INFORMATION MEMORANDUM

SEB

Skandinaviska Enskilda Banken

(Incorporated in the Kingdom of Sweden with limited liability)

Structured Note Programme

Under this Programme, Skandinaviska Enskilda Banken AB (publ) (the Bank) may, subject to all applicable
legal and regulatory requirements, from time to time issue Notes of any kind including but not limited to Notes
relating to a specified index or a basket of indices (Index Linked Notes), a specified share or a basket of shares,
a specified American depositary receipt or global depositary receipt or a basket thereof (Equity Linked Notes),
a specified currency or a basket of currencies (Currency Linked Notes), a specified commodity or commodity
index or a basket of commodities and/or commodity indices (Commodity Linked Notes), a specified fund or
basket of funds (Fund Linked Notes) and the credit of a specified entity or entities (Credit Linked Notes) and,
or any combination of the foregoing. Notes may also bear interest. Notes may be issued in bearer form or in
uncertificated and demateralised book entry form cleared through any of VIP Securities A/S, the Danish central
securities depository, the Norwegian Central Securities Depository (Verdipapirsentralen), Euroclear Sweden
AB or The Finnish Central Securities Depositary, Euroclear Finland Oy and may be denominated in any
currency agreed between the Bank and the Dealers (as defined below).

See “Risk Factors” for a discussion of certain factors that should be carefully considered by potential
investors.

With the exception of any VP System Notes, the Notes will be represented initially by global Notes, without
interest coupons, which will be deposited either with a common depositary or common safekeeper for
Clearstream Banking, sociét¢ anonyme (Clearstream, Luxembourg) and/or Euroclear Bank S.A./N.V.
(Euroclear) on the date of issuance thereof. Temporary Global Notes (as defined herein) will be exchangeable
either for a Permanent Global Note (as defined herein) or for definitive securities following the expiration of 40
days after the issuance thereof, upon certification as to non-U.S. beneficial ownership and as may be required by
U.S. tax laws and regulations. VP System Notes will be issued in uncertificated and dematerialised book entry
form cleared through the VP System specified in the applicable Final Terms.

Application has been made to the Financial Services Authority in its capacity as competent authority under the
Financial Services and Markets Act 2000 (the UK Listing Authority) for notes (the Notes) issued under the
programme (the Programme) described in this Information Memorandum during the period of 12 months from
the date hereof to be admitted to the official list of the UK Listing Authority (the Official List) and to the
London Stock Exchange plc (the London Stock Exchange) for such Notes to be admitted to trading on the
London Stock Exchange's regulated market. References in this Information Memorandum to Notes being listed
(and all related references) shall mean that such Notes have been admitted to trading on the London Stock
Exchange's regulated market and have been admitted to the Official List. The London Stock Exchange's
regulated market is a regulated market for the purposes of Directive 2004/39/EC (the Markets in Financial
Instruments Directive).

The Notes have not been approved or disapproved by the U.S. Securities and Exchange Commission (the SEC)
or any state securities commission in the United States nor has the SEC or any State securities commission
passed upon the accuracy or the adequacy of this Information Memorandum. Any representations to the contrary
are a criminal offence in the United States.

The Notes have not been and will not be registered under the U.S. 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
and are subject to U.S. tax law requirements. Subject to certain exceptions, the Notes may not be offered, sold or
delivered within the United States or to, or for the account or benefit of, U.S. persons (as defined in Regulation
S under the Securities Act (Regulation S)). See "Subscription and Sale".

All payments in respect of the Notes will be made without deduction for or on account of withholding
taxes imposed by any tax jurisdiction unless any such deduction is required by law. In the event that any
such deduction is required the Bank will not be required to pay any additional amounts to cover the
amounts so deducted.
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Each of Standard & Poor’s Credit Market Services Europe Limited (S&P), Moody’s Investors Services Limited
(Moody's) and Fitch Ratings Limited (Fitch) has rated SEB, see page 21. Each of S&P, Moody’s and Fitch is
established in the European Union and is registered under Regulation (EC) No.1060/2009 (as amended) (the
CRA Regulation). As such, each of S&P, Moody’s and Fitch is included in the list of credit rating agencies
published by the European Securities and Markets Authority on its website in accordance with such Regulation.
The rating of certain Series of Notes to be issued under the Programme may be specified in the applicable Final
Terms. Whether or not each credit rating applied for in relation to relevant Series of Notes will be issued by a
credit rating agency established in the European Union and registered under the CRA Regulation will be
disclosed in the Final Terms. Please also refer to "Credit ratings may not reflect all risks" in the Risk Factors
section of this Information Memorandum.

SKANDINAVISKA ENSKILDA BANKEN AB (PUBL)
22 June 2012

0017972-0000090 ICM:15262078.2 2



This Information Memorandum comprises a base prospectus for the purposes of Article 5.4 of Directive
2003/71/EC (the Prospectus Directive). In accordance with Article 18 of the Prospectus Directive, the FSA
has been requested to provide the competent authorities in each of Sweden, Norway, Finland, France, Germany
and Luxembourg with a certificate of approval attesting that the Information Memorandum has been drawn up
in accordance with the Prospectus Directive.

The Bank accepts responsibility for the information contained in this document. To the best of the knowledge of
the Bank (which has taken all reasonable care to ensure that such is the case) the information contained in this
document is in accordance with the facts and does not omit anything likely to affect the import of such
information. References in this Information Memorandum to Group or to SEB are to the Bank and its
subsidiaries, taken as a whole. This paragraph should be read in conjunction with the fourth paragraph on the
cover of this Information Memorandum.

The Bank has confirmed to the dealers (the Dealers) named under “Summary of the Programme” that this
Information Memorandum (as defined below) is true and accurate in all material respects and not misleading;
that there are no other facts in relation to the information contained or incorporated by reference herein the
omission of which would, in the context of the issue of the Notes, make any statement herein misleading in any
material respect; and that all reasonable enquiries have been made to verify the foregoing. The Bank has further
confirmed to the Dealers that this Information Memorandum (subject to being supplemented by a final terms
document (the Final Terms) referred to herein) contains all such information as investors and their professional
advisers would reasonably require, and reasonably expect to find, for the purpose of making an informed
assessment of the assets and liabilities, financial position, profits and losses, and prospects of the Bank and its
subsidiaries and of the rights attaching to the relevant Notes.

This document should be read and construed with any supplement thereto (this document, as supplemented from
time to time, the Information Memorandum), with any Final Terms and with any other documents
incorporated by reference (see “Documents Incorporated by Reference”).

Subject as provided in the applicable Final Terms, the only persons authorised to use this Information
Memorandum in connection with an offer of Notes are the persons named in the applicable Final Terms as the
relevant Dealer, the Managers or the Financial Intermediaries, as the case may be.

An investor intending to acquire or acquiring any Notes from any person (referred to as an Offeror) will
do so, and offers and sales of the Notes to an investor by an Offeror will be made, in accordance with any
terms and other arrangements in place between such Offeror and such investor including as to price,
allocations and settlement arrangements. The Bank will not be a party to any such arrangements with
investors (other than the Dealers) in connection with the offer or sale of the Notes and, accordingly, this
Information Memorandum and any Final Terms will not contain such information. Each investor must
look to the Offeror at the time of such offer for the provision of such information. The Bank has no
responsibility to any investor in respect of such information.

The Bank has not authorised the making or provision of any representation or information regarding the Bank or
the Notes other than as contained or incorporated by reference in this Information Memorandum, in the
Dealership Agreement (as defined herein), in any other document prepared in connection with the Programme
or any Final Terms or as approved for such purpose by the Bank. Any such representation or information should
not be relied upon as having been authorised by the Bank, the Dealers or any of them.

No representation or warranty is made or implied by the Dealers or any of their respective affiliates, and neither
the Dealers nor any of their respective affiliates makes any representation or warranty or accepts any
responsibility, as to the accuracy or completeness of the information contained herein. Neither the delivery of
this Information Memorandum or any Final Terms nor the offering, sale or delivery of any Note shall, in any
circumstances, create any implication that there has been no adverse change in the financial situation of the
Bank since the date hereof or, as the case may be, the date upon which this document has been most recently
supplemented.

The distribution of this Information Memorandum and any Final Terms and the offering, sale and delivery of the
Notes in certain jurisdictions may be restricted by law. The Dealers do not represent that this Information
Memorandum may be lawfully distributed, or that any Notes may be lawfully offered, in compliance with any
applicable registration or other requirements in any such jurisdiction, or pursuant to an exemption available
thereunder, or assume any responsibility for facilitating any such distribution or offering. Accordingly, no Notes
may be offered or sold, directly or indirectly, and neither this Information Memorandum nor any advertisement
or other offering material may be distributed or published in any jurisdiction, except under circumstances that
will result in compliance with any applicable laws and regulations. Persons into whose possession this
Information Memorandum or any Final Terms comes are required by the Bank and the Dealers to inform
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themselves about and to observe any such restrictions. For a description of certain restrictions on offers, sales
and deliveries of Notes and on the distribution of this Information Memorandum or any Final Terms and other
offering material relating to the Notes, see ““Subscription and Sale”. Neither this Information Memorandum
nor any Final Terms may be used for the purpose of an offer or solicitation by anyone in any jurisdiction
in which such offer or solicitation is not authorised or to any person to whom it is unlawful to make such
an offer or solicitation.

This Information Memorandum has been prepared by the Bank for use in connection with the offer and sale of
the Notes in reliance upon Regulation S outside the United States to persons other than U.S. persons.

Neither this Information Memorandum nor any Final Terms constitutes an offer or an invitation to subscribe for
or purchase any Notes and should not be considered as a recommendation by the Bank, the Dealers or any of
them that any recipient of this Information Memorandum or any Final Terms should subscribe for or purchase
any Notes. Each recipient of this Information Memorandum or any Final Terms shall be taken to have made its
own investigation and appraisal of the condition (financial or otherwise) of the Bank.

This Information Memorandum has been prepared on the basis that, except to the extent sub-paragraph (ii)
below may apply, any offer of Notes in any Member State of the European Economic Area which has
implemented the Prospectus Directive (each, a Relevant Member State) will be made pursuant to an exemption
under the Prospectus Directive, as implemented in that Relevant Member State, from the requirement to publish
a prospectus for offers of Notes. Accordingly any person making or intending to make an offer in that Relevant
Member State of Notes which are the subject of an offering contemplated in this Information Memorandum as
completed by final terms in relation to the offer of those Notes may only do so (i) in circumstances in which no
obligation arises for the Bank or any Dealer to publish a prospectus pursuant to Article 3 of the Prospectus
Directive or supplement a prospectus pursuant to Article 16 of the Prospectus Directive, in each case, in relation
to such offer, or (ii) if a prospectus for such offer has been approved by the competent authority in that Relevant
Member State or, where appropriate, approved in another Relevant Member State and notified to the competent
authority in that Relevant Member State and (in either case) published, all in accordance with the Prospectus
Directive, provided that any such prospectus has subsequently been completed by final terms which specify that
offers may be made other than pursuant to Article 3(2) of the Prospectus Directive in that Relevant Member
State, such offer is made in the period beginning and ending on the dates specified for such purpose in such
prospectus or final terms, as applicable and the Bank has consented in writing to its use for the purpose of such
offer. Except to the extent sub-paragraph (ii) above may apply, neither the Bank nor any Dealer have authorised,
nor do they authorise, the making of any offer of Notes in circumstances in which an obligation arises for the
Bank or any Dealer to publish or supplement a prospectus for such offer.

All references in this Information Memorandum to SEK or Kronor are to the currency of the Kingdom of
Sweden, to Danish krone are to the currency of the Kingdom of Denmark, to JPY or Japanese Yen are to the
currency of Japan, to Norwegian krone are to the currency of the Kingdom of Norway, to GBP, British Pound
or Pounds Sterling are to the currency of the United Kingdom, to CHF or Swiss Francs are to the currency of
Switzerland, to USD, U.S. Dollars or United States Dollars are to the currency of the United States of America
and to € or euro are to the currency introduced at the start of the third stage of European economic and
monetary union pursuant to the Treaty on the Functioning of the European Union, as amended.

THE PROGRAMME PROVIDES FOR THE ISSUANCE OF REFERENCE ITEM LINKED NOTES.
THE PURCHASE OF SUCH NOTES MAY INVOLVE SUBSTANTIAL RISKS NOT ASSOCIATED
WITH INVESTMENTS IN A CONVENTIONAL DEBT OR EQUITY SECURITY AND MAY BE
SUITABLE ONLY FOR INVESTORS WHO HAVE THE KNOWLEDGE AND EXPERIENCE IN
FINANCIAL AND BUSINESS MATTERS NECESSARY TO ENABLE THEM TO EVALUATE THE
RISKS AND THE MERITS OF AN INVESTMENT IN THE NOTES. PRIOR TO MAKING AN
INVESTMENT DECISION, PROSPECTIVE INVESTORS SHOULD CONSIDER THE SUITABILITY
OF THAT INVESTMENT CAREFULLY, IN LIGHT OF THEIR OWN FINANCIAL
CIRCUMSTANCES AND INVESTMENT OBJECTIVES, INCLUDING A CONSIDERATION OF (I)
ALL THE INFORMATION SET FORTH IN THIS INFORMATION MEMORANDUM AND, IN
PARTICULAR, THE CONSIDERATIONS SET FORTH BELOW AND (II) ALL THE INFORMATION
SET FORTH IN THE APPLICABLE FINAL TERMS.

Each potential investor should:

(1) have sufficient knowledge and experience to make a meaningful evaluation of the Notes, the merits and
risks of investing in the Notes and the information contained or incorporated by reference in this
Information Memorandum or any applicable supplement;

(i1) consider the impact the Notes will have on its overall investment portfolio;
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(i) have sufficient financial resources and liquidity to bear all of the risks of an investment in the Notes,
including Notes with principal or interest payable in one or more currencies, or where the currency for
principal or interest payments is different from the potential investor's currency;

(iv) understand thoroughly the terms of the Notes and be familiar with the behaviour of any relevant indices
and financial markets; and

(v) be able to evaluate possible scenarios for economic, interest rate and other factors that may affect its
investment and its ability to bear the applicable risks.

The risks involved in an investment in any Reference Item linked Notes (which term includes any Index Linked
Notes, Equity Linked Notes, Currency Linked Notes, Commodity Linked Notes, Fund Linked Notes or Credit
Linked Notes (each as defined below) or other Notes linked to one or more Reference Item(s)) will include, but
will not be limited to, the risks set out in "Risks related to the structure of a particular issue of Notes" below.

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

Legal investment considerations may restrict certain investments. The investment activities of certain investors
are subject to legal investment laws and regulations, or review or regulation by certain authorities. Each
potential investor should consult its legal advisers to determine whether and to what extent (1) Notes are legal
investments for it, (2) Notes can be used as collateral for various types of borrowing and (3) other restrictions
apply to its purchase or pledge of any Notes. Financial institutions should consult their legal advisors or the
appropriate regulators to determine the appropriate treatment of Notes under any applicable risk-based capital or
similar rules.
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PRESENTATION OF FINANCIAL INFORMATION

Interim financial statements

SEB's unaudited consolidated interim financial statements as of and for the three-month periods ended 31st
March, 2012 and 31st March, 2011 (the Interim Financial Statements) incorporated by reference in this
Information Memorandum have been prepared in accordance with International Financial Reporting Standards,
as endorsed by the European Union, including making use of the version of IAS 39 endorsed by the European
Union with respect to portfolio hedges of interest rate risks (IFRS). The Interim Financial Statements have been
reviewed by PricewaterhouseCoopers AB, as set forth in the review report incorporated by reference in this
Information Memorandum.

In connection with the preparation of the Interim Financial Statements, SEB restated the comparable financial
statements as of and for the three months ended 31st March, 2011 to reflect the sale of its retail banking business
in Ukraine (Retail Ukraine) as discontinued operations. Discontinued operations in the three months ended 31st
March, 2011 include Retail Germany as discussed below although consolidation of Retail Germany ended when
the sale was completed on 31st January, 2011.

Annual financial statements

SEB's audited consolidated financial statements as of and for the years ended 31st December, 2011 (the 2011
Financial Statements) and 31st December, 2010 (the Original 2010 Financial Statements and, together with
the 2011 Financial Statements, the Financial Statements) are each incorporated by reference in this
Information Memorandum and have been prepared in accordance with IFRS. In accordance with IFRS 5
(Discontinued Operations):

. in connection with the preparation of the 2011 Financial Statements, SEB restated the comparable
financial statements as of and for the year ended 31st December, 2010 (the Restated 2010 Financial
Statements) to reflect the sale of Retail Ukraine as discontinued operations. Discontinued operations in
2011 and 2010 include Retail Germany as discussed below although consolidation of Retail Germany
ended when the sale was completed on 31st January, 2011; and

. in connection with the preparation of the Original 2010 Financial Statements, SEB restated the
comparable financial statements as of and for the year ended 31st December, 2009 (the Restated 2009
Financial Statements) to reflect the sale of its retail banking business in Germany (Retail Germany)
as discontinued operations.

The Financial Statements have been audited by PricewaterhouseCoopers AB, with Peter Clemedtson as auditor
in charge, as set forth in the auditors' reports incorporated by reference in this Information Memorandum.

Effects of the sale of Retail Ukraine

On 18th November, 2011, SEB announced that it had agreed to sell Retail Ukraine to the Eurobank Group. This
sale was completed in June 2012.

This transaction impacted the Interim Financial Statements and the 2011 Financial Statements as follows:

. in accordance with IFRS 5, Retail Ukraine is separately reported in the income statements included in
the Group's Interim Financial Statements, 2011 Financial Statements and Restated 2010 Financial
Statements on a net basis as discontinued operations and the rest of the income statement is prepared on
the basis that the discontinued operations were never part of the Group's continuing operations; and

° in SEB's balance sheet as at 31st March, 2012 and 31st December, 2011 included in the Interim
Financial Statements and the 2011 Financial Statements, respectively, the assets and liabilities relating
to the discontinued operations have been presented separately as assets and liabilities held for sale as at
31st March, 2012 and as at 31st December, 2011, respectively. In accordance with IFRS, no similar
adjustments have been made to the 31st March, 2011 or the 31st December, 2010 balance sheets.

Effects of internal reorganisation in 2011

With effect from Ist January, 2011, the financial results of certain corporate and institutional activities in the
Baltic countries carried on by the Merchant Banking division, such as trading and capital markets and
transaction services, have been recorded as results of the Baltic division. In addition, certain other internal
financial changes have been made, including greater centralisation of the Treasury function and increased
central cost allocation among the different divisions. None of these changes affect the Group's results of
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operations. SEB has, however, in the 2011 Financial Statements, where relevant, restated the comparable
financial information for each division as of and for the year ended 31st December, 2010 to reflect these
changes. Accordingly, divisional financial information presented in this Information Memorandum as of and for
the years ended 31st December, 2011 and 31st December, 2010 reflects these changes. No similar adjustments
were made in the Original 2010 Financial Statements.

Effects of the sale of Retail Germany

On 12th July, 2010, SEB announced that it had agreed to sell Retail Germany to Banco Santander S.A. (Banco
Santander). The transaction was structured as a carve out, which means that the assets and liabilities relating to
Retail Germany were separated from SEB AG into a carve out entity which was transferred to the buyer upon
closing of the transaction, which took place on 31st January, 2011. This transaction impacted the Original 2010
Financial Statements as follows:

. in accordance with IFRS 5, the carve out entity is separately reported in the Group's 2010 income
statement (and its restated 2009 income statement) on a net basis as discontinued operations and the
rest of the income statement is prepared on the basis that the discontinued operations were never part of
the Group's continuing operations. Discontinued operations in 2011 also include Retail Germany
although the consolidation of Retail Germany ended when the sale was completed on 31st January,
2011; and

. in SEB's balance sheet as at 31st December, 2010 included in the Original 2010 Financial Statements,
the assets and liabilities relating to the discontinued operations have been presented separately as assets
and liabilities held for sale as at 31st December, 2010. In accordance with IFRS, no similar adjustments
have been made to the 31st December, 2009 balance sheet.

Comparability of information

Reflecting the sale of Retail Ukraine and Retail Germany, unless otherwise stated in this Information
Memorandum:

° financial information as of and for the three months ended 31st March, 2012 and 31st March, 2011 has
been extracted from the Interim Financial Statements;

. financial information as of and for the year ended 31st December, 2011 has been extracted from the
2011 Financial Statements; and

. save where expressly stated in this document, financial information as of and for the year ended 31st
December, 2010 has been extracted from the Restated 2010 Financial Statements.

Unless otherwise stated, in this Information Memorandum financial information with respect to each individual
SEB division or geographic segment does not reflect the elimination of inter-segmental transactions, which are
reported at the Group level under "Other incl. eliminations". In addition to these inter-segmental eliminations,
"Other incl. eliminations" includes costs of Group support functions not allocated to another segment, the results
of Group Treasury and the results of the New Markets business unit (which consists of the Group's continuing
operations in Ukraine). See Note 2 to the 2011 Financial Statements for further details.

Certain defined terms
References in this Information Memorandum to:

. continuing operations in relation to the Group (i) at any particular date or for any particular period in
2010, mean all operations of the Group excluding those attributable to Retail Germany and Retail
Ukraine, (ii) at any particular date or for any particular period in 2011, mean all operations of the
Group excluding those attributable to Retail Ukraine and at any particular date or for any particular
period in 2011 prior to 31st January, 2011 (the date of completion of the Retail Germany sale) those
attributable to Retail Germany and (iii) at any particular date or for any particular period in the first
quarter of 2012, mean all operations of the Group excluding those attributable to Retail Ukraine;

. credit losses in the Financial Statements and any table presenting financial statement data in this
Information Memorandum should be construed as a reference to net provisions and credit losses;

. credit loss level in relation to any particular period refer to the Group's net provisions and credit losses
for the relevant period divided by the sum of its lending to the general public and credit institutions and
loan guarantees at the start of the relevant period;
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. credit portfolio means all loans and leasing agreements (gross before reserves, but excluding
repurchase agreements (repos) and bonds), contingent liabilities and commitments (such as credit
commitments, letters of credit and guarantees) and counterparty risks arising in derivatives and foreign
exchange contracts (after netting but before collateral arrangements and including additions for
potential future exposure as a result of general market movements taking place), but exclude the
Group's fixed-income securities portfolio;

. multi-family housing and related expressions refer to residential apartment buildings;

. net provisions and credit losses in relation to any particular period refer to the sum of the Group's
write-offs and its provisions after reflecting provisions written back for the relevant period;

. total operations in relation to the Group (i) at any particular date or for any particular period in 2010,
mean all operations of the Group including those attributable to Retail Germany and Retail Ukraine,
(i1) at any particular date or for any particular period in 2011, mean all operations of the Group
including those attributable to Retail Ukraine and at any particular date or for any particular period in
2011 prior to 31st January, 2011 (the date of completion of the Retail Germany sale), those attributable
to Retail Germany and (iii) at any particular date or for any particular period in the first quarter of
2012, mean all operations of the Group excluding those attributable to Retail Ukraine; and

. unaudited in relation to any financial data means that the financial data has been derived from
unaudited financial statements.
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IN CONNECTION WITH THE ISSUE OF ANY TRANCHE OF NOTES UNDER THE PROGRAMME,
THE DEALER OR DEALERS (IF ANY) NAMED AS THE STABILISING MANAGER(S) (OR
PERSONS ACTING ON BEHALF OF ANY STABILISING MANAGER(S)) IN THE APPLICABLE
FINAL TERMS MAY OVER-ALLOT NOTES OR EFFECT TRANSACTIONS WITH A VIEW TO
SUPPORTING THE MARKET PRICE OF THE NOTES AT A LEVEL HIGHER THAN THAT
WHICH MIGHT OTHERWISE PREVAIL. HOWEVER, THERE IS NO ASSURANCE THAT THE
STABILISING MANAGER(S) (OR PERSONS ACTING ON BEHALF OF A STABILISING
MANAGER) WILL UNDERTAKE STABILISATION ACTION. ANY STABILISATION ACTION
MAY BEGIN ON OR AFTER THE DATE ON WHICH ADEQUATE PUBLIC DISCLOSURE OF THE
FINAL TERMS OF THE OFFER OF THE RELEVANT TRANCHE OF NOTES IS 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 NOTES AND 60 DAYS
AFTER THE DATE OF THE ALLOTMENT OF THE RELEVANT TRANCHE OF NOTES.

ANY STABILISATION ACTION OR OVER-ALLOTMENT MUST BE CONDUCTED BY THE
RELEVANT STABILISING MANAGER(S) (OR PERSON(S) ACTING ON BEHALF OF ANY
STABILISING MANAGER(S)) IN ACCORDANCE WITH ALL APPLICABLE LAWS AND RULES.
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SUMMARY OF THE PROGRAMME

This summary must be read as an introduction to this Information Memorandum. Any decision to invest in any
Notes should be based on a consideration of this Information Memorandum 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 Bank in any such Member State in respect of this Summary, including any translation hereof,
unless it is misleading, inaccurate or inconsistent when read together with the other parts of this Information
Memorandum. Where a claim relating to information contained in this Information Memorandum 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 the Information Memorandum before the legal
proceedings are initiated.

Words and expressions defined in “Form of the Notes” and “Terms and Conditions of the Notes” shall have the
same meanings in this summary.

Issuer: SEB is a leading Nordic financial services group with a strong commercial and
investment banking focus, providing a wide range of financial services to corporate
customers, financial institutions and private individuals. Its core markets are the
Nordic countries of Sweden, Denmark, Finland and Norway and the Baltic countries
of Estonia, Latvia and Lithuania. Its core strengths are its wholesale banking,
investment banking, wealth management and private banking and life and pension
businesses. It also has significant operations in Germany. As of 31st March, 2012,
SEB had total assets of SEK 2,331 billion and total equity of SEK 108 billion. For the
year ended 3 1st December, 2011, SEB's net profit was SEK 11.1 billion. For the three
months ended 31st March, 2012, SEB's net profit was SEK 2.7 billion.

The Group's business is organised into five divisions:

. Merchant Banking — providing wholesale banking and investment banking
services to large companies and financial institutions in SEB's core markets;

. Retail Banking — providing retail banking services to private individuals and
small and medium-sized enterprises (SMEs) in Sweden, and cards in the
Nordic countries;

. Wealth Management — providing asset management and private banking
services to institutions, foundations and private individuals in SEB's core
markets, and managing SEB's mutual funds;

. Life — providing unit-linked and traditional life insurance mainly in Sweden,
Denmark and the Baltic countries; and

. Baltic — providing retail, corporate and institutional banking services, such
as trading and capital markets and transaction services, to Estonian, Latvian
and Lithuanian clients. The financial consequences of other corporate
business, such as corporate finance and structured finance, as well as wealth
management and life services, provided in these countries are recorded in
the Merchant Banking, Wealth and Life divisions, respectively.

At 31st March, 2012, SEB's customer base consisted of approximately 2,700 large
corporate and institutional customers, approximately 400,000 SMEs and
approximately four million private individuals. At that same date, SEB had
approximately 298 retail branch offices in Sweden and the Baltic countries. Outside
its core markets, SEB has a strategic presence, through its international network in 20
countries worldwide, to support and service mainly its large corporate and
institutional customers. At 31st March, 2012, SEB had 16,706full-time equivalent
employees (FTEs) in its continuing operations, of which about half were located
outside Sweden.
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SEB has leading market positions in its core business areas. Its Merchant Banking
division is a leading corporate and investment bank in the Nordic region, with
substantial market shares in foreign exchange trading and cash management. SEB
was awarded the "overall best bank for large companies and institutions in the
Nordics 2011" according to a compilation of all 2011 TNS Sifo Prospera surveys,
published in April 2012. It is also the largest broker on NASDAQ OMX Stockholm
and on the other Nordic stock exchanges (excluding Stockholm) in the aggregate
based on market share measured by volume on the Stockholm, Oslo, Helsinki and
Copenhagen stock exchanges. SEB's Retail Banking division is a leading provider of
corporate charge cards and co-branded cards in the Nordic countries. In Sweden, SEB
is the fourth largest retail bank as measured by customer loans and one of the two
largest banks as measured by long-term savings. SEB is the second largest asset
manager in the Nordic region with assets under management of SEK 1,118 billion at
31st March, 2012 (compared to total assets under management in the Group of SEK
1,317 billion at 31st March, 2012) (based on a comparison of total SEB assets under
management and assets under management reported by other banks in the Nordic
region). SEB also has a strong position in the mass affluent and private banking
segments of the Swedish market. For example, SEB was the second largest entity in
the total Swedish household savings market (excluding directly owned shares) with a
market share of approximately 12 per cent. at 31st December, 2011 according to the
quarterly publication Sparbarometern. In the Baltic countries, taken together, SEB is
the second largest bank by lending market share (according to the most recently
available central bank and bank association statistics in those countries). SEB is also
a leading provider of unit-linked insurance in the Nordic region, where it was ranked
first in Sweden by premium income (cash paid in under insurance policies) on
existing unit-linked policies and new policies written and measured during the period
from January 2011 to December 2011, with a market share of approximately 20 per
cent. during the period. Also, SEB held approximately 12 per cent. of total household
savings in unit-linked insurance and traditional life insurance plans in Sweden as at
31st December, 2011, in each case based on data from the Swedish Insurance
Federation and Sparbarometern.

The Bank's share capital is divided into A and C shares. Each A share entitles the
holder to one vote and each C share entitles the holder to 1/10 vote. Each holder of A
Shares and C Shares is entitled to an equal share of any dividend approved at the
Bank's annual general meeting. The Bank had a market -capitalisation of
approximately SEK 87.938 billion as at 31st December, 2011.

The following tables summarise the Group's income statements and balance sheets
and provide certain key ratios as at 31st December in each of 2011 and 2010. This
financial information was extracted without material adjustment from the 2011
Financial Statements and, in the case of balance sheet data as at 31st December 2010,
the Original 2010 Financial Statements.

Income statements

For the year For the year

ended ended

31st December, 31st December,

SEKm 2011 2010
Net interest income 16,901 15,930
Net fee and commission income 14,175 14,120
Net financial income 3,548 3,148
Net life insurance income 3,197 3,255
Net other income (135) 282
Total operating income 37,686 36,735

Staff costs (13,933) (13,920)

Other expenses (7,424) (7,213)

Depreciation, amortisation and impairment of
tangible and intangible assets (1,764) (1,854)
Restructuring costs 0 (764)
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Total operating expenses (23,121) (23,751)

Profit before credit losses 14,565 12,984
Gains less losses from tangible and intangible
assets 2 14
Net credit losses 778 (1,609)
Operating profit 15,345 11,389
Income tax expense (3,046) (2,569)
Net profit from continuing operations 12,299 8,820
Discontinued operations” (1,155) (2,022)
Net profit 11,144 6,798
Other comprehensive income (net of tax) 1,581 (4,051)
Total comprehensive income 12,725 2,747
1) Includes both Retail Ukraine and Retail Germany, although consolidation of Retail Germany ended when the sale was completed

on 31st January, 2011.

Balance sheets

As at As at
31st December, 31st December,
SEKm 2011 2010
Cash and cash balances with central banks 148,042 46,488
Other loans to central banks 80,548 20,664
Loans to credit institutions" 128,763 183,524
Loans to the public 1,186,223 1,074,879
Financial assets at fair value” 670,633 617,746
Available-for-sale financial assets” 57,377 66,970
Held-to-maturity investments” 282 1,451
Other assets 90,785 168,099
Total assets 2,362,653 2,179,821
Deposits from credit institutions 201,274 212,624
Deposits and borrowing from the public 861,682 711,541
Liabilities to policyholders 269,683 263,970
Debt securities 589,873 530,483
Financial liabilities at fair value 232,247 200,690
Liabilities held for sale 1,962 48,339
Other liabilities 69,883 85,331
Provisions 1,779 1,748
Subordinated liabilities 25,109 25,552
Total equity 109,161 99,543
Total liabilities and equity 2,362,653 2,179,821
1) Loans to credit institutions and liquidity placements with other direct participants in interbank fund transfer systems.
2) Within these line items, bonds and other interest bearing securities including
derivatives in aggregate in each year totalled 456,915 416,849

The table below shows certain key figures for SEB on a consolidated basis. The key figures relate to all
operations, including those being sold as part of the Retail Ukraine and Retail Germany sales, except that, for
the purposes of this table only, Return on equity, Basic earnings per share and Cost/income ratio are each
calculated on the basis of income statement figures which exclude Retail Germany and Retail Ukraine in both
years.

Key ratios 2011 2010
Return on equity", % 11.89 8.89
Return on risk weighted assets® 1.39 0.83
Basic earnings per share”, SEK 5.59 4.00
Cost/income ratio” 0.61 0.65
Credit loss level®, % -(0.08) 0.15
Gross level of impaired loans®, % 0.84 1.28
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2)
3)
4)
5)

6)
7

8)

9)
10)

D

Key ratios 2011 2010

Net level of impaired loans” % 0.39 0.63
Total capital ratio (Basel II transitional

rules)®?, % 12.5 12.4
Core Tier 1 capital ratio (Basel 11 transitional

rules) - '% % 11.2 10.9

Net profit attributable to equity holders for the period as a percentage of average shareholders' equity.

Net profit attributable to equity holders for the period as a percentage of average risk weighted assets.

Net profit attributable to equity holders for the period divided by the average number of shares outstanding.

Total operating expenses divided by total operating income.

Net provisions and credit losses divided by lending to the general public and credit institutions and loan guarantees at the
opening of the period. Net provisions and credit losses at 31st December, 2011 are net releases.

Gross level of impaired loans as a percentage of the sum of loans to the general public and credit institutions.

Net level of impaired loans (total impaired loans less specific reserves applied to them) as a percentage of the sum of loans to the
general public and credit institutions less specific reserves.

The total capital of the financial group of undertakings, which includes both Group companies (other than insurance companies
within the Group) and non-consolidated associated companies, adjusted according to the capital adequacy rules as a percentage
of risk-weighted assets.

Numbers for 2011 reflect amendments to the Basel II rules implemented in 2011 which are commonly referred to as Basel I1.5.
The core Tier 1 capital of the financial group of undertakings as a percentage of risk-weighted assets.

The following tables summarise the Group's unaudited income statements and
balance sheets and provide certain unaudited key ratios as at and for the three months
ended 31st March, 2012 and 31st March, 2011. This financial information was
extracted without material adjustment from the Interim Financial Statements.

Income statements
For the three For the three
months ended months ended

31st March, 31st March,
SEKm 2012 2011
Net interest income 4,181 4,246
Net fee and commission income 3,264 3,495
Net financial income 1,379 1,231
Net life insurance income 915 782
Net other income (150) (110)
Total operating income 9,589 9,644
Staff costs (3,559) (3,592)
Other expenses (1,653) (1,785)
Depreciation, amortisation and impairment of (464) (429)
tangible and intangible assets
Total operating expenses (5,676) (5,806)
Profit before credit losses 3,913 3,838
Gains less losses on disposals of tangible and 2 6
intangible assets
Net credit losses (206) 427
Operating profit 3,709 4,271
Income tax expense (808) (865)
Net profit from continuing operation 2,901 3,406
Discontinued operations" (246) (790)
Net profit 2,655 2,616
Other comprehensive income (net of tax) (308) (1,012)
Total comprehensive income 2,347 1,604

Includes both Retail Ukraine and Retail Germany, although consolidation of Retail Germany ended when the sale was completed
on 31st January, 2011.
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Balance sheet

SEKm As at 31st
March, 2012
Cash and cash balances with central banks 39,064
Other loans to central banks 126,816
Loans to credit institutions" 142,483
Loans to the public 1,201,106
Financial assets at fair value” 679,150
Available-for-sale financial assets® 59,345
Held-to-maturity investmens® 281
Other assets 83,079
Total assets 2,331,324
Deposits from credit institutions 227,665
Deposits and borrowing from the public 782,861
Liabilities to policyholders 279,874
Debt securities 625,598
Financial liabilities at fair value 207,139
Liabilities held for sale 1,803
Other liabilities 71,858
Provisions 2,263
Subordinated liabilities 24,669
Total equity 107,594
Total liabilities, untaxed reserves and 2,331,324
shareholders' equity
1) Loans to credit institutions and liquidity placements with other direct participants in interbank fund transfer systems.
2) Within these line items, bonds and other interest bearing securities including
derivatives in aggregate in each year totalled 439,703

The table below shows certain key figures for SEB on a consolidated basis. The key
figures relate to all operations, including those being sold as part of the Retail
Ukraine and Retail Germany sales, except that, for the purposes of this table only,
Return on equity, Basic earnings per share and Cost/income ratio are each calculated
on the basis of income statement figures which exclude Retail Germany and Retail

Ukraine.
Key ratios
Return on equity, continuing operations" % 10.61
Return on risk weighted assets”) 1.27
Basic earnings per share” SEK 1.32
Cost/income ratio” 0.59
Credit loss level® % 0.06
Gross level of impaired loans® % 0.79
Net level of impaired loans” % 0.36
Total capital ratio (Basel II transitional rules)
8.9 o/ 12.4
Core Tier 1 capital ratio (Basel II transitional
rules) ' % 11.2
1) Net profit attributable to equity holders for the period as a percentage of average shareholders' equity.
2) Net profit attributable to equity holders for the period as a percentage of average risk weighted assets.
3) Net profit attributable to equity holders for the period divided by the average number of shares outstanding.
4) Total operating expenses divided by total operating income.
5) Net provisions and credit losses divided by lending to the general public and credit institutions and loan guarantees at the
opening of the period. Net provisions and credit losses at 31st December, 2011 are net releases.
6) Gross level of impaired loans as a percentage of the sum of loans to the general public and credit institutions.
7) Net level of impaired loans (total impaired loans less specific reserves applied to them) as a percentage of the sum of loans to the

general public and credit institutions less specific reserves.
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8) The total capital of the financial group of undertakings, which includes both Group companies (other than insurance companies
within the Group) and non-consolidated associated companies, adjusted according to the capital adequacy rules as a percentage
of risk-weighted assets.

9) Numbers for 2011 reflect amendments to the Basel II rules implemented in 2011 which are commonly referred to as Basel I1.5.

10) The core Tier 1 capital of the financial group of undertakings as a percentage of risk-weighted assets.

Notes issued under
the Programme:

Risk Factors:

Subject to compliance with all applicable legal and/or regulatory restrictions, the
Issuer may issue Notes denominated in any currency agreed between the Issuer and
the relevant Dealer, with any agreed maturity and at an issue price which is at par or
at a discount to, or premium over, par.

Interest periods, interest rates and the terms of and/or amounts payable on redemption
will be specified in the applicable Final Terms.

The Notes may be issued on a continuing basis to one or more of the Dealers and any
additional Dealer appointed under the Programme from time to time by the Issuer,
which appointment may be for a specific issue or on an ongoing basis.

Notes may be distributed by way of private or public placement, subject to the
restrictions set out under “Subscription and Sale”, and in each case on a syndicated or
non-syndicated basis.

Notes may: (i) bear interest at a fixed rate (Fixed Rate Notes) or floating rate
(Floating Rate Notes); (ii) not bear interest (Zero Coupon Notes); (iii) bear interest
and/or provide that the redemption amount is calculated by reference to one or more
specified underlying assets or bases of reference such as indices, shares or
GDRs/ADRs, currency exchange rates, commodities, fund shares or units, the credit
of one or more underlying entities, bonds or other securities contracts such as
derivatives or other assets; or reference any combination of the foregoing (each such
underlying asset or basis of reference, a Reference Item and any Reference Item
linked Notes which are specified as such in the applicable Final Terms, Reference
Item Linked Notes); (iv) pay any interest and/or redemption amount in a currency
other than the currency in which it is denominated (Dual Currency Note) (v) have
such other terms and conditions as specified in the applicable Final Terms.

Notes may be issued for any maturity greater than one month or such other minimum
or maximum maturity as may be allowed or required from time to time by the
relevant central bank (or equivalent body) or any laws or regulations applicable to the
Issuer or the relevant Specified Currency.

Notes may be issued which cannot be redeemed prior to their stated maturity (other
than in specified instalments, if applicable, or for taxation reasons or following an
Event of Default) or which are redeemable at the option of the Issuer and/or the
holders of the Notes upon giving notice to the holders of the Notes or the Issuer, as
the case may be, on a date or dates specified prior to such stated maturity and at a
price or prices and on such other terms as may be agreed between the Issuer and the
relevant Dealer.

There are certain factors that may affect the Issuer’s ability to fulfil its obligations
under the Notes issued under the Programme. These are described in detail under
“Risk Factors” and include (but are not limited to): (i) the risk that SEB’s results can
be adversely affected by general economic and other business conditions, (ii) the risk
of increased credit provisioning adversely affecting SEB, (iii) the risk of declining
property values adversely affecting the collateral it takes in relation to real estate
lending, (iv) the risk of market volatility adversely affecting its business, (v) the risk
that regulatory change or enforcement initiatives could adversely affect SEB’s
business and (vi) a range of standard banking and life insurance risks including
changes in interest and foreign exchange rates and operational, credit, market and
liquidity risk, any of which, if not properly managed, could adversely affect SEB’s
business and results of operations.

In addition there are certain factors that are material for the purpose of assessing the
market risks associated with Notes issued under the Programme.

Furthermore, where the applicable Final Terms specify one or more Reference
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Dealers:

Fiscal Agent:

Programme Amount:

Item(s), the relevant Notes will represent an investment linked to the performance of
such Reference Item(s) and prospective investors should note that the return (if any)
on their investment in the Notes will depend upon the performance of the relevant
Reference Item(s). The Notes will not, however, at any time provide an investor with
a right to claim against, or for delivery of, the relevant Reference Item(s). Investors
should note further that Reference Item Linked Notes may be subject to specific
disruption, adjustment and termination provisions which, on the occurrence of certain
events, permit the Calculation Agent and/or the Issuer discretion to, amongst other
things, adjust the terms of the affected Notes (including substituting one or more of
the Reference Items for another Reference Item(s)), delay valuation of one or more
Reference Items or the timing for payments of any amounts under the Notes and in
certain circumstances to determine that the Notes should be early redeemed. The
amount payable on such an early redemption may be significant less than the par
amount of the relevant Notes and may be zero. Such provisions are discussed in
more detail in the "Risk Factors" section below and are set out in full in the Terms
and Conditions of the Reference Item Linked Notes.

Prospective investors in Reference Item Linked Notes should ensure that they
understand the risks of transactions involving Reference Item Linked Notes and
should reach an investment decision only after careful consideration of the suitability
of such Reference Item Linked Notes in light of their particular financial
circumstances, the information set forth herein and the information regarding the
relevant Reference Item Linked Notes and the particular Reference Item(s) to which
the value of, or payments in respect of, the relevant Reference Item Linked Notes
may relate, as specified in the applicable Final Terms.

PROSPECTIVE INVESTORS MUST REVIEW THE APPLICABLE FINAL
TERMS TO ASCERTAIN WHAT THE RELEVANT REFERENCE ITEM(S)
ARE AND TO SEE HOW ANY AMOUNTS PAYABLE UNDER THE NOTES
(INCLUDING ANY PERIODIC INTEREST PAYMENTS) ARE
DETERMINED AND WHEN ANY SUCH AMOUNTS MAY BE PAYABLE
BEFORE MAKING ANY DECISION TO PURCHASE ANY REFERENCE
ITEM LINKED NOTES.

Skandinaviska Enskilda Banken AB (publ) and any other dealers appointed from time
to time by the Bank.

Citibank, N.A., London Branch.

The Programme has an unlimited Programme Amount.
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RISK FACTORS

The Bank believes that the following factors may affect its ability to fulfil its obligations under Notes issued
under the Programme. Most of these factors are contingencies which may or may not occur and the Bank is not
in a position to express a view on the likelihood of any such contingency occurring.

In addition, factors which are material for the purpose of assessing the market risks associated with Notes
issued under the Programme are also described below.

The Bank believes that the factors described below represent the principal risks inherent in investing in Notes
issued under the Programme, but the inability of the Bank to pay interest, principal or other amounts on or in
connection with any Notes may occur for other reasons which may not be considered significant risks by the
Bank based on information currently available to it or which it may not currently be able to anticipate.
Prospective investors should also read the detailed information set out elsewhere in this Information
Memorandum and reach their own views prior to making any investment decision.

THE AMOUNT PAID BY THE BANK ON REDEMPTION OF THE NOTES MAY BE LESS THAN
THE NOMINAL AMOUNT OF THE NOTES, TOGETHER WITH ANY ACCRUED INTEREST, AND
MAY IN CERTAIN CIRCUMSTANCES BE ZERO.

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

Factors that may affect the Bank’s ability to fulfil its obligations under Notes issued under the
Programme

SEB’s business, earnings and results of operations are materially affected by conditions in the global
financial markets and by global economic conditions

The financial services industry generally prospers in conditions of economic growth, stable geopolitical
conditions, capital markets that are transparent, liquid and buoyant, and positive investor sentiment. Each of
SEB’s operating divisions is affected by general economic and geopolitical conditions, which can cause SEB’s
financial condition and results of operations to fluctuate from year to year as well as on a long-term basis.

In recent years, there has been significant volatility in the financial markets around the world. The financial
turbulence in 2008 and its after-effects on the wider economy have led to generally more difficult earnings
conditions for the financial sector and, at the time, resulted in the failures of a number of financial institutions in
the United States and Europe and unprecedented action by governmental authorities, regulators and central
banks around the world. While there has been some recovery in many of SEB’s geographic markets since 2010,
there were significant differences in the strength of the recovery in the various national economies. A number of
countries in Europe, such as Greece, Italy, Ireland, Portugal and Spain, have been particularly affected by the
recent financial and economic conditions and are struggling with large budget deficits. The public budget
deficits, weak economies and the disruption in the capital markets necessitated rescue packages for Greece and
Ireland in 2010, Portugal in May 2011 and Greece in February 2012. The perceived risk of default on the
sovereign debt of those countries intensified in the latter part of 2011 and into 2012, particularly in relation to
Greece. This raised concerns about the contagion effect such a default would have on other EU economies as
well as the ongoing viability of the euro currency and the European Monetary Union (EMU). The rescue
package agreed for Greece in February 2012 remains subject to a number of uncertainties, including whether
such package will be successful. In addition, other European Union countries also face potential fiscal tightening
and growth rates may remain weak in the near future. Reflecting these and other concerns, in January 2012 one
of the major international credit rating agencies lowered its long-term ratings in respect of nine European
sovereigns, further increasing market uncertainty. Furthermore, the effectiveness of the actions aimed at
stabilising European economies and reducing debt burdens is not assured and the possibility remains that the
euro could be abandoned as a currency by countries that have already adopted its use or, in an extreme scenario,
abandonment of the euro could result in the dissolution of the EMU. This would lead to the re-introduction of
individual currencies in one or more EMU member states.

The effects on the European and global economies of the potential dissolution of the EMU, exit of one or more
EU member states from the EMU and the redenomination of financial instruments from the euro to a different
currency, are impossible to predict fully. However, if any such events were to occur they would likely:

. result in significant market dislocation;
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. heighten counterparty risk; and

affect adversely the management of market risk and, in particular, asset and liability management due, in part, to
redenomination of financial assets and liabilities.

Many of SEB’s markets experienced declining economic growth, rising unemployment and decreasing asset
values during the global financial crisis. These adverse economic and market conditions affected SEB in a
number of ways during these years, including, among others, a decrease in the demand for certain loans and
other products and services offered by SEB, increased cost of funding, volatile fair values for many of SEB’s
financial instruments, higher goodwill impairment charges and increasing loan impairment charges, all of which
resulted in lower profitability.

The macro-economic environment is the major driver of risk to SEB’s earnings and financial stability, in
particular, due to the effects on SEB’s asset quality and its credit risk, and the medium-term outlook for the
global economy, which will be important to SEB’s results of operations and financial condition, is mixed.
Although the Nordic economies have proven to be robust, austerity measures in many countries have
accentuated sovereign risk and created subdued economic growth, which could impact SEB’s main markets. As
a result, no assurance can be given that there will not be further negative effects on economic recovery or that
sovereign risk will not adversely impact asset valuations. A return to weaker macro-economic conditions may
lead to a decline in net interest margins, credit quality and loan portfolio growth, as well as further corrections in
prices of real estate and other property held as collateral for loans, which may lead to renewed large loan
impairment charges. With a significant part of its operating profit arising from its Merchant Banking division in
2009, 2010 and 2011, SEB’s results of operations are particularly exposed to the risk of a downturn in the
capital markets in general, and in SEB’s wholesale and investment banking business in particular. SEB’s
performance may also be affected by future recovery rates on assets and the historical assumptions underlying
asset recovery rates, which may no longer be accurate.

Similarly, in geographic terms, the Group’s operations in Sweden accounted for a significant portion of its
operating profit with 58 per cent. of its operating profits in 2011 attributable to Sweden. The other Nordic
countries of Denmark, Finland and Norway accounted for a further 20 per cent. of operating profits in 2011.
One particular risk in relation to the Swedish economy is the relatively large growth rate for home mortgage
loans coupled with increasing home prices which suggest that at some stage in the future the Swedish housing
market may experience the price adjustment that has occurred in most other comparable countries. There is also
a risk that economic recovery in Sweden and the other Nordic countries will not be sustained. A sharp decline in
real estate prices or a return to weak or negative economic growth in Sweden, the other Nordic countries or the
other markets in which SEB operates, including the Baltic countries, could have a material adverse effect on
SEB’s results of operations, business, financial condition, liquidity and/or prospects.

The precise nature of all the risks and uncertainties SEB faces as a result of the global financial crisis, the
European sovereign debt crisis and the global economic outlook cannot be identified and many of these risks are
outside SEB’s control. No assurance can be given as to future economic conditions in any market or as to the
sustainability of the improvement in any market. If economic conditions deteriorate or stagnate in any of SEB's
main markets, its business, financial condition, results of operations, liquidity and prospects are likely to be
negatively affected.

SEB remains exposed to the risk of increased credit provisioning

SEB is exposed to the risk that its borrowers may not repay their loans according to their contractual terms and
that the collateral securing the payment of these loans may be insufficient. SEB continuously reviews and
analyses its loan portfolio and credit risks and, in view of deteriorating conditions from late 2007, this work
intensified in 2008 and 2009. In 2009, SEB recorded material net provisions and credit losses. Although SEB’s
net provisions and credit losses reduced significantly in 2010 compared to 2009 and net releases were made in
2011, the uncertainty as to the magnitude of any potential economic recovery makes it difficult to estimate the
size of SEB’s future provisioning requirements and loan losses. In the first quarter of 2012, SEB recorded net
provisions and credit losses of SEK 208 million for the total operations.

Any significant increase in the size of SEB’s allowance for loan losses could have a material adverse effect on
its financial position and results of operations. SEB’s allowance for losses on loans is based on, among other
things, its analysis of current and historical delinquency rates and loan management, its customers’ likely
repayment capacity and the valuation of the underlying assets, as well as numerous other management
assumptions. These internal analyses and assumptions may give rise to inaccurate predictions of credit
performance. Due to worsening economic conditions in 2008 and 2009, SEB experienced a material increase of
impaired loans and provisions for potential credit losses in its loan books. This was particularly apparent in
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SEB’s business in the Baltic countries in 2009. In addition to the high levels of net provisions and credit losses
in the Baltic countries which constituted 48 per cent. of SEB’s total net provisions and credit losses in the year
ended 31st December, 2010 (as discussed below), such additional net provisions and credit losses were
primarily attributable to the Merchant Banking and Retail Sweden operations. During the second half of 2010
and the whole of 2011, the asset quality improved significantly in the Baltic countries and remained strong in
other business areas. As a result, SEB released provisions on a net basis for five quarters in a row from the third
quarter of 2010 until the third quarter of 2011. In the first quarter of 2012, SEB's net provisions and credit losses
amounted to SEK 208 million for the total operations.

SEB maintains provisions for loan losses aimed at covering estimated probable incurred credit losses inherent in
its loan portfolio. SEB’s net provisions and credit losses for the total operations for the three months ended 31st
March, 2012 amounted to SEK 208 million or a credit loss level of 0.06 per cent. for the total operations
compared to a net release of provisions of SEK 537 million, or a credit loss level of -0.17 per cent. for the total
operations, for the three months ended 31st March, 2011. SEB’s net provisions and credit losses for the total
operations for the year ended 31st December, 2011 amounted to SEK 974 million in net releases or a credit loss
level of -0.08 per cent. compared to provisions of SEK 2,198 million or a credit loss level of 0.15 per cent. for
the year ended 31st December, 2010 and SEK 12,448 million or a credit loss level of 0.92 per cent. for the year
ended 31st December, 2009. SEB’s build-up of net provisions in relation to its credit exposure in the Baltic
countries was SEK 759 million as of 31st December, 2010 compared to SEK 8,952 million as of 31st December,
2009. For the year ended 31st December, 2011, net releases of credit provisions in the Baltic countries were
SEK 1,485 million.

SEB’s non-performing loan volumes started to fall during 2010 in all three Baltic countries and continued to fall
during 2011 and in the first three months of 2012. Non-performing loans in the Baltic countries amounted to
SEK 18.7 billion at 31st December, 2009, SEK 15.9 billion at 31st December, 2010, SEK 12.2 billion at 31st
December, 2011 and SEK 11.7 billion at 31st March, 2012. At 31st March, 2012, SEB’s lending to the public in
Estonia, Latvia and Lithuania amounted to SEK 106 billion (8.8 per cent. of SEB’s total loan portfolio).
Corporate loans accounted for 35 per cent. of SEB’s total Baltic lending at 31st March, 2012, property
management loans for 18 per cent. and household loans for 53 per cent. The Baltic loan portfolio included a
total of SEK 6.9 billion in impaired loans at 31st March, 2012, and provisions in respect of the Baltic impaired
loan portfolio amounted to SEK 4.5 billion at the same date, corresponding to a total reserve ratio for
individually assessed impaired loans of 64 per cent.

A material increase in loan losses would have a material adverse effect on SEB’s financial condition and results
of operations. In addition, a devaluation or depreciation of the currency in any of the Baltic countries would
likely lead to further loan losses. See “—SEB is exposed to foreign exchange risk, and a devaluation or
depreciation of any of the currencies in which it operates could have a material adverse effect on its assets,
including its loan portfolio, and its results of operations”.

SEB is exposed to declining property values on the collateral supporting residential and commercial real
estate lending

SEB’s total credit portfolio at 31st March, 2012 was SEK 1,730 billion, of which household mortgage lending
amounted to 23 per cent., or SEK 405 billion (of which SEK 359 billion, or 21 per cent. of the total credit
portfolio, was mortgage lending in Sweden), and property management lending amounted to 16 per cent., or
SEK 277 billion (of which SEK 148 billion, or 9 per cent. of the total credit portfolio, was commercial real
estate lending and SEK 129 billion, or 7 per cent. of the total credit portfolio, was multi-family housing
lending), most of which was in SEB’s Swedish and German markets with a relatively smaller portion in the
Baltic countries.

Residential property prices and commercial property prices in SEB’s core markets, and particularly in the Baltic
countries, declined during 2008 and 2009, reflecting economic downturns and uncertainty, reduced affordability
and lower availability of credit. These factors also led to a significant slowdown in the construction sector in
these countries. Improving economic conditions in the Baltic countries in 2010 resulted in price stabilisation and
the return of limited liquidity which ended a contraction in the residential mortgage and commercial lending
market, although there can be no assurance that this stabilisation of liquidity will continue.

SEB applies a cash-flow based credit policy that considers the repayment capacity of the customer when
extending credit. This policy also applies to all lending backed by residential or commercial real estate. Any
future economic downturn in the Nordic and Baltic regions as well as in Germany, with falls in house prices and
increases in unemployment, could adversely affect SEB’s commercial property lending portfolio and household
mortgage portfolio and generate increases in impairment losses, which could materially affect SEB’s financial
condition and results of operations. In addition, the effects of declining property values on the wider economy
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are likely to also contribute to higher default rates and impairment losses on non- property commercial and
consumer loans.

In addition, declining residential property values in Sweden may also have a material adverse effect on SEB’s
ability to issue covered bonds.

Market fluctuations and volatility may adversely affect the value of SEB’s positions, reduce its business
activities and make it more difficult to assess the fair value of certain of its assets

During most of 2008 and the first half of 2009 financial markets were subject to significant stress conditions,
where steep falls in perceived or actual asset values were accompanied by a severe reduction in market liquidity.
These events affected the prices of bonds, equities and other securities that SEB holds including, in particular,
most asset-backed securities, and resulted in a reallocation of assets from equity to fixed-income products, low
growth in mutual and other funds managed by SEB and lower performance fees. In dislocated markets, hedging
and other risk management strategies have proven not to be as effective as they are in normal market conditions
due in part to the decreasing credit quality of hedge counterparties, including credit derivative product
companies. Severe market events negatively affected the value of SEB’s fixed-income securities portfolio in
2008, affecting SEB’s results of operations during that year. Valuation losses on the Merchant Banking
division’s bond investment portfolio amounted to SEK 3,976 million in 2008. In 2009, reflecting recovering
markets, SEB recorded valuation gains of SEK 928 million on its bond investment portfolio. However, due to
the market’s perception of increased sovereign risk and ensuing market volatility, SEB experienced a valuation
loss of SEK 216 million on its bond investment portfolio in 2010 and a valuation loss of SEK 381 million on its
bond investment portfolio in 2011. The valuation losses in 2011 were largely attributable to the European
sovereign debt crisis and, in particular, comprised unrealised losses on the Group's Greek sovereign bonds.
Refinancing programmes initiated by the European Central Bank in December 2011 and early 2012 improved
market conditions and were a significant factor in the valuation gain of SEK 468 million on SEB's bond
investment portfolio in the first quarter 2012. In February, 2012, the Group sold its remaining holding of Greek
sovereign bonds. Valuations in future periods, reflecting then-prevailing market conditions, may result in
significant changes in the fair values of the Group’s exposure, even in respect of exposures, such as credit
market exposures, for which the Group has previously recorded valuation losses. In addition, the value
ultimately realised by SEB may be materially different from the current or estimated fair value. Any of these
factors could require SEB to recognise further valuation losses or realise impairment charges, any of which may
adversely affect its business, financial condition, results of operations, liquidity and prospects.

In addition, SEB’s estimates of fair value may differ materially both from similar estimates made by other
financial institutions and from the values that would have been used if a market for these assets had been readily
available. An increase in volatility increases SEB’s measured risk, and any change in the fair values of the
financial instruments could have a material adverse effect on SEB’s financial position and results of operations.
Any of those developments may cause SEB to reduce its asset holdings or to reduce its business activities.

SEB is subject to the risk that liquidity may not always be readily available

Liquidity risk is the risk that a bank will be unable to meet its obligations, including funding commitments, as
they fall due. This risk is inherent in banking operations and can be heightened by a number of enterprise-
specific factors, including over-reliance on a particular source of funding (including, for example, short-term
and overnight funding), changes in credit ratings or market-wide phenomena such as market dislocation and
major disasters. The capital and credit markets experienced extreme volatility since the financial crisis began. In
the second half of 2008, the volatility reached unprecedented levels, which carried over into the first half of
2009, and had a material adverse effect on access to funding in both the public and private markets and, in
certain cases, resulted in significant liquidity problems for financial institutions which gave rise to a requirement
for unprecedented financial assistance from governments and central banks. While financial markets began to
recover during 2009 and 2010, since the spring of 2011, the financial markets have been volatile largely due to
the European sovereign debt crisis and the possibility of a Greek default and the contagion effect it would have
on other EU economies. As a result, the cost to SEB of accessing traditional sources of liquidity continues to be
higher than in the periods before the financial crisis. Although spreads fell in the first six months of 2011,
volatility caused by increased sovereign risk accelerated in June 2011 and spreads increased, in particular during
the second half of 2011. In the first quarter of 2012, spreads tightened substantially from the middle of January
up to second half of March reflecting additional liquidity provided to the market by the European Central Bank
through three year repo facilities executed in December 2011 and in early 2012. During periods when liquidity
has been constrained, a number of banks were reliant on central banks as their principal source of liquidity.

SEB’s liquidity management focuses on maintaining a diverse and appropriate funding strategy for its
operations, controlling the diversity of its funding, monitoring and managing the maturity dates of its debts and
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carefully monitoring its undrawn commitments and contingent liabilities toward customers. However, even a
perception among market participants that a financial institution is experiencing greater liquidity risk can cause
significant damage to the institution. If SEB’s short-term funding sources become volatile or are unavailable,
SEB would be required to utilise other, more expensive, sources to meet its funding needs, such as collateralised
borrowing or asset sales. SEB’s ability to sell assets at a commercially desirable price or at all may be impaired
if other market participants are seeking to sell similar assets at the same time or are not in a position to finance
themselves, or when the market value of assets, including financial instruments underlying derivative
transactions to which SEB is a party, is difficult to ascertain, as occurred at certain times during and since the
global financial crisis. In addition, financial institutions with which SEB interacts may exercise set-off rights or
rights to require additional collateral. Any of these or other events could impair SEB’s access to liquidity.

As of 31st March, 2012, the amount of outstanding long-term bonds scheduled to mature within one year and
require refinancing was SEK 63 billion, excluding public covered bonds issued by SEB AG. Within two and
three years, from 31st March 2012, additional amounts scheduled to mature are SEK 80 billion and SEK 82
billion respectively. Future disruptions, uncertainty or volatility in the capital and credit markets could limit
SEB’s ability to refinance maturing liabilities with long-term funding. The availability to SEB of any additional
financing it may need will depend on a variety of factors, such as market conditions, the availability of credit
generally and to borrowers in the financial services industry specifically, particularly in light of the significant
refinancing needs of European financial institutions over the next few years, the volume of trading activities,
SEB’s financial condition, its credit ratings and credit capacity, as well as the possibility that customers or
lenders could develop a negative perception of SEB’s financial prospects if, for example, SEB incurs large
losses, experiences significant deposit outflows or if the level of SEB’s business activity decreases due to a
market downturn. In particular, SEB’s access to funds may be impaired if regulatory authorities or rating
agencies impose additional regulatory capital requirements or downgrade SEB’s debt ratings. SEB’s internal
sources of liquidity may prove to be insufficient and, in such case, SEB may not be able to successfully obtain
additional financing on favourable terms or at all. Any of these developments may limit SEB’s ability to raise
additional capital to support business growth or to counterbalance the consequence of losses or increased
regulatory capital requirements, and could have a material adverse effect on SEB’s business, financial condition,
results of operations, liquidity and prospects.

In addition, like many banks, SEB relies on customer deposits to meet a substantial portion of its funding
requirements. Such deposits are subject to fluctuation due to certain factors outside SEB’s control, such as any
possible loss of confidence and competitive pressures, which could result in a significant outflow of deposits
within a short period of time. Any material decrease in SEB’s deposits could have a negative impact on SEB’s
liquidity unless corresponding actions are taken to improve the liquidity profile of other deposits or to reduce
less liquid assets.

SEB’s borrowing costs and its access to the debt capital markets depend significantly on its credit ratings

SEB’s credit ratings are important to its business. In February 2009, S&P downgraded SEB’s long-term credit
rating from A+ (with negative outlook) to A (with stable outlook) and then adjusted the outlook to negative in
March 2009. In April 2009, Moody’s lowered SEB’s rating from Aa2 to Al (with negative outlook). In
December 2009, Moody’s confirmed its A1 rating (with negative outlook).

Fitch maintained its A+ (with stable outlook) rating of SEB throughout the global financial and European
sovereign debt crises.

Since 2009, rating agencies have taken various actions affecting SEB's credit ratings. Most recently, in
December 2011, S&P upgraded SEB's long-term rating to A+ from A (with stable outlook). S&P’s A+ long-
term rating (with stable outlook) was affirmed on 8th June, 2012. In September 2011, Fitch affirmed its A+
rating for SEB (with stable outlook). In June 2011, Moody's affirmed the long-term Al rating (with stable
outlook) reflecting the stabilisation of asset quality and recovering profitability in SEB's Baltic operations.

In February 2012, Moody's announced that the ratings of 114 European financial institutions, including all
Nordic banks, would be reviewed for a possible downgrade. The major reason was the European sovereign debt
crisis and the ensuing negative consequences for banks. However, as a result of this review both SEB’s long-
term rating of A1 and short-term of P-1 rating have been affirmed by Moody’s.

Declines in those aspects of SEB’s business identified by the rating agencies as significant or otherwise could
adversely affect the rating agencies’ perception of SEB’s credit and cause them to take negative ratings actions.
Any downgrade in SEB’s credit ratings could adversely affect its liquidity and competitive position, undermine
confidence in SEB, increase its borrowing costs, limit its access to the capital markets, or limit the range of
counterparties willing to enter into transactions with SEB. SEB’s credit ratings are subject to change and could
be downgraded as a result of many factors, including the failure of SEB to successfully implement its strategies.

0017972-0000090 ICM:15262078.2 21



A downgrade of SEB’s credit ratings could also lead to a loss of customers and counterparties which could have
a material adverse effect on its business, results of operations and financial condition.

SEB could be negatively affected by the soundness or the perceived soundness of other financial institutions
and counterparties

Given the high level of interdependence between financial institutions, SEB is and will continue to be subject to
the risk of deterioration of the commercial and financial soundness, or perceived soundness, of other financial
services institutions. This is particularly relevant to SEB’s franchise as an important and large counterparty in
equity, fixed-income and foreign exchange markets, including related derivatives, which exposes it to
concentration risk. Within the financial services industry, the default of any one institution could lead to defaults
by other institutions. Concerns about, or a default by, one institution could lead to significant liquidity problems,
losses or defaults by other institutions, as was the case after the bankruptcy of Lehman Brothers in 2008,
because the commercial and financial soundness of many financial institutions may be closely related as a result
of their credit, trading, clearing or other relationships. Even the perceived lack of creditworthiness of, or
questions about, a counterparty may lead to market-wide liquidity problems and losses or defaults by SEB or by
other institutions. This risk is sometimes referred to as “systemic risk” and may adversely affect financial
intermediaries, such as clearing agencies, clearing houses, banks, securities firms and exchanges with whom
SEB interacts on a daily basis. Included in credit risk is also the risk of losses when a country encounters
financial difficulties or losses because of political decisions on nationalisation and expropriation, or if a specific
country’s credit rating is revised downwards or there is an expectation of a potential downgrade. Systemic risk
could have a material adverse effect on SEB’s ability to raise new funding and on its business, financial
condition, results of operations, liquidity and/or prospects.

SEB routinely executes a high volume of transactions with counterparties in the financial services industry,
including brokers and dealers, commercial banks, investment banks, mutual and hedge funds, insurance
companies and other institutional clients, resulting in large daily settlement amounts and significant credit
exposure. As a result, SEB faces concentration risk with respect to specific counterparties and customers. A
default by, or even concerns about the creditworthiness of, one or more financial services institutions could
therefore lead to further significant systemic liquidity problems, or losses or defaults by other financial
institutions.

In addition, SEB is subject to the risk that its rights against third parties may not be enforceable in all
circumstances. The deterioration or perceived deterioration in the credit quality of third parties whose securities
or obligations SEB holds could result in losses and/or adversely affect its ability to rehypothecate or otherwise
use those securities or obligations for liquidity purposes. A significant downgrade in the credit ratings of SEB’s
counterparties could also have a negative impact on SEB’s income and risk weighting, leading to increased
capital requirements. While in many cases SEB is permitted to require additional collateral from counterparties
that experience financial difficulty, disputes may arise as to the amount of collateral SEB is entitled to receive
and the value of pledged assets. SEB’s credit risk may also be exacerbated when the collateral it holds cannot be
realised or is liquidated at prices not sufficient to recover the full amount of the loan or derivative exposure that
is due to SEB, which is most likely to occur during periods of illiquidity and depressed asset valuations, such as
those experienced at various times during and since the global financial crisis and, most recently, in the second
half of 2011. The termination of contracts and the foreclosure on collateral may subject SEB to claims for the
improper exercise of its rights. Bankruptcies, downgrades and disputes with counterparties as to the valuation of
collateral tend to increase in times of market stress and illiquidity.

Any of these developments or losses could materially and adversely affect SEB’s business, financial condition,
results of operations, liquidity and/or prospects.

SEB will be subject to increased capital requirements and standards due to new governmental or regulatory
requirements and changes in perceived levels of adequate capitalisation, and may also need additional capital
in the future due to worsening economic conditions, which capital may be difficult to obtain

Regulation and supervision of the global financial system remains a priority for governments and supranational
organisations. Since the onset of the global financial crisis in 2008 and the increased loan losses and asset
quality impairment financial institutions experienced as a result, governments in some European countries
(including Switzerland, Sweden and the United Kingdom) have increased, or have announced that they are
likely to increase, the minimum capital requirements for banks domiciled in these countries over and above the
increased capital requirements of the Basel IIl and CRD IV proposals discussed below.

At the international level, a number of initiatives are being implemented with the aim of increasing capital
requirements, increasing the quantity and quality of capital and raising liquidity levels in the banking sector.
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Among these are a number of specific measures proposed by the Basel Committee on Banking Supervision (the
Basel Committee) and implemented by the European Union to tighten regulations with effect from the end of
2010 and the end of 2011. The proposals include stricter rules on Tier 1 hybrid securities and large exposures as
well as higher capital requirements for securitisations and positions within trading books.

The Basel Committee issued a comprehensive set of reform measures in December 2010 (Basel III). The aim of
the framework is to improve the banking sector’s ability to absorb shocks arising from financial and economic
stress, improve risk management and governance and strengthen banks’ transparency and disclosures. The
framework raises both the quality and quantity of the capital base and increases capital requirements for certain
positions. The minimum requirements for capital will be underpinned by a leverage ratio that serves as a
backstop to the risk-based capital measures. In addition to the minimum requirements, there will also be buffer
requirements in the form of both a capital conservation buffer and a countercyclical capital buffer. The
framework also introduces internationally harmonised minimum requirements for liquidity risk. Important
additions to the framework are expected from the Basel Committee, including increased requirements for
systemically important banks, bail-in of debt and the role of contingent capital. As a result, the regulatory
framework in the future will be very different from the current one and the changes could have a material impact
on SEB’s business.

The EU authorities supported the work of the Basel Committee and, on July 20, 2011, the European
Commission adopted a legislative package of proposals (known as CRD IV) to implement the key Basel III
reforms through the replacement of the existing Capital Requirements Directive (2006/48/EU and 2008/49/EU)
with a new directive and regulation. As with Basel 111, the proposals contemplate the entry into force of the new
legislation from January 2013, with full implementation by January 2019.

For the foregoing reasons, SEB may need to obtain additional capital in the future. Such capital, whether in the
form of debt financing, hybrid capital or additional equity, may not be available on attractive terms, or at all.
SEB is unable to predict what regulatory requirements may be imposed in the future or accurately estimate the
impact that any currently proposed regulatory changes may have on its business, the products and services that it
offers and the values of its assets. For example, if SEB is required to make additional provisions, increase its
reserves or capital, or exit or change certain businesses as a result of the initiatives to strengthen the regulation
of banks, this could adversely affect its results of operations or financial condition.

Effective management of SEB’s capital is critical to its ability to operate and grow its business

Effective management of SEB’s capital is critical to its ability to operate and grow its business and to pursue its
strategy. SEB is required by regulators in Sweden and in other jurisdictions in which it undertakes regulated
activities to maintain adequate capital. SEB seeks to mitigate the risk of not meeting capital adequacy
requirements by careful management of its balance sheet and capital, through capital raising activities,
disciplined capital allocation and currency hedging of investments in foreign subsidiaries. However, any change
that limits SEB’s ability to effectively manage its balance sheet and capital resources (including, for example,
reductions in profits and retained earnings as a result of credit losses, write-downs or otherwise, increases in
risk-weighted assets (which are pro-cyclical under Basel II, resulting in risk weighting increasing in economic
downturns), delays in the disposal of certain assets or the inability to syndicate loans as a result of market
conditions or otherwise) could have a material adverse impact on its business, financial condition, results of
operations, liquidity and/or prospects.

Volatility in interest rates has affected and will continue to affect SEB’s business

SEB generally relies on deposits for a significant portion of its funds, which funding is low-cost to SEB due to
the relatively low rates paid, in particular in current accounts. SEB’s overall net interest margin, which is the
difference between the yield on its interest-bearing assets and the cost of its interest-bearing liabilities, varies
according to prevailing interest rates and is a significant factor in determining SEB’s profitability. Net interest
margins, particularly deposit margins, tend to get compressed in a low interest rate environment. Reductions in
interest rates or compression of the interest rate spread may result in a decrease in the amount of net interest
income generated by SEB and in its net interest margin.

Interest rates are highly sensitive to many factors beyond SEB’s control, including fiscal and monetary policies
of governments and central banks in the jurisdictions in which SEB operates, which are unpredictable in nature.
For example, central banks have reduced interest rates to record lows and interest rates remained low throughout
2010 and 2011 in many countries. In Sweden, the Swedish Riksbank lowered its repo rate in stages from 4.75
per cent. in the last quarter of 2008 to 0.25 per cent. in July 2009, where it remained unchanged until July 2010.
Since then, the Swedish Riksbank gradually increased the repo rate to 2 per cent. but lowered it to 1.75 per cent.
in December 2011 and to its current level of 1.5 per cent. in February 2012 due to uncertain macroeconomic
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conditions. The Swedish Riskbank left the repo rate unchanged at its latest meeting in April 2012 and the next
ordinary meeting to decide on a change of the repo rate, if any, is in July 2012. Although increasing interest
rates improved SEB’s net interest margins on deposits during 2011, its deposit margins remain compressed due
to the continuing low level of interest rates. The recent reductions in the repo rate are also expected to adversely
affect deposit margins in 2012 unless reversed.

While SEB has implemented risk management methods to mitigate and control the interest rate risks to which it
is exposed, and while certain changes in interest rates may be beneficial for SEB’s business if they reduce its
cost of funding, it is difficult to predict with accuracy changes in economic or financial market conditions and to
anticipate the effects that such changes could have on SEB’s business, financial condition, results of operations,
liquidity and/or prospects.

SEB is exposed to foreign exchange risk, and a devaluation or depreciation of any of the currencies in which
it operates could have a material adverse effect on its assets, including its loan portfolio, and its results of
operations

A substantial portion of loans made by SEB are denominated in currencies other than SEK. A devaluation or
depreciation of any such currencies other than SEK in which SEB operates or in which it has loan exposure may
require it to take an impairment charge. Further, SEB may incur net provisions and credit losses as certain
borrowers may be exposed to interest payments on loans in foreign currencies while having income in local
currencies. For example, in the Baltic countries, a large part of lending is denominated in euro while customers
in the region typically derive their main income in local currencies (from 1st January, 2011 Estonia has adopted
the euro as its local currency). A significant devaluation or depreciation of the relevant local currency against
the euro would make it more difficult for these customers to repay their loans, and the credit risk associated with
these customers and default rates could increase. In addition, such an event could cause adverse foreign
exchange effects on SEB’s income statement and equity. SEB’s results of operations and financial condition,
expressed in SEK, would also be adversely affected by the relative weakness of the currency of any other
country in which it operates compared to the SEK.

Conversely, a depreciation of the SEK against other currencies in which loans are made to customers would
result in an increase in SEB’s loan portfolio, resulting in growth in risk weighted assets and a negative impact
on capital ratios. In 2010 and 2009, SEB’s risk-weighted assets (calculated according to Basel 1) decreased by 2
per cent., 11 per cent., respectively, partly due to an appreciation of the SEK against the U.S. dollar and the
euro. In 2011, the SEK depreciated against the U.S. dollar and was slightly stronger against the euro, causing an
SEK 2 billion increase in risk-weighted assets (calculated according to Basel II). In the first quarter of 2012, the
SEK appreciated by 3 per cent. against the U.S. dollar and was slightly stronger against the euro by 1 per cent,
causing an SEK 4 billion decrease in risk-weighted assets (calculated according to Basel II).

Notwithstanding SEB’s actions to reduce currency risk, exchange rate movements between the SEK, the euro,
the Danish krone, the U.S. dollar, the Latvian lat and the Lithuanian litas could have a significant effect on
SEB’s balance sheet positions and, over the long-term, its results of operations, which are stated in SEK.

SEB is subject to a wide variety of banking, insurance and financial services laws and regulations, which
could have an adverse effect on its business

SEB is subject to a wide variety of banking, insurance and financial services laws and regulations and faces the
risk of significant interventions by a number of regulatory and enforcement authorities in each of the
jurisdictions in which it operates. As a result, SEB is exposed to many forms of risk (including legal risk) which
could have an adverse effect on its business, and which may arise in a number of ways, primarily:

. changes in the monetary, interest rate, capital adequacy and other policies of central banks and
regulatory authorities;

. changes in laws and regulations or changes in regulatory regimes that may significantly influence
investor decisions in particular markets in which SEB operates or may increase the costs of doing
business in those markets;

. changes in regulatory requirements, such as prudential rules relating to the capital adequacy framework
and the imposition of onerous compliance obligations; restrictions on business growth or pricing and
requirements to operate in a way that prioritises objectives other than shareholder value creation;

. changes to financial reporting standards;
. changes in competition and pricing environments, such as harmonisation of card payment interchange
fees;
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. differentiation among financial institutions by governments with respect to the extension of guarantees
to bank customer deposits and the terms attaching to such guarantees, including requirements for the
entire Group to accept exposure to the risk of any individual member of the Group, or third-party
participants in guarantee schemes, failing;

. the design and implementation of government-mandated resolution or insolvency regimes;

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

. regulations relating to, and enforcement of, anti-bribery, anti-money laundering, anti-terrorist financing

or other similar regimes;

. expropriation, nationalisation, confiscation of assets and changes in legislation relating to ownership;
and
. other unfavourable political, military or diplomatic developments producing social instability or legal

uncertainty that, in turn, may affect demand for SEB’s products and services.

Regulation of financial markets has changed as a result of government intervention, including nationalisations
and partial nationalisations in the United States, the United Kingdom and a number of other European countries
during the global financial crisis and the perception that one of the causes of the financial crisis is attributable in
part to the failure of regulatory structures. SEB is facing greater regulation in the jurisdictions in which it
operates. Compliance with such regulations is likely to increase SEB’s capital requirements, expose it to
additional costs and liabilities, and require it to change how it conducts its business, including the reduction of
risk and leverage of certain activities, or otherwise have an adverse impact on its business, the products and
services it offers and the value of its assets. Examples of new regulations which will impact SEB include the
new Basel III framework as implemented by CRD IV and any more onerous requirements implemented in
Sweden. In addition, SEB’s life insurance companies will be affected by new European Union solvency
requirements.

SEB operates in a legal and regulatory environment that exposes it to potentially significant litigation and
regulatory risks. As a result, SEB may become involved in various disputes and legal proceedings in Sweden
and other jurisdictions, including litigation and regulatory investigations. These disputes and legal proceedings
are subject to many uncertainties, and their outcomes are often difficult to predict, particularly in the earlier
stages of a case or investigation. Adverse regulatory action or adverse judgments in litigation could result in
fines or in restrictions or limitations on SEB’s operations, any of which could result in a material adverse effect
on its reputation or financial condition. In addition, any determination by local regulators that SEB has not acted
in compliance with applicable local laws in a particular market, or any failure to develop effective working
relationships with local regulators, could have a significant and negative effect not only on SEB’s businesses in
that market but also on its reputation generally.

SEB operates in competitive markets that may consolidate further, which could have an adverse effect on its
financial condition and results of operations

SEB is subject to significant competition in the markets in which it operates. Competition may increase in some
or all of SEB’s markets as a result of legislative, regulatory, technological or other factors. Increased
competition could cause SEB to lose business or compel it to price products and services on less advantageous
terms, or otherwise have an adverse effect on its business, financial condition, results of operations and
prospects. Consolidation among banking institutions in the United States, the United Kingdom and other
European countries, in part due to the financial crisis, has changed the competitive landscape for banks and
other financial institutions. This consolidation may extend into SEB’s principal geographic markets, including
Sweden, and could increase competitive pressures on SEB. In addition to the effects of consolidation, increased
government ownership of, and involvement in, the financial sector generally may have an impact on the
competitive landscape in the principal markets in which SEB operates and on the way in which banks in those
markets conduct their operations. At present, however, it is difficult to predict what the effects of this increased
government ownership and involvement will be or how it will differ from jurisdiction to jurisdiction. Although
SEB believes its businesses are well suited to compete effectively in such an environment, it may experience
stronger competition for corporate, institutional and retail clients and increased pressure on profit margins as
well as other pricing pressures on its products and services, particularly as competitors seek to build their market
share, which may harm SEB’s ability to maintain or increase profitability. These and other changes in the
competitive landscape could adversely affect SEB’s business, financial condition, results of operations,
liquidity, markets and prospects.
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Conflicts of interest, whether actual or perceived, and fraudulent actions may negatively impact SEB

As SEB expands the scope of its businesses and its client base, it increasingly has to implement policies on
corporate governance on a Group-wide level and address potential conflicts of interest, including situations
where SEB’s services to a particular client or its own proprietary investments or other interests conflict, or are
perceived to conflict, with the interests of another client, as well as situations where one or more of SEB’s
businesses have access to material non-public information that may not be shared with other businesses within
the Group. SEB has procedures and controls that are designed to identify and address conflicts of interest,
including those designed to prevent the improper sharing of information among its businesses. Appropriately
identifying and dealing with conflicts of interest is complex, in part because internal breaches of policy can be
difficult to discover. SEB’s reputation may be damaged, and the willingness of clients to enter into transactions
in which such a conflict might arise may be affected, if SEB fails, or appears to fail, to identify and deal
appropriately with conflicts of interest. In addition, many financial institutions, including SEB, may be
negatively impacted by fraudulent acts or violations of internal instructions committed by their own employees.
SEB cannot predict whether such instances of internal fraud will occur or, if they were to occur, the extent to
which these acts would negatively impact it.

SEB’s life insurance business is subject to risks involving declining market values of assets related to its unit-
linked business and traditional portfolios and inherent insurance risks

SEB’s traditional life insurance business is subject to the risk of declines in the market values of its asset
portfolios. The principal effect on the unit-linked business of declining market values is to reduce income, as a
significant portion of the fee income from unit-linked policies is related to the value of assets under
management. SEB’s traditional life insurance business is also subject to the risk of falling long-term interest
rates, as its traditional insurance contracts guarantee specified benefits to the policyholder at maturity. SEB’s
traditional life insurance business is mainly written in Denmark and Sweden, with the Danish business
representing close to 90 per cent. of SEB’s total traditional life insurance business’s assets under management
(excluding the traditional life insurance business in Gamla Livforsdkringsaktiebolaget SEB Trygg Liv (Gamla
Liv) which is closed for new business). In the Danish business, buffer funds built up by the policyholders absorb
short-term fluctuations in investment returns, and interest rates and the bonus allocated to policyholders year-by-
year can also be reduced during a single year to further build up buffer capital. Nevertheless, SEB bears the
ultimate risk if investment returns over time are not sufficient to service the guarantees given to policyholders
and no assurance can be given that if investment returns remain depressed for extended periods that additional
reserves may not need to be established. In Sweden, the excess capital in the traditional portfolios of
Fondforsdkringsaktiebolaget SEB Trygg Liv was exhausted and, in 2008, SEB was required to make a
significant provision to cover the shortfall. Although this provision was substantially recovered in 2009 and
2010 as investment returns improved during these years, the provision increased again in 2011. During the first
quarter of 2012, investment returns improved and SEB recovered part of the provisions made in 2011. There can
be no assurance that further provisions to cover such shortfalls may not be required in the future.

In addition, SEB’s life insurance business inherently faces the risk of volatility in the amount and timing of
claims caused by unexpected changes in mortality, longevity, morbidity and expenses. Mortality risk is the risk
of deviations in timing and amounts of cash flows (premiums and benefits) due to the incidence or non-
incidence of death. Longevity risk is the risk of such deviations due to increasing life expectancy trends among
policyholders and pensioners, resulting in payout ratios higher than what the insurance company originally
accounted for. Morbidity risk is the risk of deviations in timing and amount of cash flows (such as claims) due
to the incidence or non-incidence of disability and sickness. These insurance risks are mainly related to the
traditional business. A material change in relation to any of these insurance risks or the inability of SEB to
successfully manage these risks could materially and adversely affect SEB’s business, financial condition,
results of operations, liquidity and/or prospects.

Fraud, credit losses and delinquencies, as well as regulatory changes affect SEB’s card business

SEB operates a card business primarily in the Nordic countries and faces the risk of reduction of earnings and
credit losses from this business due to fraud and delinquencies. Prior to 2009, fraud losses had shown an
increasing trend, principally due to counterfeit and internet fraud, especially following more frequent travelling
by card holders. In 2009, 2010 and 2011, fraud losses decreased reflecting enhanced monitoring procedures
implemented by SEB. In the first quarter of 2012, fraud losses remained at a low level. Fraud losses are
generally higher in the corporate card sector (due to the higher extent of international travel among corporate
card users), which forms a significant part of SEB’s card business. Although SEB has instituted increased
monitoring procedures to protect against incidents of fraud, there can be no assurance that fraudulent incidents
will not increase again in the future. Further, high delinquency rates in payments by customers on cards and
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high credit loss rates result in increases in credit loss provisions and write-offs as well as increases in costs due
to larger collection and monitoring costs. These may have a negative effect on SEB’s financial performance.
Changes in consumer behaviour due to economic conditions could also cause a reduction in consumer demand
and spending. If accountholders carry reduced balances or fail to pay their balances due to effects of adverse
economic conditions, interest and fee income could decline, credit losses could increase and SEB’s performance
could be negatively affected.

SEB’s card business is also subject to new and changing regulations, the Single Euro Payments Area initiative,
interchange fees, anti-money laundering and know-your-customer regulations. These regulations impose
additional compliance procedures and information requirements for customers and are likely to result in
increased regulation in this business area within the European Union, and may lead to higher costs, pressure on
fees and reduced earnings.

SEB’s guidelines and policies for risk management may prove inadequate for the risks faced by its businesses

The management of business, regulatory and legal risks requires, inter alia, guidelines and policies for the
accurate identification and control of a large number of transactions and events. Such guidelines and policies
may not always be adequate. Some of the measures taken by SEB to manage various risks are to enter into
hedging transactions to manage market risks, to issue credit risk limits for each counterparty to which SEB is
exposed in its lending business, to have sufficient security for credits provided, and to do customary due
diligence to manage legal risks. Some of these and other methods used by SEB to manage, estimate and measure
risk, such as value-at-risk (VaR) analyses, are based on historic market behaviour. The methods may therefore
prove to be inadequate for predicting future risk exposure, which may prove to be significantly greater than
what is suggested by historic experience. Historical data may also not adequately allow prediction of
circumstances arising due to the government interventions and stimulus packages, which increase the difficulty
of evaluating risks. Other methods for risk management are based on evaluation of information regarding
markets, customers or other information that is publicly known or otherwise available to SEB. Such information
may not always be correct, updated or correctly evaluated.

Weaknesses or failures in SEB’s internal processes and procedures and other operational risks could have a
negative impact on its financial condition, results of operations, liquidity and/or prospects, and could result
in reputational damage

SEB’s businesses are dependent on their ability to process and report accurately and efficiently a high volume of
complex transactions across numerous and diverse products and services, in different currencies and subject to a
number of different legal and regulatory regimes. Operational risks are present in SEB’s businesses, through
inadequate or defective internal processes (including financial reporting and risk monitoring processes) or from
people-related events (including the risk of fraud and other criminal acts carried out against SEB, errors by
employees and failure to document transactions properly or obtain proper authorisation) or external events
(including natural disasters or the failure of external systems). There can be no assurance that the risk-controls,
loss-mitigation and other internal controls or actions in place within SEB will be effective in controlling each of
the operational risks faced by it. Any weakness in these controls or actions could result in an adverse impact on
SEB’s business, financial condition, results of operations, liquidity and/or prospects, and could result in
reputational damage.

Notwithstanding anything in this risk factor, this risk should not be taken as implying that either the Bank or the
Group will be unable to comply with its obligations as a company with securities admitted to the Official List or
as a supervised firm regulated by the UK Financial Services Authority.

The information technology and other systems on which SEB depends for its day-to- day operations may fail
for a variety of reasons that may be outside its control; SEB is also subject to the risk of infrastructure
disruptions or other effects on such systems

SEB’s operations are dependent on its ability to process and monitor, on a daily basis, a large number of
transactions, many of which are complex, across numerous and diverse markets, and in many currencies. SEB’s
financial, accounting, data processing or other operating systems and facilities may fail to operate properly or
may become disabled due to, for example, a spike in transaction volume, which may have an adverse effect on
SEB’s ability to process transactions or provide services. In addition, other factors which could cause SEB’s
operating systems to fail or not operate properly include a deterioration in the quality of information technology
(IT) development, support and operations processes and, in particular, high turnover of employees, resulting in
an inadequate number of personnel to handle the growth and increasing complexity of operations. Despite
SEB’s significant expenditures on its IT systems, there can be no assurance that these expenditures will be
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sufficient or that its IT systems will function as planned. Any disruption in SEB’s IT or other systems may have
a material adverse effect on its business, financial condition, results of operations and/or prospects.

Despite the contingency plans and facilities SEB has in place, its ability to conduct business may be adversely
impacted by a disruption in the infrastructure that supports the businesses and the countries in which it is
located. This may include a disruption involving electrical, communications, transportation or other services
used by SEB or third parties with which it conducts business, or a catastrophic event involving any location
where SEB has a significant operational base.

SEB’s operations rely on the secure processing, storage and transmission of confidential and other information
in its computer systems and networks. SEB’s computer systems, software and networks may be vulnerable to
unauthorised access, computer viruses or other malicious code and other external attacks or internal breaches
that could have a security impact. If one or more of such events occur, any one of them potentially could
jeopardise the confidential and other information of SEB, its clients or its counterparties. SEB may be required
to spend significant additional resources to modify its protective measures or to investigate and remediate
vulnerabilities or other exposures. It may also be subject to litigation and financial losses as well as reputation
risks that are either not insured against or not fully covered through any insurance maintained by SEB.

Notwithstanding anything in this risk factor, this risk factor should not be taken as implying that either the Bank
or the Group will be unable to comply with its obligations as a company with securities admitted to the Official
List or as a supervised firm regulated by the UK Financial Services Authority.

In order to compete successfully, SEB is dependent on highly skilled individuals; SEB may not be able to
retain or recruit key talent

SEB’s performance is largely dependent on the talents and efforts of highly skilled individuals. SEB’s continued
ability to compete effectively in its businesses and to expand into new businesses and geographic areas depends
on SEB’s ability to attract new employees and to retain and motivate its existing employees. Competition from
within the financial services industry, including from other financial institutions, as well as from hedge funds,
private equity funds and venture capital funds, and from businesses outside the financial services industry, for
key employees is intense. This may impact SEB’s ability to take advantage of business opportunities or potential
efficiencies.

SEB may be subject to industrial actions by its employees in connection with collective bargaining
negotiations

As of 31st December, 2011, approximately 60 per cent. of SEB’s employees in Sweden were members of trade
unions. As of the same date, in SEB’s subsidiaries in Estonia and Lithuania, no employees were trade union
members and, in SEB’s subsidiary in Latvia, approximately 17 per cent. of the employees were trade union
members. Trade union membership is not disclosed in Germany, Denmark or Finland and in Norway the
employee trade union membership level was 4 per cent. SEB consults with its employees and the relevant trade
unions regarding pay, work practices and conditions of employment. While industrial relations issues between
SEB and its employees have previously been resolved through negotiation, there can be no assurance that in the
future this will always be the case and that SEB’s employees might not resort to industrial action or that SEB
will be able to continue to negotiate wages and salaries and terms and conditions of employment on terms that
support its ability to offer its services at competitive prices. In addition, SEB’s price and cost competitiveness
may also be affected by the time and cost involved in negotiating labour issues, particularly in its markets of
operations that have strong labour laws or a tradition for job security, such as the Nordic countries and
Germany.

Changes in SEB’s accounting policies or in accounting standards could materially affect how it reports its
financial condition and results of operations

From time to time, the International Accounting Standards Board (the IASB) and/or the European Union change
the financial accounting and reporting standards that govern the preparation of SEB’s financial statements.
These changes can be difficult to predict and can materially impact how SEB records and reports its financial
condition and results of operations. In some cases, SEB could be required to apply a new or revised standard
retroactively, resulting in restating prior period financial statements. By way of example, in October 2008, the
IASB adopted, and the European Union endorsed, amendments to IAS 39 and IFRS 7 that permit the
reclassification of financial instruments in certain circumstances. Pursuant to the amended standards, SEB
reclassified a portion of its fixed-income securities portfolio as described under “—SEB’s accounting policies
and methods are critical to how it reports its financial condition and results of operations. They require
management to make estimates about matters that are uncertain” below. The IASB aims to replace all of IAS
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39 through the publication of standards relating to impairment methodology and hedge accounting. As this
process is not complete, SEB is unable to assess the impact of any such changes on the Group. In addition,
during 2011, the IASB issued an amendment to IAS 19, Employee Benefits, on accounting for defined benefit
obligations that may be implemented from Ist January, 2013 (pending expected EU endorsement in the second
quarter of 2012). The new accounting standard stipulates that any unrecognised deficit between the market value
of assets held to meet future pension obligations and the value of these pension obligations should be deducted
from equity at the Group level (these differences have been built up due to the currently authorised use of the
"corridor method" of accounting). If the new standard had been applied at the end of 2011, a deduction against
consolidated equity of SEK 5.3 billion after tax would have been made and SEB’s core Tier 1 capital ratio
would have been reduced by approximately 1 per cent. The IASB may make other changes to financial
accounting and reporting standards that govern the preparation of SEB’s financial statements, which SEB may
adopt if determined to be appropriate by SEB’s management, or which SEB may be required to adopt. Any such
change in SEB’s accounting policies or accounting standards could materially affect its reported financial
condition and results of operations.

SEB’s accounting policies and methods are critical to how it reports its financial condition and results of
operations. They require management to make estimates about matters that are uncertain

Accounting policies and methods are fundamental to how SEB records and reports its financial condition and
results of operations. Management must exercise judgment in selecting and applying many of these accounting
policies and methods so they comply with IFRS.

Management has identified certain accounting policies in the notes to its financial statements as being critical
because they require management’s judgment to ascertain the valuations of assets, liabilities, commitments and
contingencies. See Note 1, “Accounting policies”, to the 2011 Financial Statements. These judgments include,
for example, the non-consolidation of Gamla Liv into the life insurance operations of the Group. Further, based
on the amendments adopted by the IASB to IAS 39 and IFRS 7 permitting the reclassification of financial
instruments in certain circumstances, SEB decided in October 2008 to reclassify SEK 95 billion of its fixed-
income securities as loans and receivables as of 1st July, 2008. The reclassified amounts included SEK 12
billion of assets held for trading and SEK 83 billion of assets in the available-for-sale category. SEB also
decided to reclassify an additional SEK 52 billion of its fixed-income securities as loans and receivables as of
Ist January, 2009. The reclassified securities are no longer carried at fair value. As a consequence of the
reclassifications, SEB implemented changes to its financial reporting from the third quarter of 2008 that had the
effect of increasing operating profit, net profit and total equity.

A variety of factors could affect the ultimate value that is obtained either when earning income, recognising an
expense, recovering an asset, or reducing a liability. SEB has established detailed policies and control
procedures that are intended to ensure that these critical accounting estimates and judgments are well controlled
and applied consistently. In addition, the policies and procedures are intended to ensure that the process for
changing methodologies occurs in an appropriate manner. Because of the uncertainty surrounding SEB’s
judgments and the estimates pertaining to these matters, SEB cannot guarantee that it will not be required to
make changes in accounting estimates or restate prior period financial statements in the future.

Any impairment of goodwill and other intangible assets would have a negative effect on SEB’s financial
position and results of operations

SEB makes impairment tests on goodwill and other intangible assets at least once a year or whenever there are
indications of a possible impairment of any such assets. In 2009, SEB wrote off all of the remaining goodwill in
its investments in Eastern European countries in an amount of SEK 2,969 million, reflecting the poor economic
situation with lower lending volumes and a sharp increase in impaired loans in the region. Should global
economic conditions deteriorate again in the future, especially with regard to the financial sector (either in any
of SEB’s core markets or in general), the need for further impairments may occur, which may have a material
adverse effect on SEB’s financial position and results of operations.

SEB may be required to make provisions for its pension schemes, or further contributions to its pension
foundations, if the value of pension fund assets is not sufficient to cover potential obligations

SEB maintains a limited number of defined benefit pension schemes for past and current employees. The
pension obligations under these schemes are partly secured by foundations established for that purpose. The
foundations’ assets comprise investment portfolios that are held to meet SEB’s projected liabilities to the
scheme members. Risk arises from the schemes because the value of these asset portfolios and returns from
them may be less than expected and because there may be greater than expected increases in the estimated value
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of the schemes’ liabilities. In these circumstances, SEB could be obliged, or may choose, to make provisions for
its pension schemes or additional contributions to the foundations. During recent years, including in 2011, 2010
and 2009, SEB made contributions to its German and card business pension foundations. Depending on the pace
and nature of any future macro-economic recovery, SEB may be required or elect to make provisions for its
pension schemes, or further contributions to the pension foundations, which could be significant and have a
negative impact on SEB’s results of operations.

SEB is exposed to the risk of changes in tax legislation and its interpretation and to increases in the rate of
corporate and other taxes in the jurisdictions in which it operates

SEB’s activities are subject to tax at various rates in the jurisdictions in which it operates, computed in
accordance with local legislation and practice. Future actions by the Swedish or other governments to increase
tax rates or to impose additional taxes would reduce SEB’s profitability. Revisions to tax legislation or to its
interpretation might also affect SEB’s financial condition in the future. In addition, SEB is subject to periodic
tax audits which could result in additional tax assessments relating to past periods of up to six years being made.
Any such assessments could be material which might also affect SEB’s financial condition in the future.

SEB is exposed to risks related to money laundering activities, especially in its operations in emerging
markets

In general, the risk that banks will be subjected to or used for money laundering has increased worldwide. The
risk of money laundering is higher in emerging markets, such as Russia and Ukraine where SEB currently has
small operations, than in Sweden and other more developed markets where SEB operates. The high turnover of
employees, the difficulty in consistently implementing related policies and technology systems, and the general
business conditions in emerging markets mean that the risk of the occurrence of money laundering is higher in
these countries. If financial market conditions, both globally and regionally, deteriorate, there is a risk that
incidents involving money laundering may increase; this may affect SEB’s ability to monitor, detect and
respond to such incidents. The risk of future incidents in relation to money laundering always exists for financial
institutions. Any violation of anti-money laundering rules, or even the suggestion of violations, may have severe
legal and reputational consequences for SEB, especially in terms of its business relations with institutions based
or active in the United States, and may, as a result, adversely affect SEB’s business. SEB also faces increased
compliance and operational risks in its emerging market operations for the reasons described above.

SEB is subject to a variety of regulatory risks as a result of its operations in emerging markets

SEB has small operations in emerging markets, such as Russia and Ukraine. New laws are being enacted, but
many remain untested, and laws, regulations and case law applicable to the securities and financial services
industries and many of the transactions in which SEB is involved are still evolving. The laws and courts of these
countries have not been fully tested in contract enforcement and other types of commercial disputes. These
conditions can lead to delays in enforcement proceedings, restructuring and other aspects of the Group’s
operations in these markets.

SEB is also subject to risks of possible nationalisation, expropriation, price controls, capital controls, exchange
controls and other restrictive government actions, as well as the outbreak of hostilities in these markets. While
the laws of each of the emerging markets in which SEB operates in respect of foreign investment provide
guarantees against nationalisation and expropriation, there is little or no judicial precedent in this area. In
addition, the laws on foreign investment currently allow free repatriation of funds to the home country.
However, no assurances can be given that these provisions will not be modified or repealed in the future.

Catastrophic events, terrorist acts, acts of war or hostilities, pandemic diseases or geopolitical or other
unpredictable events could have a negative impact on SEB’s business and results of operations

Catastrophic events, terrorist acts, acts of war or hostilities, pandemic diseases or geopolitical or other
unpredictable events and responses to those acts or events may create economic and political uncertainties,
which could have a negative impact on Swedish, European and international economic conditions generally and,
more specifically, could interrupt SEB’s business and result in substantial losses. In addition, a pandemic
disease caused by a virus such as HINI (the swine flu virus) could result in large areas being subject to
quarantine, with the result that economic activity slows or ceases, adversely affecting SEB’s business and the
general economic climate within such area, which in turn could have an adverse effect on SEB’s business. Such
events or acts and losses resulting therefrom are difficult to predict and may relate to property, financial assets,
trading positions or key employees. If SEB’s business continuity plans do not address such events or cannot be
implemented under the circumstances, such losses may increase. Unforeseen events can also lead to increased
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operating costs, such as higher insurance premiums and the need for redundant back up systems. Insurance
coverage for certain risks may also be unavailable and thus increase SEB’s risk. SEB’s inability to effectively
manage these risks could have a material adverse effect on its business, results of operations and financial
condition.

Financial services operations involve inherent reputational risk

SEB’s reputation is one of its most important assets. Reputational risk, including the risk to earnings and capital
from negative public opinion, is inherent in the financial services business. Negative public opinion can result
from any number of causes, including misconduct by employees, the activities of business partners over which
SEB has limited or no control, severe or prolonged financial losses, or uncertainty about SEB’s financial
soundness or reliability. Negative public opinion may adversely affect SEB’s ability to keep and attract
customers, depositors and investors, as well as its relationships with regulators and the general public. SEB
cannot ensure that it will be successful in avoiding damage to its business from reputational risk.

SEB may incur significant costs in developing and marketing new products and services

SEB’s success depends, in part, on the ability to adapt products and services to evolving industry standards.
There is increasing pressure to provide products and services at lower prices. This can reduce net interest
income and non-interest income from fee-based products and services. In addition, the widespread adoption of
new technologies could require SEB to make substantial capital expenditures to modify or adapt existing
products and services or develop new products and services. SEB may not be successful in introducing new
products and services in response to industry trends or developments in technology, or those new products may
not achieve market acceptance. As a result, SEB could lose business, be forced to price products and services on
less advantageous terms to retain or attract clients, or be subject to cost increases.

Factors which are material for the purpose of assessing the market risks associated with Notes issued
under the Programme

Risks related to the structure of a particular issue of Notes

A wide range of Notes may be issued under the Programme. A number of these Notes may have features which
contain particular risks for potential investors. Set out below is a description of the most common such features:

Notes subject to optional redemption by the Bank

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

The Bank may be expected to redeem Notes when its cost of borrowing is lower than the interest rate on the
Notes. At those times, an investor generally would not be able to reinvest the redemption proceeds at an
effective interest rate as high as the interest rate on the Notes being redeemed and may only be able to do so at a
significantly lower rate. Potential investors should consider reinvestment risk in light of other investments
available at that time.

Risks that may apply to Reference Item Linked Notes issued under the Programme

The Bank may issue Notes in respect of which payments relating to principal (including, where applicable, the
Final Redemption Amount) and/or interest are determined by reference to the price, level or value of one or
more underlying reference items, including without limitation indices, shares, global depositary receipts,
American depositary receipts, commodities or commodity indices, currencies, funds and the credit of a
particular reference entity (or entities) (each such underlying reference item, a Reference Item, and such Notes,
Reference Item Linked Notes). Reference Item Linked Notes involve a high degree of risk. Potential
investors should be aware that:

)] the market price of Reference Item Linked Notes may be very volatile;

(i1) they may receive no or a limited amount of interest;

(i) payment of principal or interest may occur at a different time or in a different currency than expected;
(iv) they may lose all or a substantial portion of their principal;
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(v) movements in the price or level of a Reference Item may be subject to significant fluctuations that may
not correlate with changes in interest rates, currencies or other indices;

(vi) the timing of changes in the price or level of a Reference Item may affect the actual yield to investors,
even if the average price or level is consistent with their expectations. In general, the earlier the change
in the value of the Reference Item, the greater the effect on yield; and

(vii) if a Reference Item is applied to Notes in conjunction with a multiplier greater than one or contains
some other leverage factor, the effect of changes in the price or level of that Reference Item on
principal or interest payable likely will be magnified.

Reference Item Linked Notes are also particularly vulnerable to other types of risk which may include, among
others, interest rate, foreign exchange, time value and political risks. Other factors which may influence the
market value of Reference Item Linked Notes include potential dividend or interest payments (as applicable) in
respect of the relevant Reference Item(s), changes in the method of calculating the price or level of the relevant
Reference Item(s) from time to time, changes to the composition of the relevant Reference Item(s) and market
expectations regarding the future performance of the relevant Reference Item(s). Further specific risks relating
to particular Reference Items are set out in more detail below.

Prospective investors should be prepared to sustain a total loss of the purchase price of the Notes. This
risk reflects the nature of such Notes as assets which, other factors held constant, tends to decline in value over
time and which may become worthless.

Prospective investors in Reference Item Linked Notes should understand the risks of transactions involving
Reference Item Linked Notes and should reach an investment decision only after careful consideration of the
suitability of such Reference Item Linked Notes in light of their particular financial circumstances, the
information set forth herein and the information regarding the relevant Reference Item Linked Notes and the
particular Reference Item(s) to which the value of, or payments in respect of, the relevant Reference Item
Linked Notes may relate, as specified in the applicable Final Terms.

Where the applicable Final Terms specify one or more Reference Item(s), the relevant Reference Item Linked
Notes will represent an investment linked to the economic performance of such Reference Item(s) and
prospective investors should note that the return (if any) on their investment in such Notes will depend upon the
performance of such Reference Item(s). Potential investors should also note that whilst the market value of such
Notes is linked to such Reference Item(s) and will be influenced (positively or negatively) by such Reference
Item(s), any change in value of the Notes may not be comparable and may be disproportionate to changes in
value of the relevant Reference Item(s). It is impossible to predict how the level of the relevant Reference
Item(s) will vary over time. In contrast to a direct investment in the Reference Items(s), Reference Item Linked
Notes represent the right to receive one or more payments in respect of principal and/or periodic payments of
interest (in each case, if specified in the applicable Final Terms), all or some of which may be determined by
reference to the performance of the relevant Reference Item(s). The applicable Final Terms will set out the
provisions for the determination of the amount of any principal payments and/or the amount of any periodic
interest payments. A Note will not represent a claim against any Reference Item and, in the event of any loss, a
Holder will not have recourse under a Note to any Reference Item.

Where the amount(s) of interest and/or principal payable is linked to the performance of the relevant Reference
Item(s), to receive the return that he/she may anticipate an investor in a Reference Item Linked Note must
generally be correct about the direction, timing and magnitude of an anticipated change in the value of the
relevant Reference Item(s). Assuming all other factors are held constant, the lower the value of such a Note and
the shorter the remaining term to redemption the greater the risk that purchasers of such Note will lose all or part
of their investment. The historical experience of a Reference Item should not be viewed as an indication of the
future performance of such Reference Item during the term of any Reference Item Linked Notes. There is no
return on Reference Item Linked Notes other than the potential payments in respect of principal and interest, in
each case, where and as specified in the applicable Final Terms.

FLUCTUATIONS IN THE VALUE AND/OR VOLATILITY OF THE RELEVANT REFERENCE
ITEM(S) ARE LIKELY TO AFFECT THE VALUE OF THE RELEVANT REFERENCE ITEM
LINKED NOTES. INVESTORS IN REFERENCE ITEM LINKED NOTES MAY RISK LOSING
THEIR ENTIRE INVESTMENT IF THE VALUE OF THE RELEVANT REFERENCE ITEM(S) DOES
NOT MOVE IN THE ANTICIPATED DIRECTION.

PROSPECTIVE INVESTORS MUST REVIEW THE APPLICABLE FINAL TERMS TO ASCERTAIN
WHAT THE RELEVANT REFERENCE ITEM(S) ARE AND TO SEE HOW ANY CASH AMOUNTS
PAYABLE IN RESPECT OF PRINCIPAL AND ANY PERIODIC INTEREST PAYMENTS ARE
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DETERMINED AND WHEN ANY SUCH AMOUNTS ARE PAYABLE BEFORE MAKING ANY
DECISION TO PURCHASE ANY REFERENCE ITEM LINKED NOTES.

The Bank may issue several issues of Reference Item Linked Notes relating to particular Reference Item(s).
However, no assurance can be given that the Bank will issue any Reference Item Linked Notes other than the
Reference Item Linked Notes to which the applicable Final Terms relate. At any given time, the number of
Reference Item Linked Notes outstanding may be substantial.

Reference Item Linked Notes commonly include provisions dealing with the occurrence of a market disruption
event or a failure to open of an exchange or related exchange on a Valuation Date, an Averaging Date or a
Pricing Date. Where such provisions are included and the Calculation Agent determines that a market
disruption event or such failure to open has occurred or exists on any such date, any consequential
postponement of the relevant Valuation Date, Averaging Date or a Pricing Date (and hence the timing of
valuation(s) of the relevant Reference Item(s)) or any alternative provisions for valuation provided for in the
terms of the Notes, may have an adverse effect on the value of such Reference Item Linked Notes and/or may
delay settlement in respect of such Notes. Prospective purchasers should review the Conditions of the relevant
Reference Item Linked Notes and the applicable Final Terms to ascertain whether and how such provisions
apply to such Notes.

In addition, Reference Item Linked Notes that are Index Linked Notes, Equity Linked Notes or Commodity
Linked Notes may, if so specified in the applicable Final Terms, be structured to include any of the following
features:

. "Knock-in", being the occurrence of a specified knock-in event when the price or level of the relevant
Reference Item (or basket of Reference Items) reaches or breaches a pre-defined barrier on a specified
observation date(s) or day during an observation period, which results in a certain payout on maturity
and/or an interim payment;

. "Knock-out", being the occurrence of a specified knock-in event when the price or level of the relevant
Reference Item (or basket of Reference Items) reaches or breaches a pre-defined barrier on a specified
observation date(s) or day during an observation period, which results in the deactivation of a certain
payout on maturity and/or an interim payment;

. "Trigger Event", occurring on the event that any Reference Item is equal to or less than the specified
level for such Reference Item during the relevant observation period; and

. "Best/Worst Performance", being, in relation to Reference Item Linked Notes referencing more than
one Reference Item, that the payout on maturity and/or interim payment(s) which may be payable in
respect of the relevant Notes may be determined by reference to the Reference Item (or a weighted
basket of Reference Items) giving the highest performance ("Best Performance") or lowest
performance ("Worst Performance") on a specified observation date or dates.

In such circumstances, the market value of the Notes may be more volatile than for securities that do not include
such features and the timing of changes to the price or level of the relevant Reference Item(s) (or basket of
Reference Items) may affect the return on the Notes even if the price or level is generally consistent with an
investor's expectations.

If "Mandatory Early Termination Provisions" are specified as applicable in the applicable Final Terms for any
Index Linked Notes, Equity Linked Notes or Commodity Linked Notes, on the occurrence of a specified event
(such as the relevant Reference Item(s) (or basket of Reference Items) exceeding or falling below a specified
price or level on an observation date or during an observation period), such Notes will be redeemed prior to their
designated Maturity Date at the specified Mandatory Early Termination Amount and no further amounts will be
payable in relation to such Notes.

In such circumstances, investors are subject to reinvestment risk as they may not be able to replace their
investment in the relevant Reference Item Linked Notes with an investment that has a similar profile to such
Notes. In addition, investors will only receive the specified Mandatory Early Termination Amount and will not
benefit from any movement in the price or level of the relevant Reference Item(s) that would have resulted in a
higher return on the Notes if they had not been redeemed prior to their designated Maturity Date.

Where the Notes are interest bearing Notes interest will accrue in respect of each Interest Period and will be
payable on the Interest Payment Date at the end of or following the relevant Interest Period. It should be noted
that an Interest Payment Date may fall after the related Interest Period and no interest in respect of the period of
time since the end of that Interest Period will be payable on the related Interest Payment Date. This may mean
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that there are one or more periods of time during the life of the Notes in respect of which no interest will be
payable.

Specific risks relating to Index Linked Notes

Index Linked Notes are subject to both the risks set out in "Risks relating to Reference Items Linked Notes
generally™ above and to the further specific risks set out in this section.

Index Linked Notes are Reference Item Linked Notes in respect of which one or more of the relevant Reference
Item(s) is an index or basket of indices. Index Linked Redemption Notes may be redeemable by the Bank by
payment of the par value amount and/or by payment of an amount determined by reference to the value of the
index/indices. Interest payable on Index Linked Interest Notes may be calculated by reference to the value of
one or more indices.

The index or indices may be comprised of reference equities, bonds, other securities, property, currency
exchange rate or other assets or bases of reference, and may be a well known and widely published index or
indices or an index or indices established by the Bank or another entity which may not be widely published or
available.

An investment in Index Linked Notes will entail significant risks not associated with a conventional fixed rate or
floating rate debt security.

The value of an index on any day will reflect the value of its constituents on such day. Changes in the
composition of such index and factors (including those described above) which either affect or may affect the
value of the constituents, will affect the value of such index and therefore may affect the return on an investment
in Index Linked Notes.

The market price of Index Linked Notes may be volatile and may depend on the time remaining to the
redemption date and the volatility of the level(s) of the index or indices. The level(s) of the index or indices
may be affected by the economic, financial and political events in one or more jurisdictions, including the stock
exchange(s) or quotation system(s) on which any securities or other components comprising the index or indices
may be traded.

Specific Risks relating to Commodity Linked Notes

Commodity Linked Notes are subject to both the risks set out in "Risks relating to Reference Items Linked Notes
generally™ above and to the further specific risks set out in this section.

Commodity Linked Notes are Reference Item Linked Notes in respect of which one or more of the relevant
Reference Item(s) is a commodity, a basket of commodities, a commodity index or a basket of commodity
indices. Commodity Linked Redemption Notes may be redeemable by the Bank by payment of the par value
amount and/or by payment of an amount determined by reference to the value of the commodity, commodity
index, commodities and/or commodity indices. Interest payable on Commodity Linked Interest Notes may be
calculated by reference to the value of one or more commodities and/or commodity indices. Accordingly, an
investment in Commodity Linked Notes may bear similar market risks to a direct commodity investment and
investors should take advice accordingly.

An investment in Commodity Linked Notes will entail significant risks not associated with a conventional debt
security.

The value of a commodity index on any day will reflect the value of its constituents on such day. Changes in
the composition of such index and factors which either affect or may affect the value of the commodities that are
constituents of the commodity index, will affect the value of such commodity index and therefore may affect the
return on an investment in any Commodity Linked Notes. Any commodity index may be a well known and
widely published index or an index established by the Bank or another entity which may not be widely
published or available.

The market price of Commodity Linked Notes may be volatile and may be affected by the time remaining to the
redemption date and the volatility of the price of the relevant commodities or level of the relevant commodity
indices. The price of commodities may be affected by economic, financial and political events in one or more
jurisdictions, including factors affecting the exchange(s) or quotation system(s) on which any such commodities
may be traded.
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Specific risks Equity Linked Notes (including GDR/ADR Linked Notes)

Equity Linked Notes (including GDR/ADR Linked Notes) are subject to both the risks set out in "Risks relating
to Reference Items Linked Notes generally” above and to the further specific risks set out in this section.

Equity Linked Notes are Reference Item Linked Notes in respect of which one or more of the relevant
Reference Item(s) is a share or basket of shares (or in the case of GDR/ADR Linked Notes, to the value of one
or more global depositary receipts (GDRs) or American depositary receipts (ADRs)). Equity Linked
Redemption Notes may be redeemable by the Bank by payment of the par value amount or by payment of an
amount determined by reference to the value of one or more shares (or in the case of GDR/ADR Linked Notes,
to the value of one or more GDRs or ADRs). Interest payable on Equity Linked Interest Notes may be
calculated by reference to the value of one or more shares (or in the case of GDR/ADR Linked Notes, to the
value of one or more GDRs or ADRs). Accordingly, an investment in Equity Linked Notes may bear similar
market risks to a direct investment in the relevant share(s), GDR(s) and/or ADR(s) (as applicable) and investors
should take advice accordingly.

An investment in Equity Linked Notes will entail significant risks not associated with a conventional debt
security.

Prospective should note further that Holders of Equity Linked Notes will not have voting rights or rights to
receive dividends or distributions or any other rights with respect to any share that is a Reference Item for such
Equity Linked Notes.

The market price of Equity Linked Notes may be volatile and may be affected by the time remaining to the
redemption date, the volatility of the share(s), GDR(s) and/or ADR(s) (as applicable), the dividend rate (if any)
and the financial results and prospects of the issuer(s) of the relevant share(s), GDR(s) or ADR(s) as well as
economic, financial and political events in one or more jurisdictions, including factors affecting the stock
exchange(s) or quotation system(s) on which any share, GDR or ADR may be traded.

In the case of Equity Linked Notes for which a Reference Item is a share, following the declaration by the Share
Company of any such share of the terms of any Potential Adjustment Event, the Calculation Agent will, in its
sole and absolute discretion, determine whether such Potential Adjustment Event has a diluting or concentrative
effect on the theoretical value of the Shares and, if so, will (i) make the corresponding adjustment, if any, to any
of the terms of the Conditions and/or the applicable Final Terms as the Calculation Agent in its sole and
absolute discretion determines appropriate to account for that diluting or concentrative effect (Provided That no
adjustments will be made to account solely for changes in volatility, expected dividends, stock loan rate or
liquidity relative to the relevant Share) and (ii) determine the effective date of that adjustment. Such adjustment
may have an adverse effect on the value and liquidity of the affected Equity Linked Notes.

In addition, if a Merger Event, Tender Offer, De-listing, Nationalisation or Insolvency occurs in relation to any
share, the Bank in its sole and absolute discretion may:

(1) require the Calculation Agent to determine in its sole and absolute discretion the appropriate
adjustment, if any, to be made to any of the relevant Conditions and/or the applicable Final Terms to
account for the Merger Event, Tender Offer, De-listing, Nationalisation or Insolvency and determine
the effective date of that adjustment. Such adjustment may have an adverse effect on the value and
liquidity of the affected Equity Linked Notes;

(i1) redeem part (in the case of Equity Linked Notes relating to a basket of shares) or all (in any other case)
of the Notes. Following such redemption an investor generally would not be able to reinvest the
redemption proceeds at an effective interest rate as high as the interest rate on the relevant Notes being
redeemed and may only be able to do so at a significantly lower rate. Prospective investors should
consider reinvestment risk in light of other investments available at that time; and

(iii) if the applicable Final Terms provide that "Share Substitution" is applicable in respect of Equity Linked
Notes relating to a basket of shares, require the Calculation Agent to adjust the basket of shares to
include a share selected by it in accordance with the criteria for share selection set out in the applicable
Final Terms in place of the share(s) which are affected by such Merger Event, Tender Offer, De-listing,
Nationalisation or Insolvency and the substitute shares will be deemed to be "Shares" and the relevant
issuer of such shares, a "Share Company" for the purposes of those Equity Linked Notes, and the
Calculation Agent will make such adjustment, if any, to any of the terms of the Conditions and/or the
applicable Final Terms as the Calculation Agent in its sole and absolute discretion determines
appropriate.
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No issuer of any relevant share(s) will have participated in the preparation of the applicable Final Terms or in
establishing the terms of the Equity Linked Notes and none of the Bank and/nor any Dealer will make any
investigation or enquiry in connection with such offering with respect to any information concerning any such
issuer of 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 this
paragraph or in any relevant Final Terms) that would affect the trading price of any such share 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 shares could affect the trading price of that share and therefore the
trading price of any Equity Linked Notes for which such share is a Reference Item.

Specific risks relating to Currency Linked Notes (including Dual Currency Notes)

Currency Linked Notes are subject to both the risks set out in "Risks relating to Reference Items Linked Notes
generally" above and to the further specific risks set out in this section.

Currency Linked Notes are Reference Item Linked Notes which are payable in one or more currencies which
may be different from the currency in which the Notes are denominated (such Currency Linked Notes, Dual
Currency Notes) or in respect of which one or more of the relevant Reference Item(s) is a currency exchange
rate. Currency Linked Redemption Notes may be redeemable by the Bank by payment of the par value amount
and/or by payment of an amount determined by reference to the value of, or rate of exchange between, one or
more currencies. Interest payable on Currency Linked Interest Notes may be calculated by reference to the
value of, or rate of exchange between, one or more currencies. Accordingly, an investment in Currency Linked
Notes may bear similar market risks to a direct foreign exchange investment and investors should take advice
accordingly.

An investment in Currency Linked Notes will entail significant risks not associated with a conventional debt
security.

Fluctuations in exchange rates of the relevant currency (or basket of currencies) will affect the value of
Currency Linked Notes. Furthermore, investors who intend to convert gains or losses from the redemption or
sale of Currency Linked Notes into their home currency may be affected by fluctuations in exchange rates
between their home currency and the relevant Settled Currency of the Currency Linked Notes. Currency values
may be affected by complex political and economic factors, including governmental action to fix or support the
value of a currency/currencies, regardless of other market forces (see "Exchange rate risks and exchange
controls" below).

Specific risks relating to Fund Linked Notes

Fund Linked Notes are subject to both the risks set out in "Risks relating to Reference Items Linked Notes
generally" above and to the further specific risks set out in this section.

Fund Linked Notes are Reference Item Linked Notes in respect of which one or more of the relevant Reference
Item(s) is a unit or share in a fund. Fund Linked Redemption Notes may be redeemable by the Bank by
payment of the par value amount and/or by payment of an amount determined by reference to the value of one
or more fund share(s) or fund unit(s). Interest payable on Fund Linked Interest Notes may be calculated by
reference to the value of one or more fund shares or fund units. Accordingly, an investment in Fund Linked
Notes may bear similar market risks to a direct fund investment and investors should take advice accordingly.

An investment in Fund Linked Notes will entail significant risks not associated with a conventional debt
security.

Prospective investors should not that the price of unit(s) or fund share(s) may be affected by the performance of
the fund service providers, and in particular the investment adviser.

The market price of Fund Linked Notes may be volatile and may depend on the time remaining to the
redemption date and the volatility of the price of the relevant fund share(s) or fund unit(s). The price of units or
shares in a fund may be affected by the economic, financial and political events in one or more jurisdictions,
including factors affecting the exchange(s) or quotation system(s) on which any units or shares in the fund or
funds may be traded.

In the case of Fund Linked Notes for which one or more of the relevant Reference Item is an interest in an
Exchange Traded Fund (an ETF), following the declaration by the ETF of the occurrence of any Potential
Adjustment Event, the Calculation Agent will, in its sole and absolute discretion, determine whether such
Potential Adjustment Event has a diluting or concentrative effect on the theoretical relevant Fund Shares and, if

0017972-0000090 ICM:15262078.2 36



so, will (i) make the corresponding adjustment, if any, to any of the terms of the Conditions and/or the
applicable Final Terms as the Calculation Agent in its sole and absolute discretion determines appropriate to
account for that diluting or concentrative effect and (ii) determine the effective date of that adjustment. Such
adjustment may have an adverse effect on the value and liquidity of the affected Fund Linked Notes.

In addition, (a) in the case of any Fund Linked Notes, if a Merger Event, Tender Offer, Material Underlying
Event, Nationalisation or Insolvency occurs in relation to any Fund Share, and (b) in the case of Fund Linked
Notes linked to Exchange Traded Funds only, a De-Listing occurs in relation to any Fund Share, the Bank in its
sole and absolute discretion may take the action described in (i), (ii) or (iii) below:

(1) require the Calculation Agent to determine in its sole and absolute discretion the appropriate
adjustment, if any, to be made to any of the Conditions and/or the applicable Final Terms to account
for the Merger Event, Tender Offer, De-Listing, Material Underlying Event, Nationalisation or
Insolvency and determine the effective date of that adjustment. Such adjustment may have an adverse
effect on the value and liquidity of the affected Fund Linked Notes;

(i1) require the Calculation Agent to replace a Fund Interest with a replacement fund interest with a value
as determined by the Calculation Agent equal to the removal value for the replaced Fund Interest and in
a fund which in the determination of the Calculation Agent has similar characteristics, investment
objectives and policies to those applicable to the Fund in respect of the replaced Fund Interest
immediately prior to the occurrence of the Merger Event, Tender Offer, De-Listing, Material
Underlying Event, Nationalisation or Insolvency; and

(iii) redeem all of the Notes. Following such redemption an investor generally would not be able to reinvest
the redemption proceeds at an effective interest rate as high as the interest rate on the relevant Notes
being redeemed and may only be able to do so at a significantly lower rate. Prospective investors
should consider reinvestment risk in light of other investments available at that time.

Specific risks relating to Credit Linked Notes

Credit Linked Notes are subject to both the risks set out in "Risks relating to Reference Items Linked Notes
generally" above and to the further specific risks set out in this section.

Credit Linked Notes are Reference Item Linked Notes in respect of which one or more of the relevant Reference
Item(s) relates to the credit risk of a specified Reference Entity or Reference Entities. The amount of principal
and/or interest payable in respect of Credit Linked Notes is dependent upon whether certain events (Credit
Events) have occurred in respect of the relevant Reference Entity and, if so, on the value of certain specified
assets of the Reference Entity.

An investment in Credit Linked Notes will entail significant risks not associated with a conventional debt
security.

The market price of Credit Linked Notes may be volatile and will be affected by, amongst other things, the time
remaining to the redemption date, prevailing credit spreads and the creditworthiness of the relevant Reference
Entity/Entities which in turn may be affected by the economic, financial and political events in one or more
jurisdictions.

Risks that may apply to Credit Linked Notes issued under the Programme

The market price of Credit Linked Notes may be volatile and will be affected by, amongst other things, the time
remaining to the redemption date prevailing credit spreads and the creditworthiness of the Reference
Entity/Entities which in turn may be affected by the economic, financial and political events in one or more
jurisdictions.

The Bank, the Dealer(s) or any of their respective Affiliates may have acquired, or during the term of the Notes
may acquire, non-public information with respect to the Reference Entity/Entities that they may not disclose.
Prospective investors must therefore make an investment decision based upon their own due diligence and
purchase the Credit Linked Notes in the knowledge that non-public information which the Bank, the Dealer(s)
or any of their respective Affiliates may have will not be disclosed to investors. None of the Bank, the Dealer(s)
or any of their respective Affiliates is under any obligation (i) to review on the Noteholders' behalf, the business,
financial conditions, prospects, creditworthiness, status or affairs of any Reference Entity or conduct any
investigation or due diligence into any Reference Entity or (ii) other than as may be required by applicable rules
and regulations relating to the Notes, to make available (a) any information relating to the Notes or (b) any non-
public information they may possess in respect of any Reference Entity.
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In certain circumstances, in the event that the Calculation Agent is unable to identify a Substitute Reference
Obligation prior to the Extension Date, the Bank shall have the right on or after the Extension Date to redeem
the Notes at the Early Redemption Amount (determined by the Calculation Agent taking into account the
creditworthiness of the Reference Entity at the time of early redemption) by notice to Noteholders.

Certain Credit Linked Notes may be highly leveraged instruments, including without limitation (i) Credit Linked
Notes linked to a notional amount of Reference Entities or Reference Obligations exceeding the Calculation
Amount or Issue Price of the Credit Linked Notes, as applicable, or (ii) Credit Linked Notes linked to the first-
to-default reference entity within a reference portfolio (or similar arrangements over a reference portfolio). The
use of leverage is a speculative investment technique designed to enhance returns. However, such technique will
also magnify the adverse impacts of a Credit Event.

The Bank's obligations in respect of Credit Linked Notes are irrespective of the existence or amount of the
Bank's and/or any Affiliates' credit exposure to a Reference Entity and the Bank and/or any Affiliate need not
suffer any loss nor provide evidence of any loss as a result of the occurrence of a Credit Event.

Amendment of Credit Linked Conditions in accordance with market convention

The Calculation Agent may from time to time amend any provision of the Additional Terms and Conditions for
Credit Linked Notes to incorporate and/or reflect further or alternative documents from time to time published
by ISDA with respect to the settlement of credit derivative transactions and/or the operation or application of
determinations by the ISDA Credit Derivatives Determinations Committees which the Calculation Agent and
the Bank determine in a commercially reasonable manner are necessary to reflect or govern market practice for
credit derivative transactions.

2003 ISDA Credit Derivatives Definitions

Whilst there are many similarities between the terms used in this Information Memorandum (in particular, in the
Additional Terms and Conditions for Credit Linked Notes and the terms used in the 2003 ISDA Credit
Derivative Definitions, as supplemented from time to time (the Credit Derivatives Definitions), there are many
substantial differences and a prospective investor should understand that the complete terms and conditions of
the Notes are as set out in this Information Memorandum and the applicable Final Terms and that the Credit
Derivative Definitions are not incorporated by reference herein.

First-to-Default Credit Linked Notes and Nth-to-Default Credit Linked Notes

In the case of First-to-Default Credit Linked Notes, a Credit Event may occur in relation to one or more of such
Reference Entities (in any combination) and, following the first such Credit Event, payments under the First-to-
Default Credit Linked Notes will then be determined by reference to such Credit Event. This involves an
investor taking credit risk in relation to each Reference Entity specified in the basket of Reference Entities to
which the Notes relate. This is because the interest and/or principal (as specified in the applicable Final Terms)
payable in respect of the Notes will be determined only by reference to the Reference Entity in respect of which
the first Credit Event occurs and as such an investor’s entitlement to interest or principal may be effected
notwithstanding the fact that no Credit Event may have occurred in respect of each of the other Reference
Entities in the relevant basket.

In the case of Nth-to-Default Credit Linked Notes, a Credit Event may occur in relation to one or more of the
specified Reference Entities and no adjustments shall be made in respect of the Notes unless and until the nth
occurrence of the satisfaction of the Conditions to Settlement in respect of a specified Reference Entity. On the
nth occurrence of a Credit Event in relation to a specified Reference Entity, payments under the Nth-to-Default
Credit Linked Notes will then be determined by reference to such Credit Event. This involves an investor taking
credit risk in relation to each Reference Entity specified in the basket of Reference Entities to which the Notes
relate.

Portfolio Credit Linked Notes

If so specified in the applicable Final Terms the Bank may issue Portfolio Credit Linked Notes for which more
than one Reference Entity will be specified and Noteholders take credit risk in relation to each such Reference
Entity. Where Conditions to Settlement are satisfied in respect of any such Reference Entity a relevant portion
of the Portfolio Credit Linked Notes will be affected by the relevant Credit Event and in this case (i) where
Portfolio Linked Interest Adjustment is specified as "Applicable" in the applicable Final Terms, interest will be
calculated on a reduced Adjusted Outstanding Nominal Amount and (ii) the Final Redemption Amount will be
reduced, in each case taking into account the number of Reference Entities in respect of which Conditions to
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Settlement have been satisfied. It should also be noted that in the case of Portfolio Credit Linked Notes, the
Calculation Agent may in certain circumstances select a substitute Reference Entity which would not otherwise
be a Successor to the original Reference Entity but meets certain requirements as set out in the Credit Linked
Conditions.

Risks relating to Auction Settlement of Credit Linked Notes

Auction Settlement

Where Auction Settlement is specified as the applicable Settlement Method in respect of a Series of Notes and
an Auction Final Price Determination Date occurs, the Auction Final Price will be determined according to an
auction procedure set out in the applicable Transaction Auction Settlement Terms, a form of which will be
published by ISDA on its website www.isda.org (or any successor website thereto) from time to time and may
be amended from time to time. The Auction Final Price determined pursuant to an auction may be less than the
market value that would otherwise have been determined in respect of the relevant Reference Obligation. The
Bank and the Noteholders may have little or no influence in the outcome of any such auction.

Auction Final Price and the Bank's ability to influence the Auction Final Price

If the Credit Linked Notes are redeemed, following the occurrence of a Credit Event, the amount payable in
respect of the Notes may be determined by reference to the Auction Final Price determined according to an
auction procedure set out in the applicable Transaction Auction Settlement Terms. There is a possibility that the
Bank or the Calculation Agent (or one of their Affiliates) would act as a participating bidder in any such
auction. In such capacity, it may take certain actions which may influence the Auction Final Price including
(without limitation): (a) providing rates of conversion to determine the applicable currency conversion rates to
be used to convert any obligations which are not denominated in the auction currency into such currency for the
purposes of the auction; and (b) submitting bids, offers and physical settlement requests with respect to the
relevant Deliverable Obligations. In deciding whether to take any such action (or whether to act as a
participating bidder in any auction), the Bank or the Calculation Agent (or any of their Affiliates) shall be under
no obligation to consider the interests of any Noteholder.

Role of the Credit Derivatives Determinations Committee

Credit Derivative Determinations Committees were established pursuant to the 2009 ISDA Credit Derivatives
Determinations Committees and Auction Settlement Supplement to the 2003 ISDA Credit Derivatives
Definitions (published on 12 March 2009) to make determinations that are relevant to the majority of the credit
derivatives market and to promote transparency and consistency. In respect of a Credit Event relating to a
Credit Linked Note, prospective purchasers should note that the Credit Derivatives Determinations Committee
has the power to make binding decisions on critical issues such as whether a Credit Event has occurred, which
obligations are to be valued and whether an auction should take place in accordance with and as more fully
described in the Credit Derivatives Determinations Committees Rules, as published by ISDA on its website at
www.isda.org (or any successor website thereto) from time to time and as amended from time to time in
accordance with the terms thereof. Consequently, the payments on the Notes and the timing of any such
payments may be affected by any such relevant decisions if Auction Settlement is specified as the applicable
Settlement Method for a series of Notes in the applicable Final Terms.

Credit Event and Succession Event Backstop Dates

In respect of a Credit Event relating to a series of Credit Linked Notes, a Credit Event may not be triggered
unless a request is submitted to ISDA for the relevant Credit Derivatives Determinations Committee to consider
whether the relevant event constitutes a Credit Event within 60 calendar days of the occurrence of such potential
Credit Event unless an Event Determination Date has already occurred with respect to such event. For
Succession Events the look-back period is 90 calendar days and functions similarly. These provisions mean that
there is a time limit on the ability to act on a Credit Event or Succession Event and that it is possible that the
Notes could be affected by a Credit Event or Succession Event that took place prior to the Trade Date if Auction
Settlement is specified as the applicable Settlement Method for a series of Notes in the applicable Final Terms.

Settlement Suspension, Adjustments and Interest Provisions

The Additional Terms and Conditions for Credit Linked Notes provide that, if, following the determination of a
Credit Event Determination Date in accordance with sub-paragraph (a) of the definition of Credit Event
Determination Date but prior to the applicable Valuation Date, ISDA publicly announces that the conditions to
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convening a Credit Derivatives Determinations Committee to determine the occurrence of a Credit Event have
been satisfied, the Calculation Agent may at its option determine that the applicable timing requirements of the
Credit Linked Conditions and the definitions of Credit Event Redemption Date, Valuation Date and any other
Credit Linked Condition as determined by the Calculation Agent in its sole discretion, shall toll and be
suspended and remain suspended (such period of suspension, a Suspension Period) until such time as ISDA
subsequently publicly announces that the relevant Credit Derivatives Determinations Committee has resolved
(a) that a Credit Event has or has not occurred or (b) not to determine such matters. Once ISDA has publicly
announced that the relevant Credit Derivatives Determination Committee has made such resolution, the relevant
timing requirements of the Credit Linked Conditions that have previously tolled or been suspended shall resume
on the Business Day following such public announcement by ISDA.

In the event of any such Suspension Period, the Calculation Agent may make (i) such consequential or other
adjustment(s) or determination(s) to or in relation to these Credit Linked Conditions as may be desirable or
required either during or following any relevant Suspension Period to account for or reflect such suspension and
(i1) determine the effective date of such adjustment(s) or determination(s).

In the case of interest bearing Credit Linked Notes, the Bank shall be obliged to pay interest calculated in
accordance with Notes Condition 4 Provided That:

(a) if a Suspension Period falls in any one or more Interest Period(s), then no interest shall accrue during
each portion of an Interest Period during which a Suspension Period exists; and

(b) if an Interest Payment Date falls in a Suspension Period, such Interest Payment Date will be deferred
until after the end of the Suspension Period.

In addition it should be noted that the occurrence of a Credit Event may mean interest ceases to accrue on the
Notes with effect from a date on or prior to the occurrence of the Credit Event. This may mean that in some
cases no interest is payable on the Notes.

Amendment of Credit Linked Conditions in accordance with the terms of the Notes

In addition to any amendments the Calculation Agent may make from time to time to the provisions of the
Additional Terms and Conditions for Credit Linked Notes in accordance with market convention (described
above), the Additional Terms and Conditions for Credit Linked Notes themselves contain certain provisions
which permit the Calculation Agent in certain circumstances to make certain adjustments to such Additional
Terms and Conditions for Credit Linked Notes. Such adjustments may affect both payments made to
Noteholders under the Notes and the timing of any such payments.

Emerging Market Adjustment/Termination Events

If "Emerging Market Adjustment/Termination Events" is specified as applicable in the applicable Final Terms
and an Emerging Market Adjustment/Termination Event occurs then the terms of the Notes may be adjusted or
the Notes redeemed at the Emerging Market Termination Amount. Any applicable Emerging Market
Adjustment/Termination Events will be specified in the applicable Final Terms and may be, in summary,
circumstances that:

(a) make it impossible, illegal or impracticable for, or has the effect of prohibiting, restricting or materially
delaying the ability of, any reference investor (i) to convert the designated relevant currency into the
specified currency for payments in respect of the Notes through customary legal channels; or (ii) to
effect currency transactions on terms as favourable as those available to residents of the specified
reference jurisdiction; or (iii) to freely and unconditionally transfer or repatriate any funds in the
designated relevant currency or specified currency from accounts inside the reference jurisdiction to
accounts outside the reference jurisdiction or between accounts inside the reference jurisdiction; or (iv)
to receive the full value of any cash payment (when converted to the specified currency) made under
any Obligation(s) or Deliverable Obligation(s) due to the introduction by any governmental authority
of a new currency regime (including the introduction of a dual currency regime) or the imposition of
currency exchange limitations, in each case when compared to the position on the specified trade date
(being an "inconvertibility event");

(b) make it impossible, illegal or impracticable or otherwise have the effect of prohibiting, restricting or
materially delaying the ability of any reference investor owning or selling any Obligation(s) or
Deliverable Obligation(s) (being an "ownership restriction event");
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() mean that any custodian that may be utilised by a reference investor in relation to holding of an
Obligation or Deliverable Obligation is or may become bankrupt (or certain analogous events occur) or
breaches any applicable custody agreement (whether by non-performance of any obligations thereunder
in a timely manner or at all, or by taking any action contrary to the terms thereof), which breach results
in the Bank being unable, or incurring increased costs in, performing any of its obligations under the
Notes (being a "settlement/custodial event");

(d) impose or modify taxes, charges, fees, levies, imposts, duties, charges, assessments or fees levied by a
specified reference jurisdiction on (i) any payment, proceeds or gain under an Obligation or
Deliverable Obligation, (ii) certain spot currency transactions or (iii) remittance of the specified
relevant currency outside in the reference jurisdiction, following a change in law or interpretation of it
(being a "taxation event"); or

(e) any other event specified as an Emerging Market Adjustment/Termination Event in the applicable Final
Terms.

Investors should note that any such adjustments shall be determined by the Calculation Agent and may include
(but are not limited to) (a) payments in respect of the Notes being made in the designated relevant currency
rather than the original specified currency for payments in respect of the Notes; (b) deduction of an amount
equal to any tax, levy, impost, duty, charge, assessment or fee arising pursuant to a Taxation Event from the
relevant payment due under the Notes; and/or (c) non-payment of any amount due under the Notes until the
relevant restrictions are lifted. Any such adjustments could result in a materially different redemption of the
Notes to that originally anticipated.

If the Notes are redeemed early, the Emerging Market Termination Amount may be less than an investor's
original investment in the Notes and may be substantially less than that original investment.

Variable rate Notes with a multiplier or other leverage factor

Notes with variable interest rates can be volatile investments. If they are structured to include multipliers or
other leverage factors, or caps or floors, or any combination of those features or other similar related features,
their market values may be even more volatile than those for securities that do not include those features.

Inverse Floating Rate Notes

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

Fixed/Floating Rate Notes

Fixed/Floating Rate Notes may bear interest at a rate that converts from a fixed rate to a floating rate, or from a
floating rate to a fixed rate. Where the Bank has the right to effect such a conversion, this will affect the
secondary market and the market value of the Notes since the Bank may be expected to convert the rate when it
is likely to produce a lower overall cost of borrowing. If the Bank converts from a fixed rate to a floating rate in
such circumstances, the spread on the Fixed/Floating Rate Notes may be less favourable than then prevailing
spreads on comparable Floating Rate Notes tied to the same reference rate. In addition, the new floating rate at
any time may be lower than the rates on other Notes. If the Bank converts from a floating rate to a fixed rate in
such circumstances, the fixed rate may be lower than then prevailing rates on its Notes.

Notes issued at a substantial discount or premium

The market values of securities issued at a substantial discount or premium from their principal amount tend to
fluctuate more in relation to general changes in interest rates than do prices for conventional interest-bearing
securities. Generally, the longer the remaining term of the securities, the greater the price volatility as compared
to conventional interest-bearing securities with comparable maturities.

Risks related to Notes generally

Set out below is a brief description of certain risks relating to the Notes generally:
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Modification

The conditions of the Notes contain provisions for calling meetings of Noteholders to consider matters affecting
their interests generally. These provisions permit defined majorities to bind all Noteholders including
Noteholders who did not attend and vote at the relevant meeting and Noteholders who voted in a manner
contrary to the majority.

The conditions of the Notes also provide that the Fiscal Agent may, without the consent of Noteholders, agree to
any modification of the Notes which is (1) not prejudicial, as determined by the Bank, to the interests of the
Noteholders or (2) is of a formal, minor or technical nature or is made to correct a manifest or proven error or to
comply with mandatory provisions of the law.

Illegality of Notes

If the Bank determines that the performance of its obligations under the Notes has or will become illegal in
whole or in part for any reason, the Bank may redeem the Notes.

If, in the case of illegality and to the extent permitted by applicable law, the Bank redeems the Notes, then the
Bank will redeem each Note at the Early Redemption Amount together (if appropriate) with interest accrued to
(but excluding) the Interest Period End Date coinciding with or immediately preceding the date of redemption,
which may be less than the purchase price of the Notes and may in certain circumstances be zero.

EU Savings Directive

Under EC Council Directive 2003/48/EC on the taxation of savings income, Member States are required, from
Ist July, 2005, to provide to the tax authorities of another Member State details of payments of interest (or
similar income) paid by a person within its jurisdiction to, or collected by such a person for, an individual
resident in that other Member State. However, for a transitional period, Luxembourg and Austria are instead
required (unless during that period they elect otherwise) to operate a withholding system in relation to such
payments (the ending of such transitional period being dependent upon the conclusion of certain other
agreements relating to information exchange with certain other countries). A number of non-EU countries and
territories including Switzerland have agreed to adopt similar measures (a withholding system in the case of
Switzerland) with effect from the same date.

If, following implementation of the Directive, a payment were to be made or collected through a Member State
which has opted for a withholding system and an amount of, or in respect of tax were to be withheld from that
payment, neither the Bank nor any Paying Agent nor any other person would be obliged to pay additional
amounts with respect to any Note as a result of the imposition of such withholding tax. If a withholding tax is
imposed on payment made by a Paying Agent following implementation of the Directive, the Bank will be
required to maintain a Paying Agent in a Member State that will not be obliged to withhold or deduct tax
pursuant to the Directive.

The European Commission has proposed certain amendments to the Directive which may, if implemented,
amend or broaden the scope of the requirements described above.

Legislation Affecting Dividend Equivalent Payments

The United States Hiring Incentives to Restore Employment Act (the Act) treats a "dividend equivalent”
payment as a dividend from sources within the United States. Under the Act, such payments generally would be
subject to U.S. withholding tax. A "dividend equivalent" payment is (i) a substitute dividend payment made
pursuant to a securities lending or a sale-repurchase transaction that (directly or indirectly) is contingent upon,
or determined by reference to, the payment of a dividend from sources within the United States, (ii) a payment
made pursuant to a "specified notional principal contract" that (directly or indirectly) is contingent upon, or
determined by reference to, the payment of a dividend from sources within the United States, and (iii) any other
payment determined by the U.S. Internal Revenue Service (IRS) to be substantially similar to a payment
described in the preceding clauses (i) and (ii). Beginning January 1, 2013, a dividend equivalent payment
includes a payment made pursuant to any notional principal contract that falls into one of the seven categories
specified by the IRS unless otherwise exempted by the IRS. Where the securities reference an interest in a fixed
basket of securities or an index, such fixed basket or index will be treated as a single security. Where the
securities reference an interest in a basket of securities or an index that may provide for the payment of
dividends from sources within the United States, absent final guidance from the IRS, it is uncertain whether the
IRS would determine that payments under the securities are substantially similar to a dividend. If the IRS
determines that a payment is substantially similar to a dividend, it may be subject to 30% U.S. withholding tax
that may be reduced by an applicable tax treaty provided that the beneficial owner timely claims a credit or
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refund from the IRS. If withholding is so required, the Bank will not be required to pay any additional amounts
with respect to amounts so withheld.

U.S. Foreign Account Tax Compliance Withholding

The Bank and other financial institutions through which payments on the Notes 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 31st December, 2016 in
respect of (i) any Notes treated as debt for U.S. federal tax purposes that are issued after 31st December, 2012 or
are materially modified from that date and (ii) any Notes treated as equity for U.S. federal tax purposes,
whenever issued, pursuant to Sections 1471 through 1474 of the U.S. Internal Revenue Code (FATCA) or
similar law implementing an intergovernmental approach to FATCA. This withholding tax may be triggered if
(1) the Bank is a foreign financial institution (FFI) (as defined in FATCA) that enters into and complies with an
agreement with IRS to provide certain information on its account holders (making the Bank a Participating FFI),
(i1) the Bank has a positive "passthru payment percentage" (as determined under FATCA), and (iii)(a) an
investor does not provide information sufficient for the relevant Participating FFI to determine whether the
investor is a U.S. person or should otherwise be treated as holding a "United States Account" of such
Participating FFI, or (b) any FFI that is an investor, or through which payment on such Notes is made, is not a
Participating FFI.

The application of FATCA to interest, principal or other amounts paid with respect to the Notes 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 Notes, neither the Bank nor any paying agent nor any other person would, pursuant to the
conditions of the Notes, 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 Notes should consult their own tax advisers on how these rules
may apply to payments they receive under the Notes.

FATCA is particularly complex and its application is uncertain at this time. The above description is based in
part on proposed regulations and official guidance that is subject to change. The application of FATCA to
Notes issued after 31st December 2012, (or whenever issued, in the case of Notes treated as equity for U.S.
federal tax purposes) may be addressed in the relevant Final Terms or a Supplement to the Information
Memorandum, as applicable.

No gross-up

Under the terms and conditions of the Notes, all payments in respect of the Notes will be made without
deduction for or on account of withholding taxes imposed by the Kingdom of Sweden or any political
subdivision thereof or any authority or agency therein or thereof having power to tax, unless the withholding or
deduction of such taxes is required by law, in which case such deduction will be made by or on behalf of the
Bank.

In the event that any such withholding or deduction is required by law, the terms and conditions of the Notes do
not require the Bank to pay any additional amounts in respect of such withholding or deduction.

Change of law

The conditions of the Notes are based on English law or, where indicated, Swedish law in effect as at the date of
this Information Memorandum. No assurance can be given as to the impact of any possible judicial decision or
change to English and/or Swedish law or administrative practice after the date of this Information
Memorandum.

Notes where denominations involve integral multiples: definitive Notes

In relation to any issue of Notes which have denominations consisting of a minimum Specified Denomination
plus one or more higher integral multiples of another smaller amount, it is possible that such Instruments may be
traded in amounts that are not integral multiples of such minimum Specified Denomination. In such a case, a
holder who, as a result of such trading, holds an amount which is less than the minimum Specified
Denomination in his account with the relevant clearing system at the relevant time may not receive a definitive
Note in respect of such holding (should such definitive Notes be printed) and, in order to receive such a Note,
would need to purchase a principal amount of Notes such that its holding amounts to the minimum Specified
Denomination.
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Risks related to the market generally

Set out below is a brief description of the principal market risks, including liquidity risk, exchange rate risk,
interest rate risk and credit risk:

The secondary market generally

Notes may have no established trading market when issued, and one may never develop. If a market does
develop, it may not be very liquid. Therefore, investors may not be able to sell their Notes easily or at prices that
will provide them with a yield comparable to similar investments that have a developed secondary market. This
is particularly the case for Notes that are especially sensitive to interest rate, currency or market risks, are
designed for specific investment objectives or strategies or have been structured to meet the investment
requirements of limited categories of investors.

These types of Notes generally would have a more limited secondary market and more price volatility than
conventional debt securities. Illiquidity may have a severely adverse effect on the market value of Notes.

Investors should be aware of the prevailing and widely reported global credit market conditions (which continue
at the date of this Information Memorandum and may deteriorate further and without notice), whereby there is a
general lack of liquidity in the secondary market for instruments similar to the Notes. Such lack of liquidity may
result in investors suffering losses on the Notes in secondary resales even if there is no decline in the
performance of the Reference Items or the assets of the Bank.

Exchange rate risks and exchange controls

The Bank will pay principal and interest on the Notes in the Specified Currency. This presents certain risks
relating to currency conversions if an investor’s financial activities are denominated principally in a currency or
currency unit (the Investor’s Currency) other than the Specified Currency. These include the risk that
exchange rates may significantly change (including changes due to devaluation of the Specified Currency or
revaluation of the Investor’s Currency) and the risk that authorities with jurisdiction over the Investor’s
Currency may impose or modify exchange controls. An appreciation in the value of the Investor’s Currency
relative to the Specified Currency would decrease (1) the Investor’s Currency- equivalent yield on the Notes, (2)
the Investor’s Currency-equivalent value of the principal payable on the Notes and (3) the Investor’s Currency-
equivalent market value of the Notes.

Government and monetary authorities may impose (as some have done in the past) exchange controls that could
adversely affect an applicable exchange rate. As a result, investors may receive less interest or principal than
expected, or no interest or principal.

Interest rate risks

Investment in Fixed Rate Notes involves the risk that subsequent changes in market interest rates may adversely
affect the value of the Fixed Rate Notes.

Credit ratings may not reflect all risks

One or more independent credit rating agencies may assign credit ratings to the Notes. The ratings may not
reflect the potential impact of all risks related to structure, market, additional factors discussed above, and other
factors that may affect the value of the Notes. A credit rating is not a recommendation to buy, sell or hold
securities and may be revised, suspended or withdrawn by the assigning rating agency at any time.

In general, European regulated investors are restricted under Regulation (EC) No. 1060/2009 (as amended) (the
CRA Regulation) from using credit ratings for regulatory purposes, unless such ratings are issued by a credit
rating agency established in the EU and registered under the CRA Regulation (and such registration has not
been withdrawn or suspended). Such general restriction will also apply in the case of credit ratings issued by
non-EU credit rating agencies, unless the relevant credit ratings are endorsed by an EU-registered credit rating
agency or the relevant non-EU rating agency is certified in accordance with the CRA Regulation (and such
endorsement action or certification, as the case may be, has not been withdrawn or suspended).
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DOCUMENTS INCORPORATED BY REFERENCE

The following documents which have previously been published or are published simultaneously with this
Information Memorandum and have been filed with the Financial Services Authority shall be deemed to be
incorporated in, and to form part of, this document:

(1) the audited consolidated and non-consolidated financial statements (including the auditors’ report
thereon and the notes thereto) of the Bank in respect of the financial year ended 31st December,
2011, as set out in the Bank’s annual report for 2011 (the 2011 Annual Report) on pages 71 to 151,
inclusive; and

(2) the audited consolidated and non-consolidated financial statements (including the auditors’ report
thereon and the notes thereto) of the Bank in respect of the financial year ended 31st December,
2010, as set out in the Bank’s annual report for 2010 on pages 73 to 151, inclusive.

It should be noted that the Original 2010 Financial Statements have not been restated to reflect the
sale of Retail Ukraine. It should also be noted that the Original 2010 Financial Statements are no
longer current as IFRS 5 requires the effects of the sale of Retail Ukraine to be reflected on a
retrospective basis. To reflect the sale of Retail Ukraine, reference should be made to the Restated
2010 Financial Statements and not the Original 2010 Financial Statements.

The Original 2010 Financial Statements are not fully comparable with the 2011 Financial
Statements. Reference should be made to the Restated 2010 Financial Statements for current
financial information for the year ended 31st December, 2010 prepared in accordance with IFRS.

The Original 2010 Financial Statements should be read together with the Restated 2010 Financial
Statements.

(3) the section entitled "Market Risk" set out on pages 46 to 47 (inclusive) of the 2011 Annual Report;

(4) the unaudited consolidated and non-consolidated interim financial statements of the Bank (including
the auditors' limited review report thereon) as of and for the three months ended 31st March, 2012
(set out on pages 6to 29 (inclusive) of the Bank's interim report entitled "Interim report January-
March 2012") (the Interim Report);

(5) the section entitled "Market Risk" set out on page 27of the Bank's publication entitled "Fact Book
January — March 2012"; and

(6) solely for the purposes of any issues of Notes which are expressed to be consolidated and form a
single series with a Tranche of Notes issued in earlier Information Memoranda published by the
Bank, the terms and conditions from each of the following Information Memoranda relating to the
Bank's Global Programme for the Continuous Issuance of Medium Term Notes, Capital
Contribution Securities and Covered Bonds and published by the Bank:

(1) Information Memorandum dated Sth July, 2005;

(i1) Information Memorandum dated 15th June, 2006;

(iii) Information Memorandum dated 11th May, 2007;

(iv) Information Memorandum dated 2nd November 2007,
(v) Information Memorandum dated 27th June, 2008;

(vi) Information Memorandum dated 29th June, 2009;
(vii) Information Memorandum dated 18th June, 2010; and
(viii) Information Memorandum dated 20th June, 2011.

Following the publication of this Information Memorandum a supplement may be prepared by the Bank and
approved by the UK Listing Authority in accordance with Article 16 of the Prospectus Directive. Statements
contained in any such supplement (or contained in any document incorporated by reference therein) shall, to the
extent applicable (whether expressly, by implication or otherwise), be deemed to modify or supersede
statements contained in this Information Memorandum or in a document which is incorporated by reference in
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this Information Memorandum. Any statement so modified or superseded shall not, except as so modified or
superseded, constitute a part of this Information Memorandum.

Copies of documents incorporated by reference in this Information Memorandum can be obtained free of charge
from The Investor Relations Department of Skandinaviska Enskilda Banken AB (publ), Kungstradgérdsgatan 8,
SE-106 40 Stockholm. Requests for such documents should be directed to the Bank at its office set out above. In
addition, such documents will be available from the principal office in England of Citibank, N.A., London
Branch for Notes admitted to the Official List.

Any documents themselves incorporated by reference in the documents incorporated by reference in this
Information Memorandum shall not form part of this Information Memorandum.

Any non-incorporated parts of a document referred to herein are either deemed not relevant for an investor or
are otherwise covered elsewhere in this Information Memorandum.

The Bank will, in the event of any significant new factor, material mistake or inaccuracy relating to information
included in this Information Memorandum which is capable of affecting the assessment of any Notes, prepare a
supplement to this document or publish a new Information Memorandum for use in connection with any
subsequent issue of Notes.
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DESCRIPTION OF THE NOTES TO BE ISSUED UNDER THE PROGRAMME

Form of Notes:

Types of Notes:

Currencies:

Issuance in Series:

Status of the Notes:

Issue Price:

Maturities:

Redemption:

Interest:

Denominations:

Early Redemption:
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Notes, other than VP System Notes, will be issued in bearer form and
may also be issued in new global note (NGN) form. VP System Notes
will be issued in uncertificated and dematerialised book entry form
cleared through the VP System specified in the applicable Final Terms.

Notes of any kind may be issued, including, but not limited to Index
Linked Notes, Equity Linked Notes, Currency Linked Notes, Commodity
Linked Notes, Fund Linked Notes, Credit Linked Notes and Dual
Currency Notes.

Notes may be denominated in any currency or currencies (including,
without limitation, euro (euro), Japanese Yen (JPY), Pounds Sterling
(GBP), Swiss Francs (CHF) and United States Dollars (USD)) subject to
compliance with all applicable legal and/or regulatory requirements.
Payments in respect of Notes may, subject to compliance as aforesaid, be
made in and/or linked to, any currency or currencies other than the
currency in which such Notes are denominated.

Notes will be issued in series (each a Series). The Notes of each Series
will all be subject to identical terms, whether as to currency,
denomination, interest or maturity or otherwise.

The Notes will constitute unsecured and unsubordinated obligations of
the Bank and will rank pari passu without any preference among
themselves and with all other outstanding unsecured and unsubordinated
obligations of the Bank, present and future, but (in the event of
insolvency) only to the extent permitted by laws relating to creditors'
rights.

Notes may be issued at par or at a discount or premium to par.

Any maturity in excess of one month, subject, in relation to specific
currencies, to compliance with all applicable legal and/or regulatory
requirements.

Notes may be redeemable at par or at such other redemption amount
(calculated by reference to a specified Reference Item(s), detailed in a
formula or otherwise) as may be specified in the applicable Final Terms.

Notes may be interest-bearing or non-interest bearing.

Interest (if any) may accrue at a fixed or floating rate, a rate calculated by
reference to a specified Reference Item(s) or at such other rate (detailed in
a formula or otherwise) as may be specified in the applicable Final Terms
and may vary during the lifetime of the relevant Series.

Notes will be issued in such denominations as may be specified in the
applicable Final Terms, save that the minimum denomination of each
Note will be such amount as may be allowed or required from time to
time by the relevant central bank (or equivalent body)or any laws or
regulations applicable to the relevant specified currency and save that the
minimum denomination of each Note admitted to trading on a regulated
market within the European Economic Area or offered to the public in a
Member State of the European Economic Area in circumstances which
require the publication of a prospectus under the Prospectus Directive will
be €1,000 (or, if the Notes are denominated in a currency other than euro,
the equivalent amount in such currency).

Early redemption for Notes will be permitted for taxation reasons as
described in Condition 5.02 or on the occurrence of an illegality as
described in Condition 5.07, but will otherwise be permitted only to the
extent specified in the applicable Final Terms.
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Redenomination:

Taxation:

Governing Law:

Rating:

Listing and admission to trading:

Terms and Conditions:

Enforcement of Notes in Global
Form:

Selling Restrictions:
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The applicable Final Terms may provide that certain Notes may be
redenominated in euro. The relevant provisions applicable to any such
redenomination will be set out in full in the applicable Final Terms.

Payments in respect of Notes will be made by the Bank without
withholding or deduction in respect of taxes for, or on account of, any
present or future taxes or duties of whatever nature imposed or levied by
or on behalf of the Kingdom of Sweden or, if such taxes are required to
be withheld or deducted, will be made subject to such prior withholding
or deduction.

The Notes, the Fiscal Agency Agreement, the Dealership Agreement, the
Deed of Covenant (as defined under “Terms and Conditions of the
Notes”) and any non-contractual obligations arising out of or in respect of
the Notes, the Dealership Agreement and the Fiscal Agency Agreement
will be governed by, and construed in accordance with, English law, with
the exception that the registration of VP System Notes in the VP System
shall be governed by, and shall be construed in accordance with, the law
of the jurisdiction of the VP System.

The rating of the Notes to be issued under the Programme will be
specified in the applicable Final Terms.

Whether or not each credit rating applied for in relation to relevant Series
of Notes will be issued by a credit rating agency established in the
European Union and registered under Regulation (EC) No. 1060/ 2009
will be disclosed in the Final Terms.

Application has been made to the UK Listing Authority for Notes issued
under the Programme up to the expiry of 12 months from the date of this
Information Memorandum to be admitted to the Official List and to the
London Stock Exchange for such Notes to be admitted to trading on the
London Stock Exchange’s regulated market.

The Terms and Conditions applicable to each Series will be as agreed
between the Bank and the relevant Dealer or other purchaser at or prior to
the time of issuance of such Series, and will be specified in the applicable
Final Terms. The Terms and Conditions applicable to each Series will
therefore be those set out herein as supplemented, modified or replaced
by the applicable Final Terms.

In the case of Notes in global form, individual investors’ rights will be
governed by the Deed of Covenant, a copy of which will be available for
inspection at the office of Citibank, N.A., London Branch at 13th Floor,
Citigroup Centre, Canada Square, Canary Wharf, London E14 5LB.

For a description of certain restrictions on offers, sales and deliveries of
Notes and on the distribution of offering material in the United States of
America, the European Economic Area (including the United Kingdom)
and Japan, see “Subscription and Sale”.
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FORM OF THE NOTES

Terms used but not defined herein shall have the same meaning as ascribed to them in the “Terms and
Conditions of the Notes™.

Other than in the case of VP System Notes, the Notes of each Tranche will be in bearer form and will be initially
represented by a Temporary Global Note without receipts, interest coupons (Coupons) or talons, which will:

(1) if the Global Notes (as defined below) are intended to be issued in NGN form, as stated in the
applicable Final Terms, be delivered on or prior to the original issue date of the Tranche to a
common safekeeper for Euroclear and Clearstream, Luxembourg; and

(i1) if the Global Notes are not intended to be issued in NGN form, be delivered on or prior to the
original issue date of the Tranche to a common depositary for Euroclear and Clearstream,
Luxembourg.

While any Note is represented by a Temporary Global Note, payments of principal and interest (if any) due prior
to the 40th day after the later of the date of issue of the relevant Notes and the completion of the distribution of
such Notes of each Series (the Distribution Compliance Period) will be made (against presentation of the
Temporary Global Instrument, if the Temporary Global Instrument is not intended to be issued in NGN form)
only to the extent that certification (in a form to be provided) to the effect that the beneficial owners of interest
in such Note are not within the United States or its possessions or are not U.S. persons or persons who have
purchased for resale to any U.S. person, as required by U.S. Treasury regulations, has been received by
Euroclear and/or Clearstream, Luxembourg, and Euroclear and/or Clearstream, Luxembourg, as applicable, has
given a like certification (based on the certifications it has received) to the Fiscal Agent.

On the expiry of the Distribution Compliance Period, interests in such Temporary Global Note will be
exchangeable (free of charge) upon a request as described therein either for interests in a Permanent Global Note
(together with the Temporary Global Notes, Global Notes) without receipts, interest coupons or talons or for
definitive Notes with, where applicable, receipts, interest coupons and talons attached (as indicated in the
applicable Final Terms and subject, in the case of definitive Notes, to such notice period as is specified in the
applicable Final Terms) in each case against certification of beneficial ownership as described in the second
sentence of the immediately preceding paragraph unless such certification has already been given. The holder of
a Temporary Global Note will not be entitled to collect any payment of interest or principal due on or after the
Exchange Date unless a Permanent Global Note or definitive Note have not been issued in exchange for the
Temporary Global Note in accordance with their terms.

In the case of a Permanent Global Note, payments of principal and interest (if any) on the Permanent Global
Note will be made through Euroclear and/or Clearstream, Luxembourg (against presentation or surrender (as the
case may be) of the Permanent Global Note if the Permanent Global Note is not intended to be issued in NGN
form) without any requirement for certification. Unless otherwise specified in the applicable Final Terms, a
Global Note will only be exchangeable (free of charge), in whole but not in part for Definitive Notes with,
where applicable, receipts, interest coupons and talons attached in the circumstances specified in Condition 1 of
the Terms and Conditions.

Pursuant to the Fiscal Agency Agreement (as defined under “Terms and Conditions of the Notes”) the Fiscal
Agent shall arrange that, where a further Tranche of Notes is issued, the Notes of such Tranche shall not be
assigned (where applicable) a common code and an ISIN number assigned to Notes of any other Tranche of the
same Series until the relevant Tranches are consolidated and form a single Series.

All Notes, other than VP System Notes, will be issued pursuant to the Fiscal Agency Agreement. VP System
Notes will be issued pursuant to the VP System Agency Agreement specified in the applicable Final Terms and
the relevant legislation governing the VP System through which they are cleared.

For so long as any of the Notes is represented by a Global Note deposited with a common depositary or a
common safekeeper for Euroclear and Clearstream, Luxembourg, each person who is for the time being shown
in the records of Euroclear or of Clearstream, Luxembourg as entitled to a particular nominal amount of Notes
(in which regard any certificate or other document issued by Euroclear or Clearstream, Luxembourg as to the
nominal amount of Notes standing to the account of any person shall be conclusive and binding for all purposes
save in the case of manifest error) shall be deemed to be the holder of such nominal amount of such Notes for all
purposes other than with respect to the payment of principal or interest on the Notes for which purpose such
common depositary or common safekeeper shall be deemed to be the holder of such nominal amount of such
Notes in accordance with and subject to the terms of the relevant global Note and the Fiscal Agency Agreement
(and the expression Noteholder and related expressions shall be construed accordingly).
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The following legend will appear on all Global Notes, definitive Notes, receipts and Coupons:

“Any United States person who holds this obligation will be subject to limitations under the United
States income tax laws, including the limitations in Sections 165(j) and 1287(a) of the United States
Internal Revenue Code of 1986, as amended.”

The sections referred to provide that United States holders, with certain exceptions, will not be entitled to deduct
any loss on Notes, receipts or Coupons and will not be entitled to capital gains treatment of any gain on any sale,
disposition, redemption or payment of principal in respect of Notes, receipts or Coupons.

Any reference in this section “Form of the Notes” to Euroclear and/or Clearstream, Luxembourg shall, whenever
the context so permits except in relation to Notes issued in NGN form, be deemed to include a reference to any
additional or alternative clearing system approved by the Bank, the relevant Dealer and the Fiscal Agent.

VP System Notes will be issued in uncertificated and dematerialised book entry form cleared through the VP
System specified in the applicable Final Terms.
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TERMS AND CONDITIONS OF THE NOTES

The following are the Terms and Conditions of the Notes which (subject to completion and amendment) will be
applicable to each Series of Notes provided that the applicable Final Terms in relation to any Series of Notes
may specify other Terms and Conditions (including the Additional Terms and Conditions described below)
which shall, to the extent so specified or to the extent inconsistent with these Terms and Conditions, replace or
modify the following Terms and Conditions for the purposes of such Series of Notes. The applicable Final
Terms (or the relevant provisions thereof) will be endorsed upon, or attached to, each Global Note and
definitive Note:

The Additional Terms and Conditions contained in Annex 1 will apply to the Notes if VP System Notes are
specified as applicable in the applicable Final Terms.

The Additional Terms and Conditions contained in Annex 2 in the case of Index Linked Notes, Annex 3 in the
case of Equity Linked Notes, Annex 4 in the case of Currency Linked Notes, Annex 5 in the case of Commodity
Linked Notes, Annex 6 in the case of Fund Linked Notes and Annex 7 in the case of Credit Linked Notes (each as
defined below) will apply to the Notes if specified in the applicable Final Terms.

This Note is one of a Series (as defined below) of Notes issued by Skandinaviska Enskilda Banken AB (publ)
(the Bank) in accordance with a fiscal agency agreement (the Fiscal Agency Agreement, which expression
shall include any amendments or supplements thereto) dated 22 June, 2012 made between the Bank, Citibank,
N.A., London Branch in its capacity as fiscal agent (the Fiscal Agent, which expression shall include any
successor to Citibank, N.A., London Branch in its capacity as such) and certain other financial institutions
named therein in their capacities as paying agents (the Paying Agents, which expression shall include the Fiscal
Agent and any substitute or additional paying agents appointed in accordance with the Fiscal Agency
Agreement).

References herein to the Notes shall, except where the context otherwise requires, be references to the Notes of
this Series and shall mean:

(1) in relation to any Notes represented by a global Note (a Global Note), units of the lowest
Specified Denomination in the Specified Currency;

(i1) any Global Note; and
(iii) any definitive Notes issued in exchange for a Global Note.

The Notes are the subject of a set of final terms (the applicable Final Terms) prepared by or on behalf of the
Bank a copy of which is available for inspection at the specified office of the Fiscal Agent.

The applicable Final Terms (or the relevant provisions thereof) are set out in Part A of the Final Terms attached
to or endorsed on this Note which supplement these Terms and Conditions (the Terms and Conditions or
Conditions, which term shall include the additional terms and conditions set out in Annex 1 if VP System Notes
are specified as applicable in the applicable Final Terms and/or the additional terms and conditions set out in
Annexes 2, 3, 4, 5, 6 and 7, in each case, if specified as applicable in the applicable Final Terms) and may
specify other terms and conditions which shall, to the extent so specified or to the extent inconsistent with these
Terms and Conditions, replace or modify these Terms and Conditions for the purposes of the Notes.

Words and expressions defined in the Fiscal Agency Agreement or used in the applicable Final Terms shall have
the same meanings where used in these Terms and Conditions unless the context otherwise requires or unless
otherwise stated and provided that, in the event of inconsistency between the Fiscal Agency Agreement and the
applicable Final Terms, the applicable Final Terms will prevail.

Any reference to Noteholders or Holders in relation to the Notes shall mean (if this Note forms part of a Series
of Notes) the bearers of the Notes and shall, if the Notes are represented by a Global Note, be construed as
provided below. Any reference herein to Receiptholders shall mean the holders of the Receipts (as defined
below) and any reference herein to Couponholders shall mean the holders of the Coupons (as defined below)
and shall, unless the context otherwise requires, include the holders of the Talons (as defined below).

As used herein, Tranche means Notes which are identical in all respects (including as to listing) and Series
means a Tranche of Notes together with any further Tranche or Tranches of Notes which are (i) expressed to be
consolidated and form a single series and (ii) identical in all respects (including as to listing and admission to
trading) except for their respective Issue Dates, Interest Commencement Dates and/or Issue Prices.

The Noteholders, the Receiptholders and the Couponholders are entitled to the benefit of the Deed of Covenant
(the Deed of Covenant) dated 22 June, 2012 and made by the Bank. The original of the Deed of Covenant is
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held by the common depositary for Euroclear (as defined below) and Clearstream, Luxembourg (as defined
below).

Copies of the Fiscal Agency Agreement and the Deed of Covenant are available for inspection during normal
business hours at the specified office of each of the Paying Agents. Copies of the applicable Final Terms are
available for viewing at Skandinaviska Enskilda Banken AB (publ), Kungstridgardsgatan 8, SE-106 40
Stockholm, Sweden and copies may be obtained from Citibank, N.A., London Branch, 13th Floor, Citigroup
Centre, Canada Square, Canary Wharf, London E14 5LB. The Noteholders, the Receiptholders and the
Couponholders are deemed to have notice of, and are entitled to the benefit of, all the provisions of the Fiscal
Agency Agreement, the Deed of Covenant and the applicable Final Terms which are applicable to them. The
statements in these Terms and Conditions include summaries of, and are subject to, the detailed provisions of
the Fiscal Agency Agreement.

In these Terms and Conditions, euro means the currency introduced at the start of the third stage of European
economic and monetary union pursuant to the Treaty on the Functioning of the European Union, as amended.

1. Form and Denomination

1.01 Notes are issued in bearer form and, in the case of definitive Notes, serially numbered, in the Specified
Currency and the Specified Denomination(s). Notes of one Specified Denomination may not be exchanged for
Notes of another Specified Denomination.

This Note may be a Fixed Rate Note, a Floating Rate Note, a Zero Coupon Note, a Dual Currency Interest Note,
an Index Linked Interest Note, an Equity Linked Interest Note, a Currency Linked Interest Note, Commodity
Linked Interest Note or a Fund Linked Interest Note, or a combination of any of the foregoing, depending upon
the Interest Basis shown in the applicable Final Terms.

This Note may be an Instalment Note, a Dual Currency Redemption Note (together with Dual Currency Interest
Notes, Dual Currency Notes), an Index Linked Redemption Note (together with Index Linked Interest Notes,
Index Linked Notes), an Equity Linked Redemption Note (together with Equity Linked Interest Notes, Equity
Linked Notes), which expression shall include GDR/ADR Linked Note), a Currency Linked Redemption Note
(together with Currency Linked Interest Notes, Currency Linked Notes), a Commodity Linked Redemption
Note (together with Commodity Linked Interest Notes, Commodity Linked Notes, a Fund Linked Redemption
Note (together with Fund Linked Interest Notes, Fund Linked Notes), a Credit Linked Redemption Note (a
Credit Linked Note) or a combination of any of the foregoing, depending upon the Redemption/Payment Basis
specified in the applicable Final Terms. Each of an Index Linked Note, an Equity Linked Note, a Currency
Linked Note, a Commodity Linked Note, a Fund Linked Note and a Credit Linked Note or a combination of any
of the foregoing will be a Reference Item Linked Note, depending upon the Redemption/ Payment Basis
shown in the applicable Final Terms.

Definitive Notes are issued with Coupons attached, unless they are Zero Coupon Notes in which case references
to Coupons and Couponholders in these Terms and Conditions are not applicable.

1.02 Notes are represented upon issue either (a) if so specified in the applicable Final Terms, by a temporary
global note (a Temporary Global Note) or (b) if so specified in the applicable Final Terms, by a permanent
global note (a Permanent Global Note and, together with a Temporary Global Note, the Global Notes), in each
case in substantially the form (subject to amendment and completion) scheduled to the Fiscal Agency
Agreement. In the case of Notes represented on issue by a Temporary Global Note, on or after the date (the
Exchange Date) which is 40 days after the date of issue of the Notes and provided certification as to the
beneficial ownership thereof as required by U.S. Treasury regulations (in the form set out in the Temporary
Global Note) has been received, interests in the Temporary Global Note may be exchanged for either:

(i) if so specified in the applicable Final Terms, interests in a Permanent Global Note; or

(i1) if so specified in the applicable Final Terms, definitive Notes in substantially the form (subject to
amendment and completion) scheduled to the Fiscal Agency Agreement.

1.03 If any date on which a payment of interest is due on the Notes occurs whilst any of the Notes are
represented by a Temporary Global Note, the related interest payment will be made on the Temporary Global
Note only to the extent that certification as to the beneficial ownership thereof as required by U.S. Treasury
regulations has been received by Euroclear Bank SA/NV (Euroclear) and/or Clearstream Banking, société
anonyme (Clearstream, Luxembourg). Payments of principal or interest (if any) on a Permanent Global Note
will be made through Euroclear and/or Clearstream, Luxembourg without any requirement for certification.
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1.04 Interests in a Permanent Global Note will, as specified in the applicable Final Terms, be exchangeable
for definitive Notes in whole (but not in part only) at the option of the holders of interests in such Permanent
Global Note.

If default is made by the Bank in (i) payment of principal to the bearer or (ii) the required delivery of definitive
Notes and such default is continuing at 6.00 p.m. (London time) on the seventh (in the case of (i) above) or the
thirtieth (in the case of (ii) above) day after the day on which such payment or delivery (as the case may be) was
first due to be made, the Permanent Global Note will become void in accordance with its terms but without
prejudice to the rights of the accountholders with Euroclear or Clearstream, Luxembourg under the Deed of
Covenant.

1.05 Interest-bearing definitive Notes will have attached thereto at the time of their initial delivery Coupons,
presentation of which will be a prerequisite to the payment of interest in certain circumstances specified below.
Interest-bearing definitive Notes will also, if so specified in the applicable Final Terms, have attached thereto at
the time of their initial delivery talons for further Coupons (Talons). Any reference herein to Coupons or
coupons shall, unless the context otherwise requires, be deemed to include a reference to Talons or talons.
Definitive Notes repayable in instalments will have receipts (Receipts) for the payment of the instalments of
principal (other than the final instalment) attached on issue. Global Notes do not have Receipts, Coupons or
Talons attached on issue.

2. Title
2.01 Subject as set out below, title to Notes, Receipts and Coupons passes by delivery.

2.02 The Holder of any Note, Receipt or Coupon will (except as otherwise required by applicable law or
regulatory requirement) be treated as its absolute owner for all purposes (whether or not it is overdue and
regardless of any notice of ownership, trust or any interest thereof or therein, any writing thereon, or any theft or
loss thereof) and no person shall be liable for so treating such Holder but, in the case of any Global Note,
without prejudice to the provisions set out in the next succeeding paragraph.

For so long as any of the Notes is represented by a Global Note held by or on behalf of Euroclear and/or
Clearstream, Luxembourg, each person (other than Euroclear or Clearstream, Luxembourg) who is for the time
being shown in the records of Euroclear or of Clearstream, Luxembourg as the holder of a particular nominal
amount of such Notes (in which regard any certificate or other document issued by Euroclear or Clearstream,
Luxembourg as to the nominal amount of such Notes standing to the account of any person shall be conclusive
and binding for all purposes save in the case of manifest error) shall be treated by the Bank and the Paying
Agents as the holder of such nominal amount of such Notes for all purposes other than with respect to the
payment of principal or interest on such nominal amount of such Notes, for which purpose the bearer of the
relevant Global Note shall be treated by the Bank and any Paying Agent as the holder of such nominal amount
of such Notes in accordance with and subject to the terms of the relevant Global Note and the expressions
Noteholder and Holder and related expressions shall be construed accordingly.

References to Euroclear and/or Clearstream, Luxembourg shall, whenever the context so permits, be deemed to
include a reference to any additional or alternative clearing system specified in the applicable Final Terms.

3. Status of the Notes

The Notes constitute unsecured and unsubordinated obligations of the Bank and rank pari passu without any
preference among themselves with all other outstanding unsecured and unsubordinated obligations of the Bank,
present and future, but (in the event of insolvency) only to the extent permitted by laws relating to creditors’
rights.

4. Interest
4A. Interest — Fixed Rate

If the Notes are specified in the applicable Final Terms as being Fixed Rate Notes, the Notes shall bear interest
on their outstanding nominal amount from and including the Interest Commencement Date at the rate or rates
per annum equal to the Rate(s) of Interest. Such interest will be payable in arrear on the Interest Payment
Date(s) in each year up to and including the Maturity Date. For so long as any of the Fixed Rate Notes are
represented by a Global Note, interest will be calculated on the aggregate outstanding nominal amount of the
Fixed Rate Notes represented by such Global Note. In respect of each Fixed Rate Note in definitive form,
interest will be calculated on its outstanding nominal amount.
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If the Notes are in definitive form, except as provided in the applicable Final Terms, the amount of interest
payable on each Interest Payment Date will amount to the Fixed Coupon Amount. Payments of interest on any
Interest Payment Date will, if so specified in the applicable Final Terms, amount to the Broken Amount so
specified.

Except in the case of Notes in definitive form where a Fixed Coupon Amount or Broken Amount is specified in
the applicable Final Terms, interest shall be calculated in respect of any period by applying the Rate of Interest
to:

(A) in the case of Fixed Rate Notes which are represented by a Global Note, the aggregate
outstanding nominal amount of the Fixed Rate Notes represented by such Global Note; or

(B) in the case of Fixed Rate Notes in definitive form, the Calculation Amount;

and, in each case, multiplying such sum by the applicable Day Count Fraction, and rounding the resultant figure
to the nearest sub-unit of the relevant Specified Currency, half of any such sub-unit being rounded upwards or
otherwise in accordance with applicable market convention. Where the Specified Denomination of a Fixed Rate
Note in definitive form is a multiple of the Calculation Amount, the amount of interest payable in respect of
such Fixed Rate Note shall be the product of the amount (determined in the manner provided above) for the
Calculation Amount and the amount by which the Calculation Amount is multiplied to reach the Specified
Denomination without any further rounding.

In this Condition 4A, Day Count Fraction means, in respect of the calculation of an amount of interest in
accordance with this Condition 4A:

(i) if “Actual/Actual (ICMA)” is specified in the applicable Final Terms:

(a) in the case of Notes where the number of days in the relevant period from (and including)
the most recent Interest Period End Date (or, if none, the Interest Commencement Date) to
(but excluding) the relevant payment date (the Accrual Period) is equal to or shorter than
the Determination Period (as defined below) during which the Accrual Period ends, the
number of days in such Accrual Period divided by the product of (1) the number of days in
such Determination Period and (2) the number of Determination Dates (as specified in the
applicable Final Terms) that would occur in one calendar year; or

(b) in the case of Notes where the number of days in the Accrual Period is longer than the
Determination Period during which the Accrual Periods ends, the sum of:

(1)  the number of days in such Accrual Period falling in the Determination Period in
which the Accrual Period begins divided by the product of (A) the number of days in
such Determination Period and (B) the number of Determination Dates that would
occur in one calendar year; and

(2) the number of days in such Accrual Period falling in the next Determination Period
divided by the product of (A) the number of days in such Determination Period and
(B) the number of Determination Dates that would occur in one calendar year; and

(i) if “30/360” is specified in the applicable Final Terms, the number of days in the period from (and
including) the most recent Interest Period End Date (or, if none, the Interest Commencement
Date) to (but excluding) the relevant payment date (such number of days being calculated on the
basis of a 360-day year consisting of 12 months of 30 days each) divided by 360.

In these Terms and Conditions:

Determination Period means each period from (and including) a Determination Date to but excluding the next
Determination Date; and

sub-unit means with respect to any currency other than euro, the lowest amount of such currency that is
available as legal tender in the country of such currency and, with respect to euro, means one cent.
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4B. Interest on Floating Rate Notes, Index Linked Interest Notes, Equity Linked Interest Notes, Currency
Linked Interest Notes, Commodity Linked Interest Notes and Fund Linked Interest Notes

4B.01 Interest Payment Dates

If the Notes are specified in the applicable Final Terms as being Floating Rate Notes, Index Linked Interest
Notes, Equity Linked Interest Notes, Currency Linked Interest Notes, Commodity Linked Interest Notes or Fund
Linked Interest Notes, the Notes shall bear interest from (and including) the Interest Commencement Date and
such interest will be payable in arrear oneach Interest Payment Date (each an Interest Payment Date) specified
in the applicable Final Terms immediately following or coinciding with an Interest End Date. Each Interest
Period End Date will be either:

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

(i) if no express Specified Interest Period End Date(s) is/are specified in the applicable Final Terms,
each date (each such date, together with each Specified Interest Period End Date, an Interest
Period End Date) which falls the number of months or other period specified as the Specified
Period in the applicable Final Terms after the preceding Interest Period End Date or, in the case of
the first Interest Period End Date, after the Interest Commencement Date.

Such interest will be payable in respect of each Interest Period (which expression shall, in these Terms and
Conditions, mean the period from (and including) an Interest Period End Date (or the Interest Commencement
Date) to (but excluding) the next (or first) Interest Period End Date). For so long as any of the Floating Rate
Notes, Index Linked Interest Notes, Equity Linked Interest Notes, Currency Linked Interest Notes, Commodity
Linked Interest Notes or Fund Linked Interest Notes are represented by a Global Note, interest will be
calculated on the aggregate outstanding nominal amount of the Notes represented by such Global Note. In
respect of each Floating Rate Note, Index Linked Interest Note, Equity Linked Interest Notes, Currency Linked
Interest Notes, Commodity Linked Interest Notes or Fund Linked Interest Notes in definitive form, interest will
be calculated on its outstanding nominal amount.

If a Business Day Convention is specified in the applicable Final Terms and (a) if there is no numerically
corresponding day on the calendar month in which an Interest Period End Date should occur or (b) if any
Interest Period End Date would otherwise fall on a day which is not a Business Day, then, if the Business Day
Convention specified is:

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

(2) the Following Business Day Convention, such Interest Period End Date shall be postponed to the
next day which is a Business Day; or

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

(4) the Preceding Business Day Convention, such Interest Period End Date shall be brought forward
to the immediately preceding Business Day.

In these Conditions, Business Day means a day which is both:

a day on which commercial banks and foreign exchange markets settle payments and are open for

X) a day hich ial banks and foreig hang ki le pay d pen f
general business (including dealing in foreign exchange and foreign currency deposits) in London
and any Additional Business Centre specified in the applicable Final Terms; and
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(Y) either (aa) in relation to any sum payable in a Specified Currency other than euro, a day on which
commercial banks and foreign exchange markets settle payments and are open for general business
(including dealing in foreign exchange and foreign currency deposits) in the principal financial
centre of the country of the relevant Specified Currency and which if the Specified Currency is
Australian dollars or New Zealand dollars shall be Sydney and Auckland, respectively) or (bb) in
relation to any sum payable in euro, a day on which the Trans-European Automated Real-Time
Gross Settlement Express Transfer (TARGET2) System (the TARGET?2 System) is open.

4B.02 Rate of Interest

The Rate of Interest payable from time to time in respect of Floating Rate Notes, Index Linked Interest Notes,
Equity Linked Interest Notes, Currency Linked Interest Notes, Commodity Linked Interest Notes and Fund
Linked Interest Notes will be determined in the manner specified in the applicable Final Terms.

(1)

(i)

ISDA Determination for Floating Rate Notes

Where ISDA Determination is specified in the applicable Final Terms as the manner in which the Rate of
Interest is to be determined, the Rate of Interest for each Interest Period will be the relevant ISDA Rate
plus or minus (as specified in the applicable Final Terms) the Margin (if any). For the purposes of this sub-
paragraph (i), ISDA Rate for an Interest Period means a rate equal to the Floating Rate that would be
determined by the Fiscal Agent under an interest rate swap transaction if the Fiscal Agent were acting as
Calculation Agent for that swap transaction under the terms of an agreement incorporating the 2006 ISDA
Definitions, as amended and updated as at the Issue Date of the first Tranche of the Notes, published by the
International Swaps and Derivatives Association, Inc. (the ISDA Definitions) and under which:

(a)  the Floating Rate Option is as specified in the applicable Final Terms;
(b) the Designated Maturity is a period specified in the applicable Final Terms; and

(¢c) the relevant Reset Date is either (1) if the applicable Floating Rate Option is based on the London
inter-bank offered rate (LIBOR) or on the Euro-zone inter-bank offered rate (EURIBOR), the first
day of that Interest Period or (2) in any other case, as specified in the applicable Final Terms.

For the purposes of this sub-paragraph (i), Floating Rate, Calculation Agent, Floating Rate Option,
Designated Maturity and Reset Date have the meanings given to those terms in the ISDA Definitions.

Unless otherwise stated in the applicable Final Terms the Minimum Rate of Interest shall be deemed to be
Zero.

Screen Rate Determination for Floating Rate Notes

Where Screen Rate Determination is specified in the applicable Final Terms as the manner in which the
Rate of Interest is to be determined, the Rate of Interest for each Interest Period will, subject as provided
below, be either:

(a) the offered quotation; or

(b) the arithmetic mean (rounded if necessary to the fifth decimal place, with 0.000005 being rounded
upwards) of the offered quotations,

(expressed as a percentage rate per annum) for the Reference Rate which appears or appear, as the case
may be, on the Relevant Screen Page as at 11.00 a.m. (London time, in the case of LIBOR, or Brussels
time, in the case of EURIBOR) on the Interest Determination Date in question plus or minus (as specified
in the applicable Final Terms) the Margin (if any), all as determined by the Fiscal Agent. If five or more of
such offered quotations are available on the Relevant Screen Page, the highest (or, if there is more than one
such highest quotation, one only of such quotations) and the lowest (or, if there is more than one such
lowest quotation, one only of such quotations) shall be disregarded by the Fiscal Agent for the purpose of
determining the arithmetic mean (rounded as provided above) of such offered quotations.

The Fiscal Agency Agreement contains provisions for determining the Rate of Interest in the event that the
Relevant Screen Page is not available or if, in the case of (a) above, no such offered quotation appears or,
in the case of (b) above, fewer than three such offered quotations appear, in each case as at the time
specified in the preceding paragraph.
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If the Reference Rate from time to time in respect of Floating Rate Notes is specified in the applicable
Final Terms as being other than LIBOR or EURIBOR, the Rate of Interest in respect of such Notes will be
determined as provided in the applicable Final Terms.

4B.03 If the applicable Final Terms specifies a Minimum Rate of Interest for any Interest Period, then, in the
event that the Rate of Interest in respect of such Interest Period determined in accordance with the provisions of
Condition 4B.02 is less than such Minimum Rate of Interest, the Rate of Interest for such Interest Period shall be
such Minimum Rate of Interest.

4B.04 If the applicable Final Terms specifies a Maximum Rate of Interest for any Interest Period, then, in the
event that the Rate of Interest in respect of such Interest Period determined in accordance with the provisions of
Condition 4B.02 is greater than such Maximum Rate of Interest, the Rate of Interest for such Interest Period
shall be such Maximum Rate of Interest.

4B.05 The Fiscal Agent, in the case of Floating Rate Notes, and the Calculation Agent, in the case of Index
Linked Interest Notes, Equity Linked Interest Notes, Currency Linked Interest Notes, Commodity Linked
Interest Notes and Fund Linked Interest Notes, will at or as soon as practicable after each time at which the Rate
of Interest is to be determined, determine the Rate of Interest for the relevant Interest Period.

In the case of Index Linked Interest Notes, Equity Linked Interest Notes, Currency Linked Interest Notes,
Commodity Linked Interest Notes and Fund Linked Interest Notes, the Calculation Agent will notify the Fiscal
Agent of the Rate of Interest for the relevant Interest Period as soon as practicable after calculating the same.

The Fiscal Agent, in the case of Floating Rate Notes, and the Calculation Agent, in the case of Index Linked
Interest Notes, Equity Linked Interest Notes, Currency Linked Interest Notes, Commodity Linked Interest Notes
and Fund Linked Interest Notes, will calculate the amount of interest (the Interest Amount) payable on the
Notes for the relevant Interest Period by applying the Rate of Interest to:

(i) in the case of Floating Rate Notes, Index Linked Interest Notes, Equity Linked Interest Notes, Currency
Linked Interest Notes, Commodity Linked Interest Notes or Fund Linked Interest Notes which are
represented by a Global Note, the aggregate outstanding nominal amount of the Notes represented by such
Global Note; or

(i1) in the case of Floating Rate Notes, Index Linked Interest Notes, Equity Linked Interest Notes, Currency
Linked Interest Notes, Commodity Linked Interest Notes or Fund Linked Interest Notes in definitive form,
the Calculation Amount,

and, in each case, multiplying such sum by the applicable Day Count Fraction, and rounding the resultant figure
to the nearest sub-unit of the relevant Specified Currency, half of any such sub-unit being rounded upwards or
otherwise in accordance with applicable market convention. Where the Specified Denomination of a Floating
Rate Note, Index Linked Interest Note, Equity Linked Interest Note, Currency Linked Interest Note, Commodity
Linked Interest Note or Fund Linked Interest Note in definitive form is a multiple of the Calculation Amount,
the Interest Amount payable in respect of such Note shall be the product of the amount (determined in the
manner provided above) for the Calculation Amount and the amount by which the Calculation Amount is
multiplied to reach the Specified Denomination, without any further rounding. In such case, the Calculation
Agent will notify the Fiscal Agent of the Interest Amount for the relevant Interest Period as soon as practicable
after calculating the same.

In this Condition 4B.05, Day Count Fraction means, in respect of the calculation of an amount of interest for
any Interest Period:

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

(i) if “Actual/365 (Fixed)” is specified in the applicable Final Terms, the actual number of days in
the Interest Period divided by 365;
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(iii) if “Actual/365 (Sterling)” is specified in the applicable Final Terms, the actual number of days in
the Interest Period divided by 365 or, in the case of an Interest Period End Date falling in a leap
year, 366;

(iv) if “Actual/360” is specified in the applicable Final Terms, the actual number of days in the
Interest Period divided by 360;

(v) if“30/3607, “360/360” or “Bond Basis” is specified in the applicable Final Terms, the number of
days in the Interest Period divided by 360, calculated on a formula basis as follows:
[360X(Y2 -Y, )]+[30X(M2 -M, )]+(D2 _Dl)
360

Day Count Fraction=

Where:
“Y,” is the year, expressed as a number, in which the first day of the Interest Period falls;

“Y,” is the year, expressed as a number, in which the day immediately following the last day of
the Interest Period falls;

“M,” is the calendar month, expressed as a number, in which the first day of the Interest Period
falls;

“M,” is the calendar month, expressed as a number, in which the day immediately following the
last day of the Interest Period falls;

“D,” is the first calendar day, expressed as a number, of the Interest Period, unless such number is
31, in which case D; will be 30; and

“D,” is the calendar day, expressed as a number, immediately following the last day included in
the Interest Period, unless such number would be 31 and D, is greater than 29, in which case D,
will be 30;

(vi) if “30E/360” or “Eurobond Basis” is specified in the applicable Final Terms, the number of days
in the Interest Period divided by 360, calculated on a formula basis as follows:
[360X (Yz -Y )]"" [3OX (Mz -M, )]+ (Dz -D, )
360

Day Count Fraction=

where:
“Y,” is the year, expressed as a number, in which the first day of the Interest Period falls;

“Y,” is the year, expressed as a number, in which the day immediately following the last day of
the Interest Period falls;

“M;” is the calendar month, expressed as a number, in which the first day of the Interest Period
falls;

“M,” is the calendar month, expressed as a number, in which the day immediately following the
last day of the Interest Period falls;

“D;” is the first calendar day, expressed as a number, of the Interest Period, unless such number
would be 31, in which case D; will be 30; and

“D,” is the calendar day, expressed as a number, immediately following the last day included in
the Interest Period, unless such number would be 31, in which case D, will be 30; and

(vii) if “30E/360 (ISDA)” is specified in the applicable Final Terms, the number of days in the Interest
Period divided by 360, calculated on a formula basis as follows:
[360X(Y2 -Y, )]"" [3OX(M2 -M, )]+(D2 _Dl)
360

Day Count Fraction=

where:

“Y,” is the year, expressed as a number, in which the first day of the Interest Period falls;
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“Y,” is the year, expressed as a number, in which the day immediately following the last day of
the Interest Period falls;

“M,” is the calendar month, expressed as a number, in which the first day of the Interest Period
falls;

“M,” is the calendar month, expressed as a number, in which the day immediately following the
last day of the Interest Period falls;

“D,” is the first calendar day, expressed as a number, of the Interest Period, unless (i) that day is
the last day of February or (ii) such number would be 31, in which case D, will be 30; and

“D,” is the calendar day, expressed as a number, immediately following the last day included in
the Interest Period, unless (i) that day is the last day of February but not the Maturity Date or (ii)
such number would be 31, in which case D, will be 30.

4B.06 The Fiscal Agent will cause the Rate of Interest and each Interest Amount for each Interest Period and
the relevant Interest Payment Date to be notified to the Bank and any stock exchange on which the relevant
Floating Rate Notes, Index Linked Interest Notes, Equity Linked Interest Notes, Currency Linked Interest
Notes, Commodity Linked Interest Notes or Fund Linked Interest Notes are for the time being listed and notice
thereof to be published in accordance with Condition 13 as soon as possible after their determination but in no
event later than the fourth London Business Day thereafter. Each Interest Amount and Interest Payment Date so
notified may subsequently be amended (or appropriate alternative arrangements made by way of adjustment)
without prior notice in the event of an extension or shortening of the Interest Period. Any such amendment will
be promptly notified to each stock exchange on which the relevant Floating Rate Notes, Index Linked Interest
Notes Equity Linked Interest Notes, Currency Linked Interest Notes, Commodity Linked Interest Notes or Fund
Linked Interest Notes are for the time being listed and to the Noteholders in accordance with Condition 13. For
the purposes of this paragraph, the expression London Business Day means a day (other than a Saturday or a
Sunday) on which banks and foreign exchange markets are open for business in London.

4B.07 All certificates, communications, opinions, determinations, calculations, quotations and decisions
given, expressed, made or obtained for the purposes of the provisions of this Condition, whether by the Fiscal
Agent or, if applicable, the Calculation Agent, shall (in the absence of wilful default, bad faith or manifest error)
be binding on the Bank, the Fiscal Agent, the Calculation Agent (if applicable), the other Paying Agents and all
Noteholders, Receiptholders and Couponholders and (in the absence as aforesaid) no liability to the Bank, the
Noteholders, the Receiptholders or the Couponholders shall attach to the Fiscal Agent or the Calculation Agent
(if applicable) in connection with the exercise or non exercise by it of its powers, duties and discretions pursuant
to such provisions.

4C. Interest — Dual Currency Interest

In the case of Dual Currency Interest Notes, the rate or amount of interest payable shall be determined in the
manner specified in the applicable Final Terms.

4D. Interest — Continued Accrual

Each Note (or in the case of the redemption of part only of an Note, that part only of such Note) will cease to
bear interest (if any) from the Interest Period End Date coinciding with or immediately preceding the date for its
redemption unless, upon due presentation thereof, payment of principal is improperly withheld or refused. In
such event, interest will continue to accrue until whichever is the earlier of:

(1) the date on which all amounts due in respect of such Note have been paid; and

(i) five days after the date on which the full amount of the moneys payable in respect of such Notes
has been received by the Fiscal Agent and notice to that effect has been given to the Noteholders
in accordance with Condition 13,

Provided That if Annex 7 - Additional Terms and Conditions for Credit Linked Notes applies in
respect of the Notes:

(A) if
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D "Accrual of Interest upon Credit Event" is specified as "Not Applicable" in the
applicable Final Terms, each Note shall cease to bear interest from the Interest
Period End Date immediately preceding the Credit Event Determination Date, or if
the Credit Event Determination Date is an Interest Period End Date such Interest
Period End Date (but, for the avoidance of doubt, the amount of interest in respect
of the Interest Period ending on but excluding such date will still be payable on the
related Interest Payment Date) or, if the Credit Event Determination Date falls prior
to the first Interest Period End Date, no interest shall accrue on the Notes; or

(I)  "Accrual of Interest upon Credit Event" is specified as being "Applicable" in the
applicable Final Terms, each Note shall cease to bear interest from the Credit Event
Determination Date; and

B) if:

D Credit Linked Condition 6, Credit Linked Condition 7 or Credit Linked Condition 8
applies in respect of the Notes and, in the case of Credit Linked Condition 6, a
Repudiation/Moratorium  has not occurred on or prior to the
Repudiation/Moratorium Evaluation Date or, in the case of Credit Linked Condition
7, a Failure to Pay has not occurred on or prior to the Grace Period Extension Date
or, in the case of Credit Linked Condition 8, a Credit Event has not occurred on or
prior to the DC Cut-off Date, as the case may be; and/or

(IT)  Credit Linked Condition 9 applies in respect of the Notes and Conditions to
Settlement or the Repudiation/Moratorium Extension Condition, as applicable, are
not satisfied on or prior to the Postponement Date,

then interest will accrue as provided in Credit Linked Condition 6, Credit Linked
Condition 7, Credit Linked Condition 8 or Credit Linked Condition 9, as the case may be.

5. Redemption and Purchase
Redemption at Maturity

5.01 Unless previously redeemed, or purchased and cancelled, each Note shall be redeemed by the Bank at
its Final Redemption Amount specified in, or determined in the manner specified in, the applicable Final Terms
in the relevant Specified Currency on the Maturity Date.

Early Redemption for Taxation Reasons

5.02 If, as a result of any change in or amendment to applicable law (which change or amendment occurs
after the Issue Date of the first Tranche of the Notes), the Bank determines that it would, on the occasion of the
next payment in respect of the Notes, be required to make any payment under the Notes subject to the
withholding or deduction of any amounts in accordance with Condition 7, then the Bank may, upon the expiry
of the appropriate notice, redeem the Notes in whole, but not in part, at any time (if this Note is not a Floating
Rate Note, a Dual Currency Interest Note, an Index Linked Interest Note, an Equity Linked Interest Note, a
Currency Linked Interest Note, a Commodity Linked Interest Note or a Fund Linked Interest Note) or on any
Interest Payment Date (if this Note is a Floating Rate Note, a Dual Currency Interest Note, an Index Linked
Interest Note, an Equity Linked Interest Note, a Currency Linked Interest Note, a Commodity Linked Interest
Note or a Fund Linked Interest Note). Each Note so redeemed will be redeemed at the Early Redemption
Amount specified in, or determined in the manner specified in, the applicable Final Terms, together (if
appropriate) with interest accrued to (but excluding) the Interest Period End Date coinciding with or
immediately preceding the date of redemption.

Optional Early Redemption (Issuer Call)

5.03 If Issuer Call is specified in the applicable Final Terms, then the Bank may, upon the expiry of the
appropriate notice and subject to such conditions as may be specified in the applicable Final Terms, redeem all
(but not, unless and to the extent that the applicable Final Terms specifies otherwise, some only), of the Notes
then outstanding on any Optional Redemption Date and at the Optional Redemption Amount(s) specified in, or
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determined in the manner specified in, the applicable Final Terms together, if appropriate, with interest accrued
to (but excluding) the relevant Optional Redemption Date.

5.04 The appropriate notice referred to in Conditions 5.02 and 5.03 is a notice given by the Bank to the
Fiscal Agent and the Holders of the Notes, which notice shall be signed by two duly authorised officers of the
Bank and shall specify:

(i) the Series of Notes subject to redemption;

(i1) whether such Series is to be redeemed in whole or in part only and, if in part only, the aggregate
nominal amount of the Notes which are to be redeemed; and

(iii) the due date for such redemption, which shall be a Business Day which is not more than sixty
days and not less than thirty days (or such lesser period as may be specified in the applicable
Final Terms) after the date on which such notice is validly given and which is (in the case of
Floating Rate Notes, Dual Currency Interest Notes, Index Linked Interest Notes, Equity Linked
Interest Notes, Commodity Linked Interest Notes or Fund Linked Interest Notes) an Interest
Payment Date.

Any such notice shall be irrevocable, and the delivery thereof shall oblige the Bank to make the redemption
therein specified.

Partial Redemption

5.05 If the Notes are to be redeemed in part only on any date in accordance with Condition 5.03:

(1)  such redemption must be of a nominal amount not less than the Minimum Redemption Amount or
not more than a Higher Redemption Amount;

(i1) in the case of definitive Notes, the Notes to be redeemed shall be drawn by lot in such European
city as the Fiscal Agent may specify, or identified in such other manner or in such other place as
the Fiscal Agent may approve and deem appropriate and fair, subject always to compliance with
all applicable laws and the requirements of any stock exchange, listing authority and/or quotation
system on which the Notes may be listed, traded and/or quoted; and

(iii) in the case of Notes represented by one or more Global Notes, the Notes shall be redeemed in
accordance with the rules of Euroclear and/or Clearstream, Luxembourg (to be reflected in the
records of Euroclear and Clearstream, Luxembourg as either a pool factor or a reduction in
nominal amount, at their discretion).

Optional Early Redemption (Investor Put)

5.06 If Investor Put is specified in the applicable Final Terms, then upon the holder of any Note giving to
the Bank in accordance with Condition 13 not less than 15 nor more than 30 days’ notice the Bank will, upon
the expiry of such notice, redeem, subject to, and in accordance with, the terms specified in the applicable Final
Terms, such Note on the Optional Redemption Date and at the Optional Redemption Amount together, if
appropriate, with interest accrued to (but excluding) the Interest Period End Date coinciding with or
immediately preceding the Optional Redemption Date. It may be that before an Investor Put can be exercised,
certain conditions and/or circumstances will need to be satisfied. Where relevant, the provisions will be set out
in the applicable Final Terms.

If a Note is in definitive form and held outside Euroclear and Clearstream, Luxembourg, to exercise the right to
require redemption of such Note the Holder of such Note must deliver the Note at the specified office of any
Paying Agent at any time during normal business hours of such Paying Agent falling within the notice period,
accompanied by a duly completed and signed notice of exercise in the form (for the time being current)
obtainable from any specified office of any Paying Agent (a Put Notice) and in which the Holder must specify a
bank account (or, if payment is required to be made by cheque, an address) to which payment is to be made
under this Condition and accompanied by the relevant Note or evidence satisfactory to the Paying Agent
concerned that such Note will, following delivery of the Put Notice, be held to its order or under its control. If
such Note is represented by a Global Note or is in definitive form and held through Euroclear or Clearstream,
Luxembourg, to exercise the right to require redemption of such Note the Holder of such Note, must within the
notice period, give notice to the Paying Agent of such exercise in accordance with the standard procedures of
Euroclear and Clearstream, Luxembourg (which may include notice being given on his instruction by Euroclear
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or Clearstream, Luxembourg or any common depositary for them to the Paying Agent by electronic means) in a
form acceptable to Euroclear and Clearstream, Luxembourg from time to time.

Any Put Notice given by a Holder of any Note pursuant to this paragraph shall be irrevocable except where prior
to the due date of redemption an Event of Default shall have occurred and be continuing in which event such
Holder, at its option, may elect by notice to the Bank to withdraw the notice given pursuant to this paragraph
and instead to declare such Note forthwith due and payable pursuant to Condition 6.

Early Redemption for Illegality

5.07 In the event that the Bank determines in good faith that the performance of its obligations under the
Notes or that any arrangements made to hedge its obligations under the Notes has or will become unlawful,
illegal or otherwise prohibited in whole or in part as a result of compliance with any applicable present or future
law, rule, regulation, judgment, order or directive of any governmental, administrative, legislative or judicial
authority or power, or in the interpretation thereof, the Bank having given not less than 10 nor more than 30
days' notice to Noteholders in accordance with Condition 13 (which notice shall be irrevocable), may, on expiry
of such notice redeem all, but not some only, of the Notes, each Note being redeemed at the Early Redemption
Amount, together (if appropriate) with interest accrued to (but excluding) the Interest Period End Date
coinciding with or immediately preceding the date of redemption.

Early Redemption Amounts

5.08 For the purpose of Condition 5.02 and 5.07 above and Condition 6, each Note will be redeemed at its
Early Redemption Amount calculated as follows:

(i) in the case of an Note with a Final Redemption Amount equal to the Issue Price, at the Final
Redemption Amount thereof;

(i1) in the case of an Note (other than a Zero Coupon Note but including an Instalment Note) with a
Final Redemption Amount which is or may be less or greater than the Issue Price or which is
payable in a Specified Currency other than that in which the Note is denominated, at the amount
specified in, or determined in the manner specified in, the applicable Final Terms or, if no such
amount or manner is so specified in the applicable Final Terms, at its nominal amount; or

(iii) in the case of a Zero Coupon Note, at an amount (the Amortised Face Amount) calculated in
accordance with the following formula:

Early Redemption Amount=RPx (1+ AY)(Y)

where:
RP means the Reference Price;
AY means the Accrual Yield expressed as a decimal; and

y is a fraction the numerator of which is equal to the number of days (calculated on the basis
of a 360-day year consisting of 12 months of 30 days each) from (and including) the Issue
Date of the first Tranche of the Notes to (but excluding) the Interest Period End Date
coinciding with or immediately preceding the date fixed for redemption or (as the case may
be) the Interest Period End Date coinciding with or immediately preceding the date upon
which such Note becomes due and repayable and the denominator of which is 360,

or on such other calculation basis as may be specified in the applicable Final Terms; or

(iv) in the case of Index Linked Notes, Equity Linked Notes, Currency Linked Notes, Commodity
Linked Notes, Fund Linked Notes or Credit Linked Notes, the Early Redemption Amount in
respect of each nominal amount of such Notes equal to the Calculation Amount will be set out in
the applicable Final Terms.

If "Market Value less Associated Costs" is specified as the Early Redemption Amount in the
applicable Final Terms, the Early Redemption Amount in respect of each nominal amount of
Notes equal to the Calculation Amount shall be an amount determined by the Calculation Agent,
which on (i) in the case of redemption other than pursuant to Condition 6, the second Business
Day immediately preceding the due date for the early redemption of the Notes or (ii) in the case of
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redemption pursuant to Condition 6, the due date for the early redemption of such Notes,
represents the fair market value of such Notes (taking into account all factors which the
Calculation Agent determines relevant) less Associated Costs, and Provided That in determining
such fair market value, no account shall be taken of the financial condition of the Bank which
shall be presumed to be able to perform fully its obligations in respect of the Notes.

As used herein:

Affiliate means, in relation to any entity (the First Entity), any entity controlled, directly or
indirectly, by the First Entity, any entity that controls, directly or indirectly, the First Entity or any
entity directly or indirectly under common control with the First Entity. For these purposes
control means ownership of a majority of the voting power of an entity; and

Associated Costs means an amount (which may not be less than zero), per nominal amount of the
Notes equal to the Calculation Amount, equal to such Notes' pro rata share of the total amount of
any and all costs and losses associated with or incurred by the Bank and/or any Affiliate in
connection with such early redemption, including, without limitation, any costs and losses
associated with or incurred by the Bank and/or any Affiliate in connection with unwinding any
funding relating to the Notes and/ any hedge positions (including without limitation, any
derivative transactions) relating to or entered into in connection with the Notes, all as determined
by the Calculation Agent in its sole discretion.

Instalments

5.09 Instalment Notes will be redeemed in the Instalment Amounts and on the Instalment Dates. In the case
of early redemption, the Early Redemption Amount will be determined pursuant to Condition 5.07.

Purchase of Notes

5.10 The Bank may at any time purchase Notes in the open market or otherwise and at any price provided
that all (if any) unmatured Receipts, Coupons and Talons appertaining thereto are purchased therewith.

Cancellation of Redeemed and Purchased Notes

5.11 All unmatured Notes redeemed or purchased in accordance with this Condition 5 and all unmatured
Receipts, Coupons and Talons attached thereto or surrendered or purchased therewith will be cancelled and may
not be reissued or resold. References in this Condition 5 to the purchase of Notes by the Bank shall not include
the purchase of Notes in the ordinary course of business of dealing in securities or the purchase of Notes
otherwise than as beneficial owner.

Late payment on Zero Coupon Notes

5.12 If the amount payable in respect of any Zero Coupon Note upon redemption of such Zero Coupon Note
pursuant to Condition 5.01, 5.02, 5.03 or 5.06 above or upon its becoming due and repayable as provided in
Condition 6 is improperly withheld or refused, the amount due and repayable in respect of such Zero Coupon
Note shall be the amount calculated as provided in Condition 5.08(iii) above as though the references therein to
the date fixed for the redemption or the date upon which such Zero Coupon Note becomes due and payable were
replaced by references to the date which is the earlier of:

(i) the date on which all amounts due in respect of such Zero Coupon Note have been paid; and

(i) five days after the date on which the full amount of the moneys payable in respect of such Zero
Coupon Note has been received by the Fiscal Agent and notice to that effect has been given to the
Noteholders in accordance with Condition 13.
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6. Events of Default

6.01 Unless otherwise specified in the applicable Final Terms, the following events or circumstances (each
an Event of Default) shall be events of default in relation to the Notes, namely:

(i) the Bank shall default in the payment of principal or other redemption amount in respect of any
Note for a period of seven days or of any interest in respect of any Note for a period of 30 days, in
each case when and as the same ought to be paid; or

(i) a court or agency or supervisory authority in the Kingdom of Sweden having jurisdiction in
respect of the same shall have instituted a proceeding or entered a decree or order for the
appointment of a receiver or liquidator in any insolvency, rehabilitation, readjustment of debt,
marshalling of assets and liabilities or similar arrangements involving the Bank or all or
substantially all of its property, or for the winding up of or liquidation of its affairs, and such
proceeding, decree or order shall not have been vacated or shall have remained in force
undischarged or unstayed for a period of 60 days; or

(iii) the Bank shall file a petition to take advantage of any insolvency statute or shall voluntarily
suspend payment of its obligations; or

(iv) default shall be made by the Bank in the performance or observance of any obligation, condition
or provision binding on it under the Notes and, except where such default is not capable of
remedy (in which case no such notice or continuation as is hereinafter referred to will be
required), such default shall continue for thirty days after written notice thereof has been given by
the holder of any Note to the Bank requiring the same to be remedied.

6.02 If any Event of Default shall occur and be continuing in relation to any Notes, then the Holder thereof
shall be entitled to give notice to the Bank that such Note is immediately redeemable, whereupon the Bank shall
immediately redeem such Note at its Early Redemption Amount together with accrued interest (if any) to (but
excluding) the Interest Period End Date coinciding with or immediately preceding the date of repayment.

7. Taxation

7.01 All amounts payable (whether in respect of principal, interest or otherwise) in respect of the Notes will
be made free and clear of and without withholding or deduction for or on account of any present or future taxes
or duties of whatever nature imposed or levied by or on behalf of the Kingdom of Sweden or any political
subdivision thereof or any authority or agency therein or thereof having power to tax, unless the withholding or
deduction of such taxes or duties is required by law.

In such event, the Bank (or as the case may be, the relevant Paying Agent) will make such payment after the
withholding or deduction of such taxes or duties, shall account to the relevant authorities for the amount
required to be withheld or deducted and shall not pay any additional amounts to the holders of the Notes,
Receipts or Coupons.

7.02 Any reference in these Terms and Conditions to principal and/or interest in respect of the Notes shall
be deemed to include, as applicable:

(1) the Final Redemption Amount of the Notes;

(i1) the Early Redemption Amount of the Notes;

(iii) the Optional Redemption Amount(s) (if any) of the Notes;

(iv) in relation to Notes redeemable in instalments, the Instalment Amounts;
(v) inrelation to Zero Coupon Notes, the Amortised Face Amount; and

(vi) any premium and any other amounts which may be payable by the Bank under or in respect of the
Notes.
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8. Payments
8.01 Subject as provided below:

(1) payments in a Specified Currency other than euro will be made by credit or transfer to an account
in the relevant Specified Currency (which, in the case of a payment in Japanese yen to a non-
resident of Japan, shall be a non-resident account) maintained by the payee with, or, at the option
of the payee, by a cheque in such Specified Currency drawn on, a bank in the principal financial
centre of the country of such Specified Currency (which, if the Specified Currency is Australian
dollars or New Zealand dollars, shall be Sydney and Auckland, respectively); and

(i) payments will be made in euro by credit or transfer to a euro account (or any other account to
which euro may be credited or transferred) specified by the payee or, at the option of the payee,
by a euro cheque.

Payments will be subject in all cases to (i) any fiscal or other laws and regulations applicable thereto in any
jurisdiction, but without prejudice to the provisions of Condition 7, and (ii) any withholding or deduction
required pursuant to Section 871(m) of the U.S. Internal Revenue Code of 1986 (the Code) or pursuant to an
agreement described in or Section 1471(b) of the Code or otherwise imposed pursuant to Sections 1471 through
1474 of the Code, any regulations or agreements thereunder, official interpretations thereof, or any law
implementing an intergovernmental approach thereto.

8.02 Payments of principal in respect of definitive Notes will (subject as provided below) be made in the
manner provided in Condition 8.01 only against presentation and surrender (or, in the case of part payment of
any sum due, endorsement) of definitive Notes, and payments of interest in respect of definitive Notes will
(subject as provided below) be made as aforesaid only against presentation and surrender (or, in the case of part
payment of any sum due, endorsement) of Coupons, in each case at the specified office of any Paying Agent
outside the United States (which expression, as used herein, means the United States of America (including the
States and the District of Columbia, its territories, its possessions and other areas subject to its jurisdiction)).

Payments of instalments of principal (if any) in respect of definitive Notes, other than the final instalment, will
(subject as provided below) be made in the manner provided in Condition 8.01 above only against presentation
and surrender (or, in the case of part payment of any sum due, endorsement) of the relevant Receipt in
accordance with the preceding paragraph. Payment of the final instalment will be made in the manner provided
in Condition 8.01 above only against presentation and surrender (or, in the case of part payment of any sum due,
endorsement) of the relevant Note in accordance with the preceding paragraph. Each Receipt must be presented
for payment of the relevant instalment together with the definitive Note to which it appertains. Receipts
presented without the definitive Note to which they appertain do not constitute valid obligations of the Bank.
Upon the date on which any definitive Note becomes due and repayable, unmatured Receipts (if any) relating
thereto (whether or not attached) shall become void and no payment shall be made in respect thereof.

Fixed Rate Notes in definitive form (other than Dual Currency Notes, Index Linked Notes, Equity Linked Notes,
Currency Linked Notes, Commodity Linked Notes, Fund Linked Notes, Credit Linked Notes or Long Maturity
Notes (as defined below)) should be presented for payment together with all unmatured Coupons appertaining
thereto (which expression shall for this purpose include Coupons falling to be issued on exchange of matured
Talons), failing which the amount of any missing unmatured Coupon (or, in the case of payment not being made
in full, the same proportion of the amount of such missing unmatured Coupon as the sum so paid bears to the
sum due) will be deducted from the sum due for payment. Each amount of principal so deducted will be paid in
the manner mentioned above against surrender of the relative missing Coupon at any time before the expiry of
10 years after the Relevant Date (as defined under Condition 9 below) in respect of such principal (whether or
not such Coupon would otherwise have become void under Condition 9) or, if later, five years from the date on
which such Coupon would otherwise have become due, but in no event thereafter.

Upon any Fixed Rate Note in definitive form becoming due and repayable prior to its Maturity Date, all
unmatured Talons (if any) appertaining thereto will become void and no further Coupons will be issued in
respect thereof.

Upon the date on which any Floating Rate Note, Dual Currency Note, Index Linked Note, Equity Linked Note,
Currency Linked Note, Commodity Linked Note, Fund Linked Note, Credit Linked Note or Long Maturity Note
in definitive form becomes due and repayable, unmatured Coupons and Talons (if any) relating thereto (whether
or not attached) shall become void and no payment or, as the case may be, exchange for further Coupons shall
be made in respect thereof. A Long Maturity Note is a Fixed Rate Note (other than a Fixed Rate Note which on
issue had a Talon attached) whose nominal amount on issue is less than the aggregate interest payable thereon
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provided that such Note shall cease to be a Long Maturity Note on the Interest Payment Date on which the
aggregate amount of interest remaining to be paid after that date is less than the nominal amount of such Note.

If the due date for redemption of any definitive Note is not an Interest Payment Date, interest (if any) accrued in
respect of such Note from (and including) the preceding Interest Payment Date or, as the case may be, the
Interest Commencement Date shall be payable only against surrender of the relevant definitive Note.

8.03 Payments of principal and interest (if any) in respect of Notes represented by a Global Note will
(subject as provided below) be made in the manner specified in Conditions 8.01 and 8.02 in relation to definitive
Notes and otherwise in the manner specified in the relevant Global Note against presentation or surrender, as the
case may be, of such Global Note at the specified office of any Paying Agent outside the United States. A record
of each payment made against presentation or surrender of any Global Note, distinguishing between any
payment of principal and any payment of interest, will be made on such Global Note by the Paying Agent to
which it was presented and such record shall be prima facie evidence that the payment in question has been
made.

8.04 Notwithstanding the foregoing provisions of this Condition, if any amount of principal and/ or interest
in respect of Notes is payable in U.S. dollars, such U.S. dollar payments of principal and/ or interest in respect
of such Notes will be made at the specified office of a Paying Agent in the United States if:

(1) the Bank has appointed Paying Agents with specified offices outside the United States with the
reasonable expectation that such Paying Agents would be able to make payment in U.S. dollars at
such specified offices outside the United States of the full amount of principal and interest on the
Notes in the manner provided above when due;

(i) payment of the full amount of such principal and interest at all such specified offices outside the
United States is illegal or effectively precluded by exchange controls or other similar restrictions
on the full payment or receipt of principal and interest in U.S. dollars; and

(iii) such payment is then permitted under United States law without involving, in the opinion of the
Bank, adverse tax consequences to the Bank.

8.05 The holder of a Global Note shall be the only person entitled to receive payments in respect of Notes
represented by such Global Note and the Bank will be discharged by payment to, or to the order of, the holder of
such Global Note in respect of each amount so paid. Each of the persons shown in the records of Euroclear or
Clearstream, Luxembourg as the beneficial holder of a particular nominal amount of Notes represented by such
Global Note must look solely to Euroclear or Clearstream, Luxembourg, as the case may be, for his share of
each payment so made by the Bank to, or to the order of, the holder of such Global Note.

8.06 If the date for payment of any amount in respect of any Note, Receipt or Coupon is not a Payment Day,
the Holder thereof shall not be entitled to payment until the next following Payment Day in the relevant place
and shall not be entitled to further interest or other payment in respect of such delay. For these purposes,
Payment Day means any day which (subject to Condition 9) is:

(i) aday on which commercial banks and foreign exchange markets settle payments and are open for
general business (including dealing in foreign exchange and foreign currency deposits) in:

(a) in the case of Notes in definitive form only, the relevant place of presentation; and
(b) any Additional Financial Centre specified in the applicable Final Terms; and

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

9.01 Notes, Receipts and Coupons will become void unless claims in respect of principal and/or interest are
made within a period of ten years (in the case of principal) and five years (in the case of interest) after the
Relevant Date therefor.

As used herein, Relevant Date means, in respect of any payment, the date on which such payment first becomes
due, except that, if the full amount of the moneys payable has not been duly received by the Fiscal Agent on or
prior to such due date, it means the date on which, the full amount of such moneys having been so received,
notice to that effect is duly given to the Noteholders in accordance with Condition 13.

9.02 There shall not be included in any Coupon sheet issued on exchange of a Talon, any Coupon the claim
for payment in respect of which would be void pursuant to this Condition or Condition 8.02 or any Talon which
would be void pursuant to Condition 8.02.

10. The Paying Agents

The initial Paying Agents and their respective initial specified offices are specified below. The Bank reserves
the right at any time to vary or terminate the appointment of any Paying Agent (including the Fiscal Agent) and
to appoint additional or other Paying Agents provided that it will at all times maintain (i) a Fiscal Agent, (ii) a
Paying Agent with a specified office in continental Europe (but outside the United Kingdom), (iii) a Paying
Agent in a Member State (if any) of the European Union that is not obliged to withhold or deduct tax pursuant to
European Council Directive 2003/48/EC on the taxation of savings income or any law implementing or
complying with, or introduced in order to conform to, such Directive and (iv) so long as any Notes are listed on
any stock exchange, a Paying Agent with a specified office in such place as may be required by the rules and
regulations of such stock exchange and any other relevant authority. The Paying Agents reserve the right at any
time to change their respective specified offices to some other specified office in the same city. Notice of all
changes in the identities or specified offices of the Paying Agents will be notified promptly to the Holders.

In addition, the Bank shall forthwith appoint a Paying Agent having a specified office in New York City in the
circumstances described in Condition 8.04. Any variation, termination, appointment or change shall only take
effect (other than in the case of insolvency or, from the effective date of withholding on "passthru payments",
where the Paying Agent is a "foreign financial institution" as such term is defined pursuant to Sections 1471
through 1474 of the Code and any regulations or agreements thereunder or official interpretations thereof and
does not become, or ceases to be, a "participating foreign financial institution" as from the effective date of
withholding on "passthru payments" (as such terms are defined pursuant to Sections 1471 through 1474 of the
Code and any regulations or agreements thereunder or official interpretations thereof).

In acting under the Fiscal Agency Agreement, the Paying Agents act solely as agents of the Bank and do not
assume any obligation to, or relationship of agency or trust with, any Noteholders, Receiptholders or
Couponholders. The Fiscal Agency Agreement contains provisions permitting any entity into which any Paying
Agent is merged or converted or with which it is consolidated or to which it transfers all or substantially all of
its assets to become the successor agent.

11. Replacement of Notes

If any Note, Receipt, Coupon or Talon is lost, stolen, mutilated, defaced or destroyed, it may be replaced at the
specified office of the Fiscal Agent, subject to all applicable laws and the requirements of any stock exchange,
listing authority and/or quotation system on which the relevant Notes are listed, traded and/or quoted upon
payment by the claimant of all expenses incurred in such replacement and upon such terms as to evidence,
security, indemnity and otherwise as the Bank and the Fiscal Agent may require. Mutilated or defaced Notes,
Receipts, Coupons and Talons must be surrendered before replacements will be delivered therefor.

12. Meetings of Holders and Modification

The Fiscal Agency Agreement contains provisions, which are binding on the Bank and the Holders of Notes,
Receipts and Coupons, for convening meetings of the Holders of the Notes to consider matters affecting their
interests, including the modification or waiver of the Terms and Conditions applicable to the Notes.

The Fiscal Agent and the Bank may agree, without the consent of the Noteholders, Receiptholders or
Couponholders, to:

(i) any modification of the Notes, the Receipts, the Coupons or the Fiscal Agency Agreement which
is not prejudicial, as to be determined by the Bank, to the interests of the Noteholders; or

0017972-0000090 ICM:15262078.2 67



(i) any modification of the Notes, the Receipts, the Coupons or the Fiscal Agency Agreement which
is of a formal, minor or technical nature or is made to correct a manifest or proven error or to
comply with mandatory provisions of the law.

Any such modification shall be binding on the Noteholders, the Receiptholders and the Couponholders and any
such modification shall be notified to the Noteholders in accordance with Condition 13 as soon as practicable
thereafter.

13. Notices
To Holders of Notes

13.01 Notices to Holders of Notes will be deemed to be validly given if published in a leading daily
newspaper having general circulation in London (which is expected to be the Financial Times) or if such
publication is not practicable, if published in a leading English-language newspaper having general circulation
in Europe or, in the case of a Global Note, if delivered to Euroclear and Clearstream, Luxembourg for
communication by them to the persons shown in their respective records as having interests therein and
otherwise if given in compliance with the requirements of each stock exchange, listing authority and/or
quotation system on which the Notes are listed, admitted to trading and/or quoted. Any notice so given will be
deemed to have been validly given on the date of such publication (or, if published more than once, on the date
of first such publication) or, as the case may be, on the fourth day after the date of such delivery.

To the Bank

13.02  Notices to the Bank will be deemed to be validly given if delivered at Kungstrddgardsgatan 8, SE-106
40 Stockholm and clearly marked on their exterior “Urgent — Attention: SEB Group Treasury Operations” (or
at such other address and for such other attention as may have been notified to the Holders of the Notes in
accordance with this Condition 13) and will be deemed to have been validly given at the opening of business on
the next day on which the Bank’s principal office is open for business.

14. Further Issues

The Bank may from time to time without the consent of the Holders create and issue further notes, bonds or
debentures having the same terms and conditions as the Notes in all respects (or in all respects except for the
amount and date of the first payment of interest on them) so as to form a single series with the outstanding
Notes.

15. Exchange of Talons

On and after the Interest Payment Date on which the final Coupon comprised in any Coupon sheet matures, the
Talon (if any) forming part of such Coupon sheet may be surrendered at the specified office of the Fiscal Agent
or any other Paying Agent in exchange for a further Coupon sheet including (if such further Coupon sheet does
not include Coupons to (and including) the final date for the payment of interest due in respect of the Note to
which it appertains) a further Talon, subject to the provisions of Condition 9.

16. Governing Law and Jurisdiction

16.01 The Notes, the Fiscal Agency Agreement, the Deed of Covenant and any non-contractual obligations
arising out of or in respect of the Notes and the Fiscal Agency Agreement are governed by, and shall be
construed in accordance with, English law.

16.02 The Bank irrevocably agrees for the benefit of the Holders of the Notes that the courts of England shall
have jurisdiction to hear and determine any suit, action or proceedings, and to settle any disputes (respectively,
Proceedings and Disputes), which may arise out of or in connection with the Notes (including any Proceedings
or Disputes relating to any non-contractual obligations arising out of or in connection with the Notes) and, for
such purposes, irrevocably submits to the jurisdiction of such courts. The Bank irrevocably waives any objection
which it might now or hereafter have to the courts of England being nominated as the forum to hear and
determine any Proceedings and to settle any Disputes and agrees not to claim that any such court is not a
convenient or appropriate forum. The Bank agrees that the process by which any Proceedings in England are
begun may be served on it by being delivered to it at its London branch at Scandinavian House, 2-6 Cannon
Street, London EC4M 6XX. In the event of the Bank’s London branch ceasing so to act or ceasing to be
registered in England, it shall forthwith appoint a person in England to accept service of process on its behalf in
England and notify the name and address of such person to the Holders in accordance with Condition 13.
Nothing contained herein shall affect the right to serve process in any other manner permitted by law. The
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submission to the jurisdiction of the courts of England shall not (and shall not be construed so as to) limit the
right of the Holders or any of them to take Proceedings in any other court of competent jurisdiction nor shall the
taking of Proceedings in any one or more jurisdictions preclude the taking of Proceedings in any other
jurisdiction (whether concurrently or not) if and to the extent permitted by applicable law.

17. Third Parties

No person shall have any right to enforce any term or condition of any Notes under the Contracts (Rights of
Third Parties) Act 1999, but this does not affect any right or remedy of any person which exists or is available
apart from that Act.
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ANNEX 1

ADDITIONAL TERMS AND CONDITIONS FOR VP SYSTEM NOTES

The Notes will not be evidenced by any physical note or document of title other than statements of account made
by the VP System (as defined below). Ownership of the Notes will be recorded and transfer effected only
through the book entry system and register maintained by the VP System.

UNCERTIFICATED NOTES

General Provisions

1.01 If specified as applicable in the applicable Final Terms, the additional terms and conditions set out
below (the VP System Terms and Conditions) shall supplement and modify the base terms and conditions of
the Notes (the Base Conditions), subject to completion and/or amendment in the applicable Final Terms. In the
event of any inconsistency between the Base Conditions and these VP System Terms and Conditions, these VP
System Terms and Conditions shall prevail. In the event of any inconsistency between (i) the Base Conditions
and/or these VP System Terms and Conditions and (ii) the applicable Final Terms, the applicable Final Terms
shall prevail. Notes to which these Additional Terms and Conditions are specified to apply are VP System
Notes. VP System is as specified in the applicable Final Terms.

1.02 The Notes shall be issued in uncertificated and dematerialised book entry form cleared through the VP
System specified in the applicable Final Terms.

References in the Conditions to the Fiscal Agency Agreement shall, unless the context otherwise requires, be
construed as a reference to the VP System Agency Agreement specified in the applicable Final Terms and
references to the Fiscal Agent shall, unless the context otherwise requires, be construed as a reference to the VP
System Agent specified in the applicable Final Terms.

In addition, all references to the issuance of Notes in bearer form shall, unless the context otherwise requires, be
construed as a reference to the issue of the Notes in dematerialised book entry form and references to Coupons
and Talons shall not apply to the Notes. Noteholders shall also not have the benefit of the Deed of Covenant.

Copies of the VP System Agency Agreement are available for inspection during normal business hours at the
specified office of the VP System Agent.

Title

1.03 Title to the Notes will pass by registration in the registers between the direct or indirect accountholders
at the VP System in accordance with the rules and procedures of the VP System. Where a nominee is so
evidenced, it shall be treated by the Bank as the Holder of the relevant Note. The Holder of a Note will be the
person evidenced as such by a book entry in the records of the VP System. The Notes will not be exchangeable
for Notes in bearer form.

Payments

1.04 Payments in respect of the Notes shall be made to the Holders shown in the relevant records of the VP
System in accordance with and subject to the rules and regulations from time to time governing the VP System
and otherwise in accordance with Condition 8.02. No commissions or expenses shall be charged to such
Holders in respect of any such payments.

Partial Redemption

1.05 If the Notes are to be redeemed in part only on any date in accordance with Condition 5.04, the Notes
to be redeemed shall be selected in accordance with the standard procedures of the VP System from time to
time.

Optional Early Redemption (Investor Put)

1.06 In order to exercise the right to require redemption of a Note under Condition 5.07, a Holder must
within the notice period give notice to the VP System Agent of such exercise in accordance with the standard
procedures of the VP System from time to time.
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Cancellation of Redeemed and Purchased Notes

1.07 All unmatured Notes redeemed or purchased in accordance with Condition 5 shall be deleted from the
records of the VP System and cannot be reissued or resold.

VP System Agent

1.08 The Bank shall at all times maintain a VP System Agent authorised to act as an account holding
institution with the VP System.

Meeting of Holders and Modifications

1.09 Condition 12 shall not apply to the Notes. Meetings of the Noteholders shall be held in compliance
with the relevant regulations of the VP System. The Bank may modify the Notes without the consent of the
Holders where the modification is not prejudicial, as determined by the Bank, to the interests of the Noteholders
or is of a formal, minor or technical nature or is made to correct a manifest or proven error. Any such
modification shall be binding on the Noteholders and shall be notified to the Noteholders in accordance with
Condition 13 (including as modified below) as soon as practicable thereafter.

Notices
1.10  Notices to Noteholders shall be given in accordance with the procedures of the VP System and
otherwise in accordance with Condition 13.01.

Governing Law

1.11 The Notes, the VP System Agency Agreement and any non-contractual obligations arising out of or in
respect of the Notes and the VP System Agency Agreement are governed by, and shall be construed in
accordance with, English law, except with respect to the registration of the Notes in the VP System, which shall
be governed by, and shall be construed in accordance with, the law of the jurisdiction of the VP System and as
otherwise provided in Condition 16.01.
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ANNEX 2

ADDITIONAL TERMS AND CONDITIONS FOR INDEX LINKED NOTES

1. Interpretation

If specified as applicable in the applicable Final Terms, the terms and conditions applicable to Index
Linked Notes shall comprise the terms and conditions of the Notes (the Notes Conditions) and the
Additional Terms and Conditions for Index Linked Notes set out below (the Index Linked
Conditions), in each case subject to completion and/or amendment in the applicable Final Terms. In
the event of any inconsistency between the Notes Conditions and the Index Linked Conditions, the
Index Linked Conditions shall prevail. In the event of any inconsistency between (i) the Notes
Conditions and/or the Index Linked Conditions and (ii) the applicable Final Terms, the applicable Final
Terms shall prevail.

2. Definitions
For the purposes of these Index Linked Conditions:

Affiliate means, in relation to any entity (the First Entity), any entity controlled, directly or indirectly,
by the First Entity, any entity that controls, directly or indirectly, the First Entity or any entity directly
or indirectly under common control with the First Entity. For these purposes control means ownership
of a majority of the voting power of an entity.

Averaging Date means each date specified as an Averaging Date in the applicable Final Terms or, if
any such date is not a Scheduled Trading Day, the immediately following Scheduled Trading Day
unless, in the opinion of the Calculation Agent, any such day is a Disrupted Day. If any such day is a
Disrupted Day:

(a) if Omission is specified as applying in the applicable Final Terms, then such date will be
deemed not to be an Averaging Date for the purposes of determining the relevant level or
price Provided That, if through the operation of this provision there would not be an
Averaging Date, then the provisions of the definition of "Valuation Date" will apply for the
purposes of determining the relevant level or price on the final Averaging Date, as if such
Averaging Date were a Valuation Date that was a Disrupted Day; or

(b) if Postponement is specified as applying in the applicable Final Terms, then the provisions of
the definition of "Valuation Date" will apply for the purposes of determining the relevant
level, price or amount on that Averaging Date as if such Averaging Date were a Valuation
Date that was a Disrupted Day irrespective of whether, pursuant to such determination, that
deferred Averaging Date would fall on a day that already is or is deemed to be an Averaging
Date; or

() if Modified Postponement is specified as applying in the applicable Final Terms then:

(1) where the Index Linked Notes relate to a single Index, the Averaging Date shall be
the first succeeding Valid Date (as defined below). If the first succeeding Valid Date
has not occurred as of the Valuation Time on the eighth Scheduled Trading Day
immediately following the original date that, but for the occurrence of another
Averaging Date or Disrupted Day, would have been the final Averaging Date in
respect of the relevant Scheduled Valuation Date, then (A) that eighth Scheduled
Trading Day shall be deemed to be the Averaging Date (irrespective of whether that
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eighth Scheduled Trading Day is already an Averaging Date), and (B) the
Calculation Agent shall determine the relevant level or price for that Averaging Date
in accordance with sub-paragraph (a)(ii) of the definition of "Valuation Date" below;
and

(i1) where the Index Linked Notes relate to a Basket of Indices, the Averaging Date for
each Index not affected by the occurrence of a Disrupted Day shall be the originally
designated Averaging Date (the Scheduled Averaging Date) and the Averaging
Date for an Index affected by the occurrence of a Disrupted Day shall be the first
succeeding Valid Date (as defined below) in relation to such Index. If the first
succeeding Valid Date in relation to such Index has not occurred as of the Valuation
Time on the eighth Scheduled Trading Day immediately following the original date
that, but for the occurrence of another Averaging Date or Disrupted Day, would have
been the final Averaging Date, then (A) that eighth Scheduled Trading Day shall be
deemed to be the Averaging Date (irrespective of whether that eighth Scheduled
Trading Day is already an Averaging Date) in relation to such Index, and (B) the
Calculation Agent shall determine the relevant level or price for that Averaging Date
in accordance with sub-paragraph (b)(ii) of the definition of "Valuation Date" below,

for the purposes of these Index Linked Conditions Valid Date means a Scheduled Trading
Day that is not a Disrupted Day and on which another Averaging Date does not or is deemed
not to occur.

Component Security means, in respect of a Multi-Exchange Index, each component security in such
Index.

Disrupted Day means (a) where the relevant Index is not specified in the applicable Final Terms to be
a Multi-Exchange Index, any Scheduled Trading Day on which a relevant Exchange or any Related
Exchange fails to open for trading during its regular trading session or on which a Market Disruption
Event has occurred or (b) where the relevant Index is specified in the applicable Final Terms to be a
Multi-Exchange Index, any Scheduled Trading Day on which (i) the Index Sponsor fails to publish the
level of the Index, (ii) the Related Exchange fails to open for trading during its regular trading session
or (iii) a Market Disruption Event has occurred.

Early Closure means:

(a) in relation to an Index which is not specified in the applicable Final Terms as being a Multi-
Exchange Index, the closure on any Exchange Business Day of any relevant Exchange(s)
relating to securities that comprise 20 per cent. or more of the level of the relevant Index or
any Related Exchange(s) prior to its Scheduled Closing Time unless such earlier closing time
is announced by such Exchange(s) or Related Exchange(s) at least one hour prior to the earlier
of (i) the actual closing time for the regular trading session on such Exchange(s) or Related
Exchange(s) on such Exchange Business Day and (ii) the submission deadline for orders to be
entered into the Exchange or Related Exchange system for execution at the Valuation Time,
the Knock-in Valuation Time, the Knock-out Valuation Time, the Trigger Event Valuation
Time or the Mandatory Early Termination Valuation Time, as the case may be, on such
Exchange Business Day; or

(b) in relation to an Index which is specified in the applicable Final Terms as being a Multi-
Exchange Index, the closure on any Exchange Business Day of the Exchange in respect of any
Component Security or the Related Exchange prior to its Scheduled Closing Time unless such
earlier closing is announced by such Exchange or Related Exchange, as the case may be, at
least one hour prior to the earlier of (a) the actual closing time for the regular trading session
on such Exchange or Related Exchange, as the case may be, on such Exchange Business Day,
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or (b) the submission deadline for orders to be entered into on the relevant Exchange or
Related Exchange system for execution at the relevant Valuation Time, Knock-in Valuation
Time, Knock-out Valuation Time, Trigger Event Valuation Time or Mandatory Early
Termination Valuation Time, as the case may be, on such Exchange Business Day.

Exchange means:

(a) in relation to an Index which is not specified in the applicable Final Terms as being a
Multi-Exchange Index, each exchange or quotation system specified as such for such Index in
the applicable Final Terms, any successor to such exchange or quotation system or any
substitute exchange or quotation system to which trading in the securities comprising such
Index has temporarily relocated (Provided That the Calculation Agent has determined that
there is comparable liquidity relative to the securities comprising such Index on such
temporary substitute exchange or quotation system as on the original Exchange); and

(b) in relation to an Index which is specified in the applicable Final Terms as being a Multi-
Exchange Index, in respect of each Component Security, the principal stock exchange on
which such Component Security is principally traded, as determined by the Calculation Agent.

Exchange Business Day means (a) where the relevant Index is not specified in the applicable Final
Terms to be a Multi-Exchange Index, any Scheduled Trading Day on which each Exchange and each
Related Exchