could be earned on cash collateral invested in specified Treasury Bills,
changes in the Treasury Bill rate of interest may affect the amount payable or
deliverable on any Commodity Linked Securities linked to that Commodity Index
upon redemption or exercise and, therefore, the market value of such Commodity
Linked Securities. Assuming the trading prices of the commodity components
included in the Commodity Index remain constant, an increase in the Treasury Bill
rate of interest will increase the value of the Commodity Index and, therefore, the
value of the Commodity Linked Securities. A decrease in the Treasury Bill rate of
interest will adversely impact the value of the Commodity Index and, therefore, the
value of the Commodity Linked Securities.

Securityholders will not have rights in any Relevant Commodity (unless expressly
provided for in the Final Terms) or components of any Commodity Index.

A Securityholder will not have rights that investors in a Relevant Commodity or in
the components included in a Commodity Index underlying Commodity Linked
Securities may have. The Securities will be paid in cash, and you will have no right to
receive delivery of any Relevant Commodity unless expressly provided for in the
applicable Final Terms.

The Issuer is not responsible for the public disclosure of information relating to a
Commodity Index, which may change over time.

This Issuer has no ability to control or predict the actions of the sponsor of a
Commodity Index, including any errors in, or discontinuation of disclosure regarding
the methods or policies relating to the calculation of, a Commodity Index. The
sponsor of a Commodity Index is typically not under any obligation to continue to
calculate the Commodity Index or required to calculate any successor indices. If the
sponsor discontinues or suspends the calculation of a Commaodity Index, it may
become difficult to determine the market value of the Commodity Linked Securities
linked to that Commodity Index or the amount payable or deliverable upon
redemption or exercise. The Determination Agent may designate a successor index
selected in its sole discretion. If the Determination Agent determines in its sole
discretion that no successor index comparable to the discontinued or suspended
Commodity Index exists, the amount received by Securityholders upon redemption
or exercise of the Commodity Linked Securities linked to that Commaodity Index will
be determined by the Determination Agent in its sole discretion. See “Adjustments
to Commodity Index” in the Commodity Linked Annex.
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2.1.12

2.1.13

The policies of the sponsor of a Commodity Index and changes that affect the
composition and valuation of a Commaodity Index or the components included in a
Commodity Index could affect the amount payable or deliverable on the Commodity
Linked Securities and their market value.

The policies of the sponsor of a Commaodity Index concerning the calculation of the
level of a Commodity Index, additions, deletions or substitutions of index
components and the manner in which changes affecting the index components are
reflected in a Commodity Index could affect the value of the Commodity Index and,
therefore, the amount payable or deliverable on the Commodity Linked Securities
upon redemption or exercise and the market value of the Commodity Linked
Securities prior to redemption or expiration.

Additional commodity futures contracts may satisfy the eligibility criteria for
inclusion in a Commodity Index, and the commodity futures contracts currently
included in a Commodity Index may fail to satisfy such criteria. The weighting
factors applied to each futures contract included in a Commodity Index may
change, based on changes in commodity production and volume statistics. In
addition, the sponsor of a Commodity Index may modify the methodology for
determining the composition and weighting of a Commodity Index, for calculating
its value in order to assure that the relevant Commodity Index represents an
adequate measure of market performance or for other reasons, or for calculating
the value of the relevant Commodity Index. The sponsor of a Commodity Index may
also discontinue or suspend calculation or publication of a Commodity Index, in
which case it may become difficult to determine the market value of that
Commodity Index. Any such changes could adversely affect the value of the
Commodity Linked Securities.

If events such as these occur, or if the value of a Relevant Commodity or a
Commodity Index is not available or cannot be calculated because of a market
disruption event, the Determination Agent may be required to estimate, in a
commercially reasonable manner determined in its sole discretion, the value of such
Relevant Commodity or Commodity Index. See “Commodity Market Disruption
Event and Disruption Fallback” and “Adjustments to Commodity Index” in the
Commodity Linked Annex.

If a Commodity Market Disruption Event has occurred or exists on a pricing date,
the determination of the value of a Relevant Commodity or Commodity Index may
be delayed or postponed and as a consequence the redemption or exercise of the
Commodity Linked Securities.

The determination of the value of a Relevant Commodity or Commodity Index on a
pricing date may be delayed or postponed if the Determination Agent determines
that a Commodity Market Disruption Event with respect to that Relevant
Commodity or Commodity Index has occurred or is continuing on such valuation
date. As a result, the relevant settlement date, exercise date(s) or expiration date, as
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2.1.14

2.1.15

2.1.16

the case may be, of the Commodity Linked Securities could also be delayed or
postponed. Where a Commodity Market Disruption Event occurs on a pricing date
and continues for longer than a set period of consecutive days, the Determination
Agent will estimate, in a commercially reasonable manner determined in its sole
discretion, the value of the Relevant Commodity or Commodity Index for such
valuation date. See “Commodity Market Disruption Event and Disruption Fallback”
in the Commodity Linked Annex.

Certain Additional Disruption Events may also have an affect on the value of
Commodity Linked Securities. If an Additional Disruption Event has occurred or
exists, the Issuer may either redeem all of the Securities of the relevant Series in
whole (but not part), or it may request that the Determination Agent determine
whether an adjustment(s) can be made so as to preserve substantially the
economic effect to the Securityholders of holding the Commodity Linked Securities.

If the Determination Agent, acting at the request of the Issuer, determines that an
adjustment can be made then the Issuer shall make such adjustment(s) and shall
notify the Securityholders as soon as reasonably practicable about the nature of the
adjustments and the date on which they will come into effect. If the Determination
Agent, acting at the request of the Issuer, determines that an adjustment cannot be
made then no adjustment shall be made.

Data sourcing and calculation associated with Commodity Indices may adversely
affect the market price of Commodity Linked Securities.

The annual composition of Commodity Indices are typically recalculated in reliance
upon historic price, liquidity and production data that are subject to potential errors
in data sources or other errors that may affect the weighting of the index
components. Any discrepancies that require revision are not applied retroactively
but will be reflected in the weighting calculations of the Commodity Index for the
following year. Additionally, sponsors of a Commaodity Index may not discover every
discrepancy. Furthermore, the annual weightings for a Commodity Index are
typically determined by the sponsor of the Commaodity Index under the supervision
of the supervisory committee, which has a significant degree of discretion in
exercising its supervisory duties with respect to the Commodity Index and has no
obligation to take the needs of any parties to transactions involving the Commaodity
Indices (including Securityholders) into consideration when reweighting or making
any other changes to the Commodity Index.

The sponsor of a Commodity Index may be required to replace a futures contract or
other component in a Commodity Index if the existing futures contract or other
component is terminated or replaced.

The sponsor of a Commodity Index will typically select futures contracts and other
price sources as the reference contracts for the physical commodities in the
Commodity Index. Data concerning these underlying components will be used to
calculate the level of the Commodity Index. If a component were to be terminated
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2.2

23

or replaced in accordance with the methodology of the Commodity Index, a
comparable futures contract or other price source would be selected by the index
sponsor or supervisory committee, if available, to replace that component. The
termination or replacement of any component may have an adverse impact on the
value of any Commodity Index in which the relevant component is included.

Additional Risks Associated with Commodity Linked Securities linked to
Aluminium, Copper, Lead, Nickel, Tin or Zinc

2.2.1

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

Aluminium, copper, lead, nickel, tin and zinc are industrial metals. Consequently, in
addition to factors affecting commodities generally that are described above,
Commodity Linked Securities that are linked to the price of aluminium, copper, lead,
nickel, tin or zinc may be subject to a number of additional factors specific to
industrial metals, and in particular aluminium, copper, lead, nickel, tin or zinc, that
might cause price volatility. These may include, among others:

. changes in the level of industrial activity using industrial metals, and, in
particular, aluminium, copper, lead, nickel, tin or zinc, including the availability
of substitutes such as man-made or synthetic substitutes;

° disruptions in the supply chain, from mining to storage to smelting or
refining;

° adjustments to inventory;

. variations in production costs, including storage, labour and energy costs;

. costs associated with regulatory compliance, including environmental

regulations; and

. changes in industrial, government and consumer demand, both in individual
consuming nations and internationally.

These factors interrelate in complex ways, and the effect of one factor on the
market value of Commodity Linked Securities linked to the price of aluminium,
copper, lead, nickel, tin or zinc, may offset or enhance the effect of another factor.

The London Metal Exchange’s use of or omission to use price controls may result in

limited appreciation but unlimited depreciation in the price of aluminium, copper, lead
or nickel futures contracts traded on the London Metal Exchange (the “LME”) and,

therefore, the value of Commodity Linked Securities linked to the price of such
aluminium, copper, lead or nickel futures contracts.

U.S. exchanges have regulations that limit the amount of fluctuation in some futures

contract prices that may occur during a single business day. These limits are generally

referred to as “daily price fluctuation limits”. In contrast, futures contracts on aluminium,

copper, lead, nickel that are traded on the LME are not subject to daily price fluctuation
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limits to restrict the extent of daily fluctuations in the prices of such contracts. In a
declining market, therefore, it is possible that prices for one or more contracts traded on
the LME would continue to decline without limitation within a trading day or over a period
of trading days. A steep decline in the price of the futures contract could have a significant
adverse impact on the value of any Commodity Linked Securities linked to such
aluminium, copper, lead, nickel futures contracts.

Moreover, the LME has discretion to impose “backwardation limits” by permitting short
sellers who are unable to effect delivery of an underlying commodity and/or borrow such
commodity at a price per day that is no greater than the backwardation limit to defer their
delivery obligations by paying a penalty in the amount of the backwardation limit to buyers
for whom delivery was deferred. Backwardation limits tend to either constrain appreciation
or cause depreciation of the prices of futures contracts expiring in near delivery months.
Impositions of such backwardation limits could adversely affect the value of any
Commodity Linked Securities linked to such aluminium, copper, lead, nickel futures
contracts.

23.1 Contracts traded on the LME are exposed to concentration risks beyond those
characteristic of futures contracts on U.S. futures exchanges.

Futures contracts traded on U.S. futures exchanges generally call for delivery of the
physical commaodities to which such contracts relate in stated delivery months. In
contrast, contracts traded on the LME may call for delivery on a daily, weekly or
monthly basis. As a result, there may be a greater risk of a concentration of
positions in contracts trading on the LME on particular delivery dates than for
futures contracts traded on U.S. futures exchanges, since, for example, contracts
calling for delivery on a daily, weekly or monthly basis could call for delivery on the
same or approximately the same date. Such a concentration of positions, in turn,
could cause temporary aberrations in the prices of contracts traded on the LME for
delivery dates to which such positions relate. To the extent such aberrations are in
evidence on a given pricing date with respect to the price of any such futures
contract, they could adversely affect the value of any Commodity Linked Securities
linked to such futures contracts.

Additional Risks Associated with Commodity Linked Securities linked to Cocoa,
Coffee, Corn, Cotton, Soybeans, Soybean Qil, Sugar or Wheat

2.4.1 Commodity Linked Securities may be subject to certain risks specific to cocoa,
coffee, corn, cotton, soybeans, soybean oil, sugar or wheat as a commodity.

Cocoa, coffee, corn, cotton, soybeans, soybean oil, sugar and wheat are agricultural
commodities. Cocoa, coffee, cotton and sugar are soft commodities; corn, soybeans
and wheat are grains. Consequently, in addition to factors affecting commodities
generally that are described above, Commodity Linked Securities that are linked to
the price of cocoa, coffee, corn, cotton, soybeans, soybean oil, sugar or wheat may
be subject to a number of additional factors specific to agricultural commodities
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and softs or grains, and in particular cocoa, coffee, corn, cotton, soybeans, soybean
oil, sugar or wheat, that might cause price volatility. These may include, among

others:

. weather conditions, including floods, drought and freezing conditions;

° changes in government policies;

. changes in global demand for food or clothing;

. planting decisions;

) changes in bio-diesel or ethanol demand; and

. changes in demand for agricultural products, softs or grains, and in particular

cocoa, coffee, corn, cotton, soybeans, soybean oil, sugar or wheat, both with
end users and as inputs into various industries.

These factors interrelate in complex ways, and the effect of one factor on the
market value of Commodity Linked Securities linked to the price of cocoa, coffee,
corn, cotton, soybeans, soybean oil, sugar or wheat may offset or enhance the effect
of another factor.

2.5 Additional Risks Associated with Commodity Linked Securities Linked to Crude Oil,
Heating Oil, Natural Gas or Unleaded Gasoline

2.5.1

Commodity Linked Securities may be subject to certain risks specific to crude ail,
heating oil, natural gas or unleaded gasoline as a commodity.

Crude oil, heating oil, natural gas and unleaded gasoline are energy-related
commodities. Consequently, in addition to factors affecting commodities generally
that are described above, Commodity Linked Securities linked to the price of crude
oil, heating oil, natural gas or unleaded gasoline may be subject to a number of
additional factors specific to energy-related commodities, and in particular crude
oil, heating oil, natural gas or unleaded gasoline, that might cause price volatility.
These may include, among others:

. changes in the level of industrial and commercial activity with high levels of
energy demand;

° disruptions in the supply chain or in the production or supply of other energy
sources;

° price changes in alternative sources of energy;

° adjustments to inventory;

. variations in production and shipping costs;

° costs associated with regulatory compliance, including environmental

regulations; and
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) changes in industrial, government and consumer demand, both in individual
consuming nations and internationally.

These factors interrelate in complex ways, and the effect of one factor on the
market value of Commodity Linked Securities linked to the price of crude oil,
heating oil, natural gas or unleaded gasoline may offset or enhance the effect of
another factor.

2.6 Additional Risks Associated with Commodity Linked Securities Linked to Gold,
Silver, Platinum or Palladium

2.6.1

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

Gold, silver, platinum and palladium are precious metals. Consequently, in addition
to factors affecting commodities generally that are described above, Commaodity
Linked Securities linked to the price of gold, silver, platinum or palladium may be
subject to a number of additional factors specific to precious metals, and in
particular gold, silver, platinum or palladium, that might cause price volatility. These
may include, among others:

° disruptions in the supply chain, from mining to storage to smelting or
refining;

° adjustments to inventory;

. variations in production costs, including storage, labour and energy costs;

. costs associated with regulatory compliance, including environmental
regulations;

° changes in industrial, government and consumer demand, both in individual

consuming nations and internationally;

° precious metal leasing rates;

o currency exchange rates;

. level of economic growth and inflation; and

° degree to which consumers, governments, corporate and financial

institutions hold physical gold as a safe haven asset (hoarding) which may be
caused by a banking crisis/recovery, a rapid change in the value of other
assets (both financial and physical) or changes in the level of geopolitical
tension.

These factors interrelate in complex ways, and the effect of one factor on the
market value of Commodity Linked Securities linked to the price of gold, silver,
platinum or palladium may offset or enhance the effect of another factor.
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2.7

2.8

Additional Risks Associated with Securities Linked to an Index that Includes Lean
Hogs or Live Cattle

2.7.1  Commodity Linked Securities may be subject to certain risks specific to lean hogs or
live cattle as a commodity.

Lean hogs and live cattle are a type of livestock. Consequently, in addition to factors
affecting commodities generally that are described above, Commodity Linked
Securities linked to the price of lean hogs or live cattle may be subject to a number
of additional factors specific to livestock, and in particular lean hogs or live cattle,
that might cause price volatility. These may include, among others:

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

. changes in government policies; and

) changes in end-user demand for livestock.

These factors interrelate in complex ways, and the effect of one factor on the
market value of Commodity Linked Securities linked to the price of lean hogs or live
cattle may offset or enhance the effect of another factor.

Commodity Indices — General Information

All information contained in these “Risk Factors Relating to Commodity Linked Securities”,
the Commodity Linked Annex and the applicable Final Terms regarding any Commaodity
Index, including, without limitation, its make up, its method of calculation and changes in
its components, is derived from publicly available information. Such information reflects
the policies of, and is subject to change by, the index sponsors.

Commodity Indices are sponsored, calculated and published by index sponsors. In
connection with any offering of Securities, neither the Issuer nor the Guarantor have
participated in the preparation of any information relating to any Commodity Index or
made any due diligence inquiry with respect to the index sponsors. Neither the Issuer nor
the Guarantor makes any representation or warranty as to the accuracy or completeness
of such information or any other publicly available information regarding any Commodity
Index or the index sponsors.

Securityholders should make their own investigation into any Commodity Index and the
index sponsors. The index sponsors are not involved in any offer of Securities in any way
and have no obligation to consider the interests of any Securityholder. The index sponsors
have no obligation to continue to publish any Commodity Index and may discontinue or
suspend publication of a Commodity Index at any time in their sole discretion.

Some index sponsors and their affiliates actively trade futures contracts and options on
futures contracts on the commodities that underlie Commodity Indices, as well as
commodities, including commodities included in Commodity Indices. Some index
sponsors and their affiliates also actively enter into or trade and market securities, swaps,
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options, derivatives, and related instruments which are linked to the performance of
commodities or are linked to the performance of Commodity Indices. Some index
sponsors and their affiliates may underwrite or issue other securities or financial
instruments linked to one or more Commodity Indices, and may license the Commodity
Indices for publication or for use by unaffiliated third parties. These activities could present
conflicts of interest and could affect the value of the Commodity Indices. For instance, a
market maker in a financial instrument linked to the performance of a Commodity Index
may expect to hedge some or all of its position in that financial instrument. Purchase (or
selling) activity in the underlying index components in order to hedge the market maker’s
position in the financial instrument may affect the market price of the futures contracts or
other components included in the Commodity Index, which in turn may affect the value of
the Commodity Index. With respect to any of the activities described above, the index
sponsors and their affiliates have no obligation to take the needs of any buyers, sellers or
holders of the Securities into consideration at any time.

Historical performance of a Commodity Index is not an indication of future performance.
Future performance of a Commodity may differ significantly from historical performance,
either positively or negatively.

A Commodity Index is composed of one or more futures contracts on physical
commodities. Futures contracts on physical commodities and commodity indices are
traded on regulated futures exchanges, and physical commodities and other derivatives on
physical commodities and commodity indices are traded in the over-the-counter market
and on various types of physical and electronic trading facilities and markets. An
exchange-traded futures contract provides for the purchase and sale of a specified type
and quantity of a commodity or financial instrument during a stated delivery month for a
fixed price. A futures contract on an index of commodities provides for the payment and
receipt of cash based on the level of the index at settlement or liquidation of the contract.
A futures contract provides for a specified settlement month in which the cash settlement
is made or in which the commodity or financial instrument is to be delivered by the seller
(whose position is therefore described as “short”) and acquired by the purchaser (whose
position is therefore described as “long”).

There is no purchase price paid or received on the purchase or sale of a futures contract.
Instead, an amount of cash or cash equivalents must be deposited with the broker as
“initial margin”. This amount varies based on the requirements imposed by the exchange
clearing houses, but may be lower than 5 per cent. of the notional value of the contract.
This margin deposit provides collateral for the obligations of the parties to the futures
contract.

By depositing margin, which may vary in form depending on the exchange, with the
clearing house or broker involved, a market participant may be able to earn interest on its
margin funds, thereby increasing the total return that it may realise from an investment in
futures contracts. The market participant normally makes to, and receives from, the broker
subsequent daily payments as the price of the futures contract fluctuates. These payments

70



Risk Factors

are called “variation margin” and are made as the existing positions in the futures contract
become more or less valuable, a process known as “marking to the market”.

Futures contracts are traded on organised exchanges, known as “designated contract
markets” in the United States. At any time prior to the expiration of a futures contract,
subject to the availability of a liquid secondary market, a trader may elect to close out its
position by taking an opposite position on the exchange on which the trader obtained the
position. This operates to terminate the position and fix the trader’s profit or loss. Futures
contracts are cleared through the facilities of a centralised clearing house and a brokerage
firm, referred to as a “futures commission merchant”, which is a member of the clearing
house. The clearing house guarantees the performance of each clearing member that is a
party to a futures contract by, in effect, taking the opposite side of the transaction. Clearing
houses do not guarantee the performance by clearing members of their obligations to
their customers.

Unlike equity securities, futures contracts, by their terms, have stated expirations and, at a
specified point in time prior to expiration, trading in a futures contract for the current
delivery month will cease. As a result, a market participant wishing to maintain its
exposure to a futures contract on a particular commodity with the nearest expiration must
close out its position in the expiring contract and establish a new position in the contract
for the next delivery month, a process referred to as “rolling”. For example, a market
participant with a long position in November crude oil futures that wishes to maintain a
position in the nearest delivery month will, as the November contract nears expiration, sell
November futures, which serves to close out the existing long position, and buy December
futures. This will “roll” the November position into a December position, and, when the
November contract expires, the market participant will still have a long position in the
nearest delivery month.

Futures exchanges and clearing houses in the United States are subject to regulation by
the Commodities Futures Trading Commission. Exchanges may adopt rules and take other
actions that may affect trading, including imposing speculative position limits, maximum
price fluctuations and trading halts and suspensions and requiring liquidation of contracts
in certain circumstances. Futures markets outside the United States are generally subject
to regulation by comparable regulatory authorities. The structure and nature of trading on
non-U.S. exchanges, however, may differ from this description.

Risk Factors Relating to Credit Linked Securities

Credit Linked Securities have a different risk profile to ordinary unsecured debt securities. The
return on a Credit Linked Security is linked to the credit risk of one or more Reference Entities and
certain obligations of one or more Reference Entities underlying that Credit Linked Security.
Investing in a Credit Linked Security is not equivalent to investing directly in shares of any
Reference Entity or in any obligation of any Reference Entity, nor is it equivalent to investing or
hedging using over-the-counter derivatives.
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This section describes additional factors to which prospective investors should have regard when

considering an investment in Credit Linked Securities.

3.1

Risk Factors

3.2

Independent Review and Advice

Each Securityholder is fully responsible for making its own investment decisions as to
whether the Credit Linked Securities (i) are fully consistent with its (or, if it is acquiring the
Credit Linked Securities in a fiduciary capacity, the beneficiary’s) financial needs, objectives
and conditions, (ii) comply and are fully consistent with all investment policies, guidelines
and restrictions applicable to it (or its beneficiary) and (iii) are a fit, proper and suitable
investment for it (or its beneficiary).

Securityholders are deemed to have sufficient knowledge, experience and professional
advice to make their own investment decisions, including, without limitation, their own
legal, financial, tax, accounting, credit, regulatory and other business evaluation of the
risks and merits of investment in the Credit Linked Securities. Securityholders should
ensure that they fully understand the risks associated with investments of this nature,
which are intended to be sold only to sophisticated investors.

Securityholders should be aware that neither the Issuer, the Guarantor nor any Manager
has any duty to conduct or accepts any responsibility for conducting or failing to conduct
any investigation into the business, financial condition, prospects, creditworthiness, status
and/or affairs of any Reference Entity and its Obligations, Underlying Obligations,
Underlying Obligors, Reference Obligations and Deliverable Obligations. Securityholders
are solely responsible for making their own independent appraisal of and investigation into
such matters. Purchasers of the Credit Linked Securities may not rely on the views or
advice of the Issuer or Guarantor for any information in relation to any person other than
the Issuer or the Guarantor itself.

Credit Linked Securities are complex financial instruments. A prospective investor should
not invest in Credit Linked Securities unless it has the expertise (either alone or with a
financial adviser) to evaluate how the Credit Linked Securities will perform under changing
conditions, the resulting effects on the value of the Credit Linked Securities and the impact
this investment will have on the prospective investor’s overall investment portfolio.

Risks related to the structure of a particular issue of Credit Linked Securities

A number of the Credit Linked Securities may have features which contain particular risks
for prospective investors. Set out below is a description of the most common such
features:

3.2.1 Credit Linked Securities Subject to Optional Redemption by the Issuer After a
Relevant Credit Event

The Issuer may redeem Credit Linked Securities (or, if so specified in the applicable
Final Terms, a portion thereof) earlier than the stated Scheduled Redemption Date if
a Credit Event occurs and the Conditions to Settlement specified in the applicable
Final Terms are satisfied. The optional redemption feature of Credit Linked Securities
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3.2.2

3.23

is likely to limit their market value. During any period when the Issuer may elect to
redeem Credit Linked Securities, the market value of those Credit Linked Securities
generally will not rise substantially above the price at which they can be redeemed.
This also may be true prior to any redemption period.

At the time of such optional redemption, an investor may not be able to reinvest the
redemption proceeds at an effective interest rate as high as the interest rate on the
Credit Linked Securities being redeemed. Prospective Securityholders should
consider such reinvestment risk in light of other investments available at the time.

Risk of Loss of Interest

Save as otherwise provided in the applicable Final Terms, no interest will accrue on
the Credit Linked Securities (or, if so provided in the applicable Final Terms, the
portion of the applicable Calculation Amount of each Security affected thereby) on
or after the Interest Expiration Date.

Risk of Loss of Principal

Investors bear the risk of loss if any Relevant Credit Event occurs and the Conditions
to Settlement, if any, are satisfied. The Credit Event Redemption Amount in respect
of each Cash Settled CLS is likely to be less than the Calculation Amount as at the
relevant Credit Event Redemption Date and may be zero. Similarly, the market value
of the Deliverable Obligations Portfolio in respect of each Physically Delivered CLS is
likely to be less than the Calculation Amount as at the Relevant Event Determination
Date and may be zero.

The Credit Event Redemption Amount or amount of Deliverable Obligations
delivered to a Securityholder will reflect the market value of the obligations of the
Reference Entity in respect of which a Credit Event occurred less a deduction for
Swap Costs. Swap Costs reflect the cost to the Issuer of terminating, liquidating,
obtaining or re-establishing any hedges, trading positions, term deposits or funding
arrangements entered into by it or on its behalf in respect of the Credit Linked
Securities. Swap Costs will be determined by the Determination Agent in its sole and
absolute discretion, taking into account, inter alia, the hedging strategy employed in
respect of the Credit Linked Securities and prevailing funding rates, interest rates
and credit spreads at the time of determination. Neither the Issuer nor the
Guarantor is under any duty to hedge itself with respect to any Credit Linked
Securities, nor is either of them required to hedge itself in a manner that will result
in the lowest unwind costs. Securityholders should be aware that if Swap Costs are
greater than the product of the Calculation Amount as at the Relevant Event
Determination Date and the Final Price or the market value of the Deliverable
Obligations Portfolio, as the case may be, the Credit Event Redemption Amount will
be zero.

See also “Risks relating to the CLS Settlement Method” below.
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3.3 Risks relating to the Credit Derivatives Definitions and the Credit Derivatives

Determinations Committees

3.3.1

332

Credit Derivatives Definitions

The terms and conditions of the Credit Linked Securities do not incorporate by
reference the definitions and provisions of the 2003 ISDA Credit Derivatives
Definitions, as amended by the supplements thereto, including the 2009 ISDA Credit
Derivatives Determinations Committees, Auction Settlement and Restructuring
Supplement (the “July 2009 Supplement”) published on 14 July 2009 (the “Credit
Derivatives Definitions”), and there may be differences between the definitions
used in the Conditions of the Securities and the Credit Derivatives Definitions.
Consequently, investing in Credit Linked Securities is not exactly equivalent to
investing in a credit default swap that incorporates the Credit Derivatives
Definitions.

While ISDA has published and supplemented the Credit Derivatives Definitions in
order to facilitate transactions and promote uniformity in the credit derivative
market, the credit derivative market has evolved over time and is expected to
continue to change. Consequently, the Credit Derivatives Definitions and the terms
applied to credit derivatives, including Credit Linked Securities, are subject to
interpretation and further evolution. Past events have shown that the views of
market participants may differ as to how the Credit Derivatives Definitions operate
or should operate. As a result of the continued evolution in the market,
interpretation of the Credit Linked Securities may differ in the future because of
future market standards. Such a result may have a negative impact on the Credit
Linked Securities.

There can be no assurance that changes to the terms applicable to credit derivatives
generally will be predictable or favourable to the Issuer or Securityholders. Future
amendments or supplements to the terms applicable to credit derivatives generally
will only apply to Credit Linked Securities that have already been issued if the Issuer
and the Securityholders agree to amend the Credit Linked Securities to incorporate
such amendments or supplements and other conditions to amending the Credit
Linked Securities have been met.

Credit Derivatives Determinations Committees

Credit Derivatives Determinations Committees were established pursuant to the
March 2009 Supplement to the 2003 ISDA Credit Derivatives Definitions to make
determinations that are relevant to the majority of the credit derivatives market and
to promote transparency and consistency. As at the date of this Base Prospectus,
Barclays Bank PLC is a member of each of the Credit Derivatives Determinations
Committees. In such capacity, it need not have regard to the interests of any
Securityholders when taking any action or casting any vote. Further information
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about the Credit Derivatives Determinations Committee may be found at
www.isda.org/credit.

Whether or not a Credit Event or Succession Event has occurred, and certain
decisions relating thereto, may be dependent on determinations made by the Credit
Derivatives Determinations Committee. In certain circumstances, determinations
made by the Determination Agent may be overridden by subsequent determinations
made by the Credit Derivatives Determinations Committee. If the Issuer delivers a
Credit Event Notice or a Succession Event Notice to a Securityholder, such
Securityholder should be aware that such notice may be superseded by a
determination of the Credit Derivatives Determinations Committee.

In making any determination in its capacity as Determination Agent or Issuer, the
Issuer may have regard to (and, in certain circumstances, is bound by) decisions
made by the ISDA Credit Derivatives Determinations Committee. Where the Issuer
or the Guarantor is a member of such committee, it need not have regard to the
interests of Securityholders when taking any action or casting any vote. Further
information about the ISDA Credit Derivatives Determinations Committee may be
found at www.isda.org/credit.

Condition 12 in the Credit inked Annex sets out certain representations relating to
the Credit Derivatives Determinations Committees which are deemed to be made by
each Securityholder.

Exposure to Reference Entities, Obligations, Underlying Obligations, Underlying

Obligors, Reference Obligations and Deliverable Obligations

Unless otherwise provided in the applicable Final Terms, purchasers of Credit Linked

Securities are exposed to the credit risks and other risks associated with the Reference
Entities and their Obligations, Underlying Obligations, Underlying Obligors, Reference
Obligations, Deliverable Obligations and any relevant jurisdictional risks.

3.4.1

Synthetic Exposure

The Credit Linked Securities do not represent a claim against any Reference Entity
and, in the event of any loss, purchasers of Credit Linked Securities will not have
recourse under the Credit Linked Securities to any Reference Entity. Neither the
Issuer nor the Guarantor is obliged to own or hold any Obligation or Reference
Obligation, and no inference may be drawn from the Base Prospectus, the Credit
Linked Annex or any applicable Final Terms that either the Issuer or the Guarantor
holds any such Obligation or Reference Obligation or has any credit exposure to any
Reference Entity. Unless otherwise provided in the applicable Final Terms, amounts
payable under the Credit Linked Securities are not, in any direct or indirect way,
limited by or associated with, or linked or calculated by reference to, any loss of
bargain, cost of funding or any other actual loss or cost suffered by the Issuer or the
Guarantor as a result of its holding or not holding any Obligation or Reference
Obligation.
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Credit Events

Potential purchasers should note that not all Credit Events have easily ascertainable
triggers and disputes can and have arisen as to whether a specific event did or did
not constitute a Credit Event. However, under these Credit Linked Conditions and
subject to any subsequent determinations made by a Credit Derivatives
Determinations Committee, the Issuer’s determination of a Credit Event will, in the
absence of manifest error, be conclusive and binding on all persons (including,
without limitation, the Securityholders), notwithstanding the disagreement of such
persons or other financial institutions, rating agencies or commentators.

Portfolio Replacements, Succession Events and Substitute Reference Obligations

If specified in the applicable Final Terms, the Issuer, the Guarantor or a third party
(the “Replacement Selector”) may be entitled to effect replacements of the entities,
obligations and amounts comprising a reference portfolio for a Series of Credit
Linked Securities. Unless otherwise specified in the applicable Final Terms or any
other agreement, the Replacement Selector may effect such replacements pursuant
to any guidelines specified in the applicable Final Terms without regard to their
effect on the value, market price or liquidity of any Credit Linked Securities or of the
interests of any person other than the Replacement Selector. If the applicable Final
Terms entitles the Replacement Selector to effect such replacements, unless
otherwise specified, the Replacement Selector shall have no obligation to effect a
replacement of a Reference Obligation as a result of any change in the credit of such
Reference Obligation or related Reference Entity and no such inference may be
drawn from such applicable Final Terms.

Upon the occurrence of a Succession Event, one or more Successor Reference
Entities will (unless otherwise specified in the applicable Final Terms) be deemed to
be a Reference Entity in replacement of (or in addition to, as applicable) the
Reference Entity originally specified in the applicable Final Terms. Furthermore,
upon a Reference Obligation ceasing to exist in the manner specified in the
definition thereof, a Substitute Reference Obligation may be selected.

As a result of the circumstances discussed in the preceding two paragraphs, a Series
of Credit Linked Securities may be linked to the credit of certain Reference Entities
and its Obligations and Reference Obligations, notwithstanding that such Reference
Entities, Obligations and Reference Obligations were not specified in the applicable
Final Terms upon issuance of such Series of Credit Linked Securities.

Redemption After Scheduled Redemption Date

Redemption may occur irrespective of whether the Relevant Credit Event is
continuing on or after a Relevant Event Determination Date. The Credit Event
Redemption Date, the Final Delivery Date or the Physical Settlement Date may be
later than the Scheduled Redemption Date. In certain circumstances, delivery of
Deliverable Obligations contained in the Deliverable Obligations Portfolio may be
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delayed to a date beyond the Physical Settlement Date. If a Credit Event has
occurred but a Credit Event Notice has not yet been served on or prior to the
Scheduled Redemption Date, the Issuer may elect to extend the maturity of the
Credit Linked Securities by service of an Extension Notice. During the Extension
Period, the Issuer may deliver a Credit Event Notice.

Issuer Discretion

The decision as to when and whether to deliver a Credit Event Notice and, if
applicable, a Notice of Publicly Available Information, is at the sole and absolute
discretion of the Issuer. Such notices are effective when delivered to the Issue and
Paying Agent. The delivery of or failure to deliver such notices to Securityholders will
not affect the effectiveness of such notices.

Risks relating to the CLS Settlement Method

The CLS Settlement Method specified in the Final Terms will affect how the Credit
Linked Securities are redeemed. Prospective investors should assess whether the
CLS Settlement Method is appropriate for them prior to investing in the Credit
Linked Securities.

Where “Issuer CLS Settlement Option” is applicable, the Issuer may elect the CLS
Settlement Method after the occurrence of a Credit Event. Prospective investors
should be aware that this may result in a different CLS Settlement Method than the
method originally anticipated by the Credit Linked Securities.

3.5 Physical Settlement

3.5.1

352

Redemption Failure/Alternative Settlement

In relation to a Physically Delivered CLS, if a Redemption Failure Event occurs, the
Security may be subject to alternative settlement and may, in certain circumstances,
be redeemed without any payment or Delivery by the lIssuer. If the minimum
denomination of Deliverable Obligations is not a whole integral number of the
amount of the Deliverable Obligations Portfolio, the Issuer may Deliver such whole
integral amount of the Deliverable Obligations Portfolio and cash settle the
fractional shortfall. If the Credit Event Redemption Amount in respect of such
Security cannot be paid when due as a result of a Redemption Failure Event, the
Securityholder, after providing a release and indemnity to the satisfaction of the
Issuer, may request such payment to be made to an account or person not affected
by such Redemption Failure Event, provided that, if such Redemption Failure Event is
continuing for 180 calendar days after the Scheduled Redemption Date, the Issuer’s
obligations in respect of such payment will be discharged.

Securityholder Obligations

If a Security is a Physically Delivered CLS, the Issuer’s obligation to Deliver the
Deliverable Obligations Portfolio is subject to various conditions, including, without
limitation, the obligation of the Securityholder to deliver to the Issuer a Delivery
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Entitlement Instruction within the prescribed time frame. If a Securityholder fails to
do so, the obligations of the Issuer to that Securityholder may be discharged
without any payment or Delivery. In any event, no payment or Delivery will be made
in respect of a Physically Delivered CLS unless the Issuer has received any required
instructions, certifications and information and, where applicable, the relevant
Security has been delivered and surrendered in accordance with the terms of the
Master Agency Agreement (as amended from time to time), the Base Conditions
and the terms of any relevant Global Security. In addition, the Issuer’s obligation to
Deliver any Deliverable Obligations in respect of a Physically Delivered CLS may be
superseded by the Issuer’s option to elect cash settlement instead of physical
settlement in respect of a Security.

Impossibility and lllegality

In relation to a Physically Delivered CLS, if as a result of the application of the
provisions of Conditions 44 to 4.8 in the Credit Linked Annex it is impossible,
impracticable (including if unduly burdensome) or illegal for the Issuer to Deliver
(by reason of an impossibility, impracticability or illegality, non-receipt of requisite
consents of Consent Required Loans or Assignable Loans included in the Deliverable
Obligations Portfolio, the inclusion in the Deliverable Obligations Portfolio of
Participations not effected by the Latest Permissible Physical Settlement Date or for
any other reason specified in such Credit Linked Conditions), then Conditions 4.4 to
4.8 of the Credit Linked Annex relating to partial cash settlement may apply in
respect of any undeliverable portion of the Deliverable Obligations Portfolio. If such
partial cash settlement does not apply, then in respect of the portion of the
Deliverable Obligations Portfolio for which it is not possible or legal to take Delivery
on the Physical Settlement Date, such Delivery will take place as soon as practicable
thereafter in accordance with the provisions of the Credit Derivatives Definitions
and in any event on or before the Latest Permissible Physical Settlement Date. The
Issuer’s obligations will be deemed to be fully discharged with respect to such
Security as at the date on which the Deliverable Obligations Portfolio (if any) has
been fully Delivered or otherwise as at the date immediately following the Latest
Permissible Physical Settlement Date.

Auction Settlement

If “Auction Settlement” is specified as applicable in respect of any Security, then the

amounts payable by and/or rights and obligations of the parties under such Security in

respect of the relevant Reference Entity or Reference Obligation will be determined in

accordance with the Auction Final Price (as defined in these Credit Linked Conditions).

This may result in a lower recovery value than a Reference Entity or Reference Obligation

would have if such Auction Final Price had not been used.

In its capacity as a Global Dealer Voting Member of each Credit Derivatives Determinations

Committee, Barclays Bank PLC will be involved in deciding the terms relating to each

Auction and is also required (subject to limited exceptions) to act as a participating bidder
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in each Auction. In such capacity, the Issuer or Guarantor is under no obligation to
consider the interests of Securityholders when making any decision relating to an Auction
or when acting as a participating bidder.

If “Auction Settlement” is specified as applicable with respect to any Credit Linked
Securities but the Credit Derivatives Determinations Committee does not decide to
conduct an Auction with respect to obligations of the relevant Reference Entity satisfying
the relevant characteristics as set out in the applicable Final Terms, then the Fallback CLS
Settlement Method shall apply. In such circumstances, either the Final Price will be
determined pursuant to the Valuation Method or the Issuer will Deliver to Securityholders
the Deliverable Obligations Portfolio.

Investors should note that they will not be able to deliver a Customer Physical Settlement
Request (as defined in the Credit Derivatives Auction Settlement Terms) to the Issuer in
respect of their holding of Credit Linked Securities.

Cash Settlement

If “Cash Settlement” is specified as applicable with respect to any Credit Linked Securities,
or deemed to apply pursuant to the Issuer CLS Settlement Method or the Fallback CLS
Settlement Method, then the Determination Agent will value the Reference Obligation by
asking for quotations from Dealers. The date, time and method of such auction, and the
selection of the Reference Obligation, will impact the Final Price. The Dealers selected by
the Determination Agent must be financial institutions, funds or other entities that
purchase or deal in obligations similar to the Reference Obligation and may include the
Issuer or Guarantor; however, the Dealers have no duty towards any Securityholder and
may not be aware that the purpose of the auction is to determine a Final Price for
purposes of the Credit Linked Securities or any other securities.

Investors should note that the Final Price determined pursuant to a dealer poll may be
significantly different to the Auction Final Price.

Recent Market Developments
3.8.1 Leverage

Certain Credit Linked Securities may be highly leveraged investments, including,
without limitation, Credit Linked Securities linked to a notional amount of Reference
Entities or Reference Obligations exceeding the Aggregate Nominal Amount of
Notes or the aggregate Calculation Amount per Security relating to Certificates, as
applicable, of the Credit Linked Securities or Credit Linked Securities linked to the
first-to-default or similar arrangement of a reference portfolio. The use of leverage is
a speculative investment technique to enhance returns. However, leverage will also
magnify the adverse impact of Credit Events.

3.8.2 Hedging

In the ordinary course of their business, including, without limitation, in connection
with their market-making activities, the Issuer, the Guarantor, the Manager and/or
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3.8.6

any Agent or any Affiliate of any of them (each such entity, a “Programme Party”)
may effect transactions for their own account or for the accounts of their customers
and hold long or short positions in any applicable Reference Obligation or related
derivatives. In addition, in connection with the offering of the Credit Linked
Securities, the Issuer and/or any other Programme Party may enter into one or
more hedging transactions with respect to any applicable Reference Obligation or
related derivatives. In connection with such hedging or market-making activities or
with respect to proprietary or other trading activities by the Issuer and/or any other
Programme Party, the Issuer and/or any other Programme Party may enter into
transactions with respect to any applicable Reference Obligation or related
derivatives which may affect the market price, liquidity or value of the Credit Linked
Securities and which could be deemed to be adverse to the interests of the relevant
Securityholders. The Issuer and/or any other Programme Party may pursue such
hedging or related derivatives actions and take such steps as they deem necessary
or appropriate to protect their interests without regard to the consequences for any
Securityholder.

No Guarantee of Performance

The Credit Linked Securities constitute direct, unsubordinated and unsecured
obligations of the Issuer that are linked to the credit risk of the Reference Entities
and/or Reference Obligations specified in the applicable Final Terms. No
Programme Party guarantees the performance of or otherwise stands behind the
performance of any Reference Entity or Reference Obligation or is under any
obligation to make good losses suffered as a result of Credit Events.

Provision of Information

The Programme Parties, whether by virtue of the types of relationships described
herein or otherwise, may possess information in relation to any Reference Entity, any
Affiliate of a Reference Entity, any Reference Obligation or any guarantor that is or
may be material in the context of the Credit Linked Securities and that may or may
not be publicly available or known to the Securityholders or any other person. The
Credit Linked Securities will not create any obligation on the part of any of the
Programme Parties to disclose any such relationship or information (whether or not
confidential).

No Representations

None of the Programme Parties makes any representation, express or implied, as to
any Reference Entity or any Reference Obligation or the credit quality thereof, or any
information contained in any documents provided by any Reference Entity or filed
by a Reference Entity with any exchange or with any governmental authority.

Expenses and Taxation

Securityholders must pay all Taxes and/or Settlement Expenses, arising from the
ownership, transfer, sale, redemption, exercise, cancellation of Securities and/or
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receipt or transfer of any Settlement Amount. All payments in respect of the
Securities will be made subject to deduction for or on account of Taxes and/or
Settlement Expenses, and there will be no obligation on the Issuer or the Guarantor
(if applicable) to gross-up or redeem the Securities early as a result of any such
deduction.

The relevant Issuer is not liable for or otherwise obliged to pay any Taxes or
Settlement Expenses and all payments made by the Issuer will be made subject to
any such Taxes or Settlement Expenses which may be required to be made, paid
withheld or deducted. The Issuer is not obliged to redeem the Securities early as a
result of, or make any additional payments to Securityholders in respect of, any such
Taxes or Settlement Expenses.

Risk Factors Relating to Equity Linked Securities

Equity Linked Securities have a different risk profile to ordinary unsecured debt securities. The

return on an Equity Linked Security is linked to the performance of a Share or an Index or a

Basket of Shares or a Basket of Indices underlying that Equity Linked Security. Investing in an

Equity Linked Security is not equivalent to investing directly in any underlying Share or the

components of any underlying Index.

This section describes additional factors to which prospective investors should have regard when

considering an investment in Equity Linked Securities.

4.1

Certain Considerations Associated with Equity Linked Securities

In the case of Share Linked Securities, no issuer of, or other legal arrangement giving rise
to, such Shares will have participated in the preparation of the applicable Final Terms or in
establishing the terms of the relevant Securities and none of BCCL, the Bank or any
Manager will make any investigation or enquiry in connection with such offering with
respect to any information concerning any such issuer of, or such other legal arrangement
giving rise to, Shares contained in such Final Terms or in the documents from which such
information was extracted. Consequently, there can be no assurance that all events
occurring prior to the relevant issue date (including events that would affect the accuracy
or completeness of the publicly available information described in any applicable Final
Terms) that would affect the trading price of the relevant Share(s) will have been publicly
disclosed. Subsequent disclosure of any such events or the disclosure of or failure to
disclose material future events concerning such an issuer of, or of other legal arrangement
giving rise to, Shares could affect the trading price of the Share and therefore the trading
price of the Equity Linked Securities.

Due to the character of the particular markets on which most equity securities or debt
instruments are traded, the absence of last sale information and the limited availability of
quotations for such equity securities or debt instruments may make it difficult for many
investors to obtain timely, accurate data for the price or yield of such equity securities or
debt instrument.
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Except as otherwise provided in the Conditions relating to Physically Delivered Securities
that are Equity Linked Securities, Securityholders will not have any voting rights or rights to
receive dividends or distributions or any other rights with respect to the relevant Shares to
which such Securities relate.

In the case of Index Linked Securities, fluctuations in the value of the relevant Index or
basket of underlying Indices (including the prices of any Component included in such
Index or Basket of Indices) will affect the value of the related Equity Linked Securities.

Where the Equity Linked Securities are Physically Delivered Securities, the Determination
Agent may determine that a Settlement Disruption Event is subsisting and may exercise its
right to pay the relevant Settlement Amount in lieu of delivering the relevant Reference
Assets. Such a determination may have an adverse effect on the value of the relevant
Equity Linked Securities.

Certain Considerations Associated with Securities relating to a Share or Shares issued
or created by a Share Company and listed on a recognised exchange that is a fund,
pooled investment vehicle, collective investment scheme, partnership, trust or other
similar legal arrangement (“ETF”)

Where the Securities are linked to an ETF or a basket of ETFs and the investment objective
of such ETF(s) is to track the performance of a share or an index, the investors of such
Securities are exposed to the performance of such ETF(s) rather than the underlying share
or index such ETF(s) tracks. The investors will bear the risk that such ETFs may not reflect
the actual return such investors would obtain if they actually owned the share or the index
underlying such ETFs. Accordingly, investors who purchase Equity Linked Securities that
are linked to ETF(s) may receive a lower payment upon redemption or exercise or
cancellation of such Securities than such investors would have received if they had
invested in the share or the index underlying such ETF(s) directly.

No assurance can be given that such managers will succeed in meeting the investment
objectives of the ETF(s), that any analytical model used thereby will prove to be correct or
that any assessments of the short-term or long-term prospects, volatility and correlation
of the types of investments in which such ETF(s) has or may invest will prove accurate.

Certain Considerations Associated with Securities relating to American Depositary
Receipts (“ADRs”) and Global Depositary Receipts (“GDRs”) (or Basket of ADRs and/or
GDRs)

Investors who purchase Equity Linked Securities that are linked to ADRs or GDRs may
receive a Settlement Amount that does not reflect the actual return such investors would
obtain if they actually owned the shares underlying such ADRs or GDRs. Accordingly,
investors who purchase Securities that are linked to ADRs or GDRs may receive a lower
payment upon redemption, exercise or cancellation of such Securities than such investors
would have received if they had invested in the shares underlying such ADRs or GDRs
directly.
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The issuer of the shares underlying the ADRs or GCDRs may make distributions in respect of
their shares that are not passed on to the owners of ADRs or GDRs, which can affect the
value of the Equity Linked Securities linked to such ADRs and GDRs.

In respect of Physically Delivered Securities that are linked to ADRs or GDRs, in the event
that investors receive ADRs or GDRs as a result of physical settlement, depending on the
jurisdiction under which such ADRs or GDRs have been issued and the jurisdiction to
which the agreement relating to such ADRs or GDRs is subject, it cannot be ruled out that
the corresponding jurisdiction does not recognise the investor holding such ADRs or GDRs
as the actual beneficial owners of the underlying shares.

Index construction
Equity indices can be formed of three major types:

(i) “Price Return”, where the index tracks movements in price of the constituents of the
index. When exposed to a Price Return index, Securityholders lose the benefit of any
dividends paid by the constituents of the index and hence would underperform a
position where they invested directly in the constituents of the index and received
the dividends or where they invested in a Total Return version of the index.

(iiy  “Total Return”, where the index tracks movements in price of the constituents of the
indices and reinvests any dividends that would be earned by investing directly in the
constituents of the index.

(iii)  “Excess Return”, where the index tracks the Total Return less a cash return. Each
day, the Total Return index is reduced by a cash rate determined based on the
currency of the index and an applicable rate for the cost to borrow cash in the
currency of the index. In the event of high interest rates, these types of indices may
substantially underperform both Total Return and Price Return versions of the same
index.

In general, there are a number of differently constructed indices:
(i)  Long only, where the index tracks the relevant return on a basket of shares.

(i)  Long-short, where the index tracks the long return of a portfolio less the short
return of another portfolio. This would naturally give an Excess Return, so a cash
return would be added in order to make the index Total Return.

(iii)  Rolling futures indices, where the investment is one or a collection of futures with a
rolling mechanism. This would naturally give an Excess Return, so a cash return
would be added in order to make the index Total Return.

Furthermore, a volatility control mechanism may be added as an additional feature
whereby the exposure to the index may be substantially decreased in the event of volatile
index performance and increased in the event of less volatile index performance
(“Volatility Control”). A version of an index with a Volatility Control may substantially
underperform the non-Volatility Control version particularly in the case of volatile and
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rising markets where the lower exposure of the Volatility Control version of the index may
lead to less participation in any upside.

Some indices may be calculated net of applicable costs and fees. Please contact the
relevant Issuer for further details.

Risk Factors Relating to Warrant Linked Securities

Warrant Linked Securities have a different risk profile to ordinary unsecured debt securities as the

return on a Warrant Linked Security is linked to the performance of the Underlying Warrants

which in turn are linked to the performance of the Reference Asset(s).

This section describes additional factors to which prospective investors should have regard when

considering an investment in Warrant Linked Securities. Prospective investors are also referred to

the factors set out elsewhere in these “Product Specific Risk Factors Relating to the Securities” in

respect of each relevant Reference Asset.

5.1

5.2

53

General Risks relating to Warrant Linked Securities

The Issuer may issue Warrant Linked Securities where the redemption amount is
dependent upon the changes in the value of one or more Series of Underlying Warrants,
which may fluctuate up or down depending on the performance of the relevant Reference
Asset(s) to which the Underlying Warrants are linked (the "Underlying Warrant Reference
Asset"). If as a result of the performance of the Underlying Warrant Reference Asset, the
performance of the Underlying Warrants is negative, the value of the Warrant Linked
Securities will be adversely affected. Purchasers of Warrant Linked Securities may, in
certain circumstances, risk losing all or a part of their investment if the value of the
Underlying Warrants does not move in the anticipated direction.

An investment in Warrant Linked Securities will entail significant risks not associated with
a conventional debt or equity security. Purchasers of Warrant Linked Securities should
conduct their own investigations and, in deciding whether or not to purchase the Warrant
Linked Securities, prospective purchasers should form their own views of the merits of an
investment related to the Underlying Warrants based upon such investigations and not in
reliance on any information given in this document.

Potential investors in Warrant Linked Securities should consider carefully the Risk
Factors set out in this Base Prospectus.

Warrant Linked Securities will be subject to early redemption, inter alia, if an Additional
Disruption Event occurs or if a Warrant Termination Event occurs in relation to the
Underlying Warrants. In these circumstances the Issuer may redeem the Warrant Linked
Securities at the Early Cash Settlement Amount. The Early Cash Settlement Amount may
be less (and in certain circumstances, significantly less) than investors' initial investment.

Exposure to the Underlying Warrant Reference Assets

The Underlying Warrant Reference Assets may be a specified index or basket of indices, a
specified share or basket of shares, a specified currency or basket of currencies, a specified
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bond or basket of bonds, a specified commodity or basket of commaodities, a specified
fund share or unit or basket of fund shares or units or such other underlying instruments,
bases of reference or factors as may be determined by the Issuer and specified in the terms
and conditions of the relevant series of Underlying Warrants. Consequently potential
investors should also consider the risk factors set out in these “Product Specific Risk
Factors Relating to the Securities” relating to the Product Annexes specified in the
applicable Final Terms in respect of the risks involved in investing in Securities (in this case
the Underlying Warrants) linked to certain Reference Asset(s).

Potential conflicts of interest

Barclays Bank PLC is the issuer of the Warrant Linked Securities and the issuer of the
Underlying Warrants and will (unless otherwise specified in the applicable Final Terms) be
the Determination Agent in respect of Warrant Linked Securities and the determination
agent in respect of the Underlying Warrants. As a result, potential conflicts of interest may
arise for Barclays Bank PLC in acting in such capacity. Subject to any relevant regulatory
obligations, the Issuer and the Determination Agent owe no duty or responsibility to any
Securityholder to avoid any conflict or to act in the interests of any Securityholder.

In addition to providing calculation agency services to the Issuer, the Determination Agent
or any of its affiliates may perform further or alternative roles relating to any Series of
Underlying Warrants including, but not limited to, being involved in arrangements relating
to any Underlying Warrant Reference Assets (for example as determination agent). Further,
the Determination Agent or any of its affiliates may enter into transactions, including
hedging transactions, which relate to the Underlying Warrants or any Underlying Warrant
Reference Assets and as a result the Determination Agent may face a conflict between its
obligations as Determination Agent and its and/or its affiliates' interests in other
capacities.

Determination of Additional Disruption Events

The Determination Agent may determine the occurrence of an Additional Disruption Event
in relation to the Warrant Linked Securities. Upon such determination, the Issuer may, at its
option redeem the Warrant Linked Securities in whole at the Early Cash Settlement
Amount which may be less than the amount invested in the Warrant Linked Securities.
Securityholders will not benefit from any appreciation of the Underlying Warrants that may
occur following such redemption.

No ownership rights

An investment in Warrant Linked Securities is not the same as an investment in the
Underlying Warrants and does not confer any legal or beneficial interest in the Underlying
Warrants or any Underlying Warrant Reference Assets or any voting rights or other rights
that a holder of the Underlying Warrants or any Underlying Warrant Reference Assets may
have. The Warrant Linked Securities are unsubordinated and unsecured obligations of the
Issuer.
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5.7 Hedging activities of the Issuer and affiliates

The Issuer or its affiliates may carry out hedging activities related to the Warrant Linked
Securities, including purchasing the Underlying Warrants and/or the Underlying Warrant
Reference Assets, but will not be obliged to do so. Certain of the Issuer's affiliates may also
purchase and sell the Underlying Warrants and/or purchase and sell the Underlying
Warrant Reference Assets on a regular basis as part of their securities businesses. Any of
these activities could potentially affect the value of the Underlying Warrant Reference
Assets and, accordingly, the value of the Underlying Warrants and the Warrant Linked
Securities.

5.8 Credit risk of the issuers of the Underlying Warrant(s)

In the event of a default of one or more of the issuers of the Underlying Warrant(s), the
relevant values used to determine the return payable in respect of the Warrant Linked
Securities would take into account the recovery values in respect of such Underlying
Warrant(s).

Therefore the holder of a Warrant Linked Security is exposed not only to the credit risk of
the Issuer, but also to the credit risk of the issuers of the Underlying Warrant(s).

Risk Factors Relating to FX Linked Securities

FX Linked Securities have a different risk profile to ordinary unsecured debt securities. This
section describes additional factors prospective investors should have regard to when
considering an investment in FX Linked Securities.

Fluctuations in exchange rates of the relevant currency (or basket of currencies) will affect the
value of FX Linked Securities. Furthermore, investors who intend to convert gains or losses from
the redemption, exercise or sale of FX Linked Securities into their home currency may be affected
by fluctuations in exchange rates between their home currency and the relevant currency (or
basket of currencies). Currency values may be affected by complex political and economic
factors, including governmental action to fix or support the value of a currency (or basket of
currencies), regardless of other market forces. Purchasers of some FX Linked Securities risk
losing their entire investment if exchange rates of the relevant currency (or basket of currencies)
move sufficiently in an unanticipated direction.

Where the FX Linked Securities are denominated in an emerging market currency or linked to
one or more emerging market currencies, such emerging market currencies can be significantly
more volatile than currencies of more developed markets. Emerging market currencies are highly
exposed to the risk of a currency crisis happening in the future and this could trigger the need for
the Determination Agent to make adjustments to the terms and conditions of the Securities.

Governments have imposed from time to time, and may in the future impose, exchange controls
that could also affect the availability of a relevant currency. Even if there are no actual exchange
controls, it is possible that a relevant currency would not be available when payments on the
relevant FX Linked Security are due.
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If additional certificates, warrants, securities or options relating to particular currencies or
particular currency indices are subsequently issued, the supply of certificates, warrants, securities
and options relating to such non-US currencies or currency indices, as applicable, in the market
will increase, would cause the price at which the relevant Securities and such other certificates,
warrants, securities or options trade in the secondary market to decline significantly.

Prospective investors are referred to the definition of “FX Disruption Events” in Part C of the FX
Linked Annex.

Risk Factors Relating to Gold Settled Securities

Without prejudice to the following risk factors, these risk factors shall be read in conjunction with
the relevant gold and commodities related risk factors listed in “Risks Relating to Commaodity
Linked Securities” above.

7.1 Delivery to Unallocated Gold Account

Cold Settled Securities will not be delivered to investors who either (i) do not have, or
intend and are unable to open, an unallocated account with an LBMA clearing member
bank or (ii) have not appointed, or intend and are unable to appoint, a person with an
unallocated account with an LBMA clearing member bank to act as their agent in respect
of the relevant settlement, in either case, sufficiently far in advance of any settlement in
respect of the Securities which is due to be made by a transfer or delivery of gold to an
unallocated account with an LBMA clearing member bank to allow for settlement to take
place in accordance with the terms of those Securities and no assurance is given regarding
the availability or suitability of any third party that may act as agent of a Securityholder in
respect of any such settlement.

An unallocated gold account is an account where specific bars are not set aside and the
account holder has a general entitlement to gold. It is the most convenient, cheapest and
most commonly used method of holding gold. Transactions may be settled by credits or
debits to the account while the balance represents the indebtedness between the two
parties (being, the accountholder and the account bank). Credit balances on the account
do not entitle the account holder to specific bars of gold, but are backed by the general
stock of the bullion dealer with whom the account is held. The account holder is an
unsecured creditor of the bank clearing member with whom the account is held. Account
holders are exposed to the creditworthiness of the bank or dealer providing the service in
the same way as they would be with any other kind of account. The Securities do not
represent or entitle any Securityholder to a direct or indirect ownership interest in any
specific bars of gold

7.2 Accuracy of Information

The Issuer shall bear no responsibility for any failure by any Agent to accurately
communicate the settlement instructions of any Securityholder to the Issuer or its
appointed agent.

7.3 Settlement Disruption Events
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7.4

Each of the following events shall, amongst other things and without limitation, constitute

a Settlement Disruption Event in respect of Gold Settled Securities in circumstances where
physical settlement applies:

(a)

(b)

if a Securityholder fails to deposit a duly completed Gold Settlement Instruction
with the Issue and Paying Agent on or before the Notice Delivery Cut-off Date;

if a Securityholder has deposited Gold Settlement Instructions on or before the
Notice Delivery Cut-off Date with the Issue and Paying Agent in the manner
required to allow for physical settlement in accordance with the Conditions but the
Issuer is not notified of such fact by any Agent by 10.00 a.m. London time on the
Business Day following the Notice Delivery Cut-off Date; or

if a Bankruptcy occurs in respect to the Issue and Paying Agent and/or the
Settlement Agent or a Breach or Termination of Agreement occurs in respect to the
Issue and Paying Agent and/or the Settlement Agent.

If, following the occurrence of a Settlement Disruption Event, the Issuer elects or is

required to satisfy its obligations in respect of the relevant Security by payment to the

relevant Securityholder of the Disruption Cash Settlement Price on the Disruption Cash

Settlement Date, the relevant Securityholder shall bear the risk of the market value of gold

changing at any time up until the day on which the Disruption Cash Settlement Price is

calculated.

Risk Factors relating to tax on Gold Settled Securities

7.4.1

Taxes, Settlement Expenses and Exercise Price Conditions to Settlement

Payments of any Settlement Amount and delivery of any Entitlement to an investor
in connection with the redemption, cancellation or exercise of Gold Settled
Securities shall be subject to deduction, or conditional upon payment by the
relevant investor, of any applicable Taxes and Settlement Expenses and any other
amounts payable as specified in the Base Conditions, the Gold Settlement Annex or
the applicable Final Terms. As such an investor may not receive the full Settlement
Amount or Entitlement that they would otherwise have received. Further, should the
investor not pay any Exercise Price, Taxes or Settlement Expenses or any other
amounts payable prior to the relevant delivery date, the Issuer will not be required to
procure delivery of the Entitlement or make any payment of any nature to the
relevant investor, and any related settlement instructions shall be deemed null and
void.

Risk Factors Relating to Inflation Linked Securities

Inflation Linked Securities have a different risk profile to ordinary unsecured debt securities as the

return on an Inflation Linked Security is linked to the performance of an inflation index.

This section describes additional factors to which prospective investors should have regard when

considering an investment in Inflation Linked Securities.
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8.1

8.2

The Securities are Linked to the Performance of an Inflation Index

If the applicable Final Terms specify that the Interest Amount and/or any Settlement
Amount is linked to an inflation index, the Securities carry particular risks (each a
“Relevant Factor”) associated with inflation linked investments. Each investor and
prospective investor should be aware that the Interest Amount and/or relevant Settlement
Amount, as applicable, will be affected by the performance of the Index.

Investors and prospective investors should be aware that, as a result:

(i)  the market price of the Securities may be very volatile;

(i)  they may receive no interest;

(iii)  payment of principal or interest may occur at a different time than expected;
(iv)  they may lose all or a substantial portion of their principal;

(v)  a Relevant Factor may be subject to significant fluctuations that may not correlate
with changes in interest rates, currencies or other indices;

(vi) if a Relevant Factor is applied to the Securities in conjunction with a multiplier
greater than one or contains some other leverage factor, the effect of changes in the
Relevant Factor on principal or interest payable will likely be magnified; and

(vii) the timing of changes in a Relevant Factor may affect the actual yield to investors,
even if the average level is consistent with their expectations. In general, the earlier
the change in the Relevant Factor, the greater the effect on yield.

Failure to Publish or Announce Relevant Level of Index

In the event that the Relevant Level has not been published or announced on or prior to
the Cut-off Date, the Substitute Index Level determined by the Determination Agent as a
result thereof may differ from the Index Level (if any) published or announced after the
Cut-off Date. Such event may have an effect on the valuation of the Securities and on the
Interest Amount and/or Settlement Amount payable as a result thereof. The Substitute
Index Level so determined by the Determination Agent may be significantly different from
the level of the Index most recently published or announced.

Risk Factors Relating to Fund Linked Securities

Fund Linked Securities have a different risk profile to ordinary unsecured debt securities.

This section describes additional factors to which prospective investors should have regard when

considering an investment in Fund Linked Securities.

9.1

Risks Relating to Securities Generally

. Market Disruption. Markets may become disrupted. Local market disruptions can
have a global effect. Market disruption can adversely affect the performance of the
Securities.
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Volatility. These Securities may be volatile. The level of change in value of the
Securities is their “volatility”. The Securities’ volatility may be affected by the
performance of the Reference Assets, along with financial, political, and economic
events and other market conditions.

Structured Products. This is a structured product. Its return may differ from that of
the Reference Asset.

Adjustment Factor. The calculation of the Settlement Amount may include an
adjustment factor which may reduce the exposure of the Securities to the Fund(s)
and thereby reduce any potential gains.

No Government Protection. The Securities are not protected by the Financial
Services Compensation Scheme or similar government protection scheme.

Determination Agent Discretion. The Determination Agent is not required to and
shall not take into account the interests of any party (including that of any investors
or prospective investors in the Securities), save as required by applicable laws and
regulations. Certain factual circumstances could be Fund Events and/or Additional
Disruption Events, depending on whether the Determination Agent determines that
such factual circumstances have a material adverse effect on the Securities and/or
the Issuer (as applicable).

No Fiduciary Duty. Neither the Issuer nor the Determination Agent assumes any
fiduciary duty or responsibility to, or has any relationship of agency or trust with,
any party, including any investors or prospective investors in the Securities. Each of
the Issuer and the Determination Agent is acting solely as principal and not as a
fiduciary or agent for, or as an adviser to, any party in respect of its duties contained
in this document and any document prepared in connection with the Securities.
Consequently, the Issuer and/or the Determination Agent are not required to and
shall not take into account the interests of any party (including that of any investors
or prospective investors in the Securities), save as required by applicable laws and
regulations.

Not Investment Advice. This document is not, nor does it purport to be, investment
advice. Neither the Issuer nor the Determination Agent is acting as an investment
adviser nor providing advice of any other nature to any party, including investors or
prospective investors in the Securities. Neither the Issuer nor the Determination
Agent provides, and have not provided, any investment advice or recommendation
to any party in relation to the Securities. No party may rely on any communication
(written or oral) from either the Issuer or the Determination Agent, as the case may
be, as investment advice or as a recommendation to enter into any transaction.
Accordingly, neither the Issuer nor the Determination Agent is under any obligation
to, and shall not, determine the suitability for any party of any transaction or the
Securities. Prospective investors in the Securities must determine, on their own
behalf (or through independent professional advice) the merits, terms, conditions
and risks of the Securities. Prospective investors must also satisfy themselves that
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they are capable of assuming, and do assume, the risks of the Securities. Neither the
Issuer nor the Determination Agent accept any liability whatsoever for any
consequential losses arising from the use of this document or reliance on the
information contained herein.

Indicative Valuations. Valuations are indicative only. Valuations provided by the
Issuer in connection with the Securities are not binding, may differ from third-party
valuations and may not reflect actually realised early redemption values. Valuations
are not advice. The Issuer specifically disclaims liability for any use which an
investor in the Securities may make of any valuation, including, without limitation,
use of such valuation in preparation of its own financial books and records. If
valuations are provided to an investor in the Securities, they are provided solely for
such investor’s information and should not be disclosed to any third party. The
Issuer is not obliged to inform any investor in the Securities of a change to any
valuation.

Fund Documents. The Issuer does not take any responsibility for the Fund
Documents. The Fund Documents may include more complete descriptions of the
risks associated with investments that the Fund Manager intends to make.

Due Diligence Performed by the Issuer or Determination Agent is for their Benefit
Only. No representations or warranties have been or are given by either the Issuer or
the Determination Agent in respect of any Fund, any Fund Manager, any Fund
Custodian, Fund Administrator and/or any other Fund Services Provider. Investors
should place no reliance on either the Issuer or the Determination Agent having
conducted any investigations, due diligence, searches or other enquiries; any such
investigations, due diligence, searches or other enquiries made thereby would be
made by such party for its own benefit and for its own purposes in accordance with
its own criteria and neither party assumes any responsibility to conduct any such
investigations, due diligence, searches or other enquiries, or if it does conduct any
such investigations, due diligence, searches or other enquiries, to notify investors of
the content or results thereof of any such due diligence.

No Control, Sponsorship, Endorsement or Promotion of Any Fund. No Fund is in
any way controlled, sponsored, endorsed or promoted by the Issuer. The Issuer does
not take responsibility for the management or administration of any Fund or for
monitoring the activities of any Fund and makes no warranty, express or implied, as
to how any Fund, any Fund Manager, any Fund Custodian, any Fund Administrator
and/or any other Fund Services Provider, as the case may be, will manage or
administer any Fund or the results of any Fund.

No Assurances that any Fund or Other Party Will Not Act in a Manner which is
Damaging to Such Fund. Neither the Issuer nor the Determination Agent gives any
assurance that the activities and operations of any Fund, any Fund Manager, any
Fund Custodian, any Fund Administrator and/or any other Fund Services Provider
are free from fraud or other conduct that could be damaging to the performance of
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9.2

any Fund. The Issuer shall not be liable, in negligence or otherwise, to any party for
any costs or losses arising either directly or indirectly from any acts and/or
omissions (including, but not limited to, fraud, negligence or wilful default) of any
Fund, any Fund Manager, any Fund Custodian, any Fund Administrator and/or any
other Fund Services Provider or any of their delegates or assignees.

. Fund Manager Action. No Fund and no Fund Manager is involved in the Securities.
They may take actions that adversely affect the value and performance of the
Securities.

. Leverage. The Securities may be leveraged, depending on the financial instruments

which may be embedded in the Securities. Leverage increases volatility and
amplifies losses and gains.

° Small Holdings. Small holdings may not be transferable. Where Securities have a
minimum specified denomination or settlement amount and an investor holds less
than that minimum, the investor will not be able to transfer such Securities unless it
increases its holding to at least that minimum amount.

. No Collateral. The Securities are not secured and there is no obligation on the
Issuer to hedge its exposure under the Securities by the purchase of shares in the
Fund or the entry into derivatives providing a synthetic or proxy hedge to its
exposure under the Securities.

. Other Risks. This document cannot disclose all possible risks in relation to a
purchase of the Securities. Before investing, a prospective investor must satisfy itself
that it fully understand the risks of investment in the Securities.

General Risks relating to Fund Linked Securities

The Securities involve a degree of risk, which include corporate, market, foreign exchange,
time value and/or political risks, as well as other risks arising from fluctuations in the value
or performance of, or events impacting, the Funds to which the return on the Securities is
linked, and general risks applicable to the stock market (or markets) and capital markets.

The Securities have a different risk profile from ordinary unsecured debt securities. The
return on the Securities is linked to the performance of the Funds underlying the
Securities. Investing in a Security is not equivalent to investing directly in the Funds or the
assets held by the Funds, although an investment in Fund Linked Securities may bear
similar market risks to a direct fund investment and prospective investors should take
advice accordingly.

Unless otherwise specified in the applicable Final Terms, Securityholders will not receive
any periodic interest payments on the Securities. Securityholders will not have rights that
investors in the underlying Funds may have. Unless otherwise specified in the Final Terms,
the Securities will be redeemed in cash and Securityholders will have no right to receive
delivery of the Funds.
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9.3

In order to realise a return upon an investment in a Security linked to the Funds, an
investor must have correctly anticipated the direction, timing and magnitude of an
anticipated change in the value of the Funds relative to the Issue Price. Depending on the
performance of the underlying Fund(s), upon redemption an investor may receive less
than its original investment in the Securities, unless the principal is protected and, if it is
protected, an investor may only receive an amount to the extent of such protection.

The only means through which a Securityholder can realise value from a Security prior to
its Redemption Date is to sell it at its then market price in an available secondary market.
See “Possible llliquidity of the Secondary Market” above. There can be no assurance that a
Securityholder will be able to sell any Securities prior to their Redemption Date, at a price
equal to or greater than the market value of the Securities on the Issue Date and such
holder may only be able to sell Securities at a discount, which may be substantial, to the
Issue Price. Furthermore, if any Securityholder sells its Securities, the purchaser will likely
be charged a commission for secondary market transactions, or the price will likely reflect
a dealer discount.

Where the Fund Linked Securities reference one or more Funds, the purchasers of such
Fund Linked Securities are exposed to the performance of such Fund(s). The purchasers
will bear the risk that such performance cannot be predicted and purchasers should be
aware that the limited availability of last sale information and quotations for such Fund(s)
may make it difficult for many purchasers to obtain timely, accurate data for the price or
yield of such Fund(s).

If the participation is set below 100% (as specified in the applicable Final Terms), the
notional exposure to the Fund(s) and the participation in the performance of the Fund
Shares will be limited to such lower percentage, thereby reducing any gains (or where
applicable, losses).

General Risks associated with Funds

The valuation of a fund is generally controlled by the relevant fund manager or the
investment adviser (as the case may be) and the fund administrator. Valuations are
performed in accordance with the terms and conditions governing the fund and are
subject to applicable laws and regulations. Such valuations may be based upon the
unaudited financial records of the fund and any accounts pertaining thereto. Such
valuations may be preliminary calculations of the net asset values of the fund and
accounts. A fund may hold a significant number of investments which are illiquid or
otherwise not actively traded and in respect of which reliable prices may be difficult to
obtain. In consequence, the relevant fund manager or the investment adviser may vary
certain quotations for such investments held by the fund in order to reflect its judgement
as to the fair value thereof. Therefore, valuations may be subject to subsequent
adjustments upward or downward. Uncertainties as to the valuation of the fund’s
underlying assets and/or accounts may have an adverse effect on the net asset value of
the fund where such judgements regarding valuations prove to be incorrect.
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9.4

A fund, and any underlying assets in which it may invest, may utilise (inter alia) strategies
such as short selling, leverage, securities lending and borrowing, investment in sub-
investment grade or non-readily realisable investments, uncovered options transactions,
options and futures transactions and foreign exchange transactions and the use of
concentrated portfolios, each of which could, in certain circumstances, magnify adverse
market developments and losses. Funds, and any underlying fund components in which it
may invest, may make investments in markets that are volatile and/or illiquid and it may be
difficult or costly for positions therein to be opened or liquidated. No assurance can be
given relating to the present or future performance of any fund and any underlying fund
component in which it may invest. The performance of each fund and any underlying fund
component in which it may invest is dependent on the performance of the fund manager
in selecting underlying fund components and the management of the relevant underlying
fund component. No assurance can be given that such managers will succeed in meeting
the investment objectives of the fund, that any analytical model used thereby will prove to
be correct or that any assessments of the short-term or long-term prospects, volatility and
correlation of the types of investments in which a fund has or may invest will prove
accurate.

General Risks associated with Funds as Reference Assets

Funds may be subject not only to market price fluctuations, but also to numerous other
factors that may trigger a Fund Event (as described below), the consequences of which
will be set out in the relevant Final Terms, but which may include the substitution of any
relevant fund by other constituents (which may, or may not, be another fund). Such
substitution would change the profile and composition of the Fund Linked Securities. If so
specified in the applicable Final Terms, in the event of certain occurrences in respect of a
Fund(s), including, but not limited to, a change in the Fund Manager, Investment
Guidelines, strategy, policy or risk profile of a Fund or merger event, an insolvency, or a
substitution event (the “Original Funds”), the Determination Agent may replace such
Original Fund with an alternative investment fund (a “Replacement Fund”), but if it is
unable to select a Replacement Fund and/or a date for such substitution on the terms
described herein, the Determination Agent may replace an Original Fund or a Replacement
Fund, as applicable, with an index or a basket of indices (if such replacement is specified
and provided for in the applicable Final Terms), therefore changing the profile and
composition of the Fund Linked Securities.

Investors should review the related Fund Documents, including the description of risk
factors contained therein, prior to making an investment decision regarding any Fund
Linked Securities. However, neither the Issuer nor any of its Affiliates takes any
responsibility for the Fund Documents. Such Fund Documents will include more complete
descriptions of the risks associated with investments that the relevant Fund intends to
make. Any investment decision must be based solely on information in the Fund
Documents, this Base Prospectus, and such investigations as the investor deems
necessary, and consultation with the investor’s own legal, regulatory, tax, accounting and
investment advisers in order to make an independent determination of the suitability and
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consequences of an investment in the Fund Linked Securities. Any information provided by
the Issuer upon request shall not form the primary basis of any investment decision. Listed
below is a summary description of certain risks to which an investor may be subject:

9.4.1 Exposure to a Fund’s Underlying Assets. Investor returns will depend on the
performance of the Fund(s) to which the Fund Linked Securities are linked. There
can be no assurance that the Fund will generate returns or revenues sufficient to
ensure timely payment of all or any amounts due on such investments, if at all.
Prospective investors should, together with their professional advisers, carefully
consider, in general, the risks related to investments in fund(s).

9.4.2 Trading Limitations and Frequency. Suspensions or limits for securities listed on a
public exchange could render certain strategies followed by a Fund difficult to
complete or continue. The frequency of a Fund’s trading may result in portfolio
turnover and brokerage commissions that are greater than other investment entities
of similar size.

9.43 Fund Leverage. Each Fund Manager may employ leverage separate and in addition
to any leverage employed by an issuer of any product or security referred to herein.
The leverage used by any Fund may include the use of borrowed funds, repurchase
agreements, swaps and options, as well as other derivative transactions. While such
strategies and techniques may increase the opportunity to achieve higher returns
on the amounts invested, they may also increase the risk of loss.

9.4.4 Reliance on Trading Models. Some of the strategies and techniques used by the
relevant Fund Manager may employ a high degree of reliance on statistical trading
models developed from historical analysis of the performance or correlations of
certain companies, securities, industries, countries, or markets. There can be no
assurance that historical performance that is used to determine such statistical
trading models will be a good indication of future performance of the Fund(s). If
future performance or such correlations vary significantly from the assumptions 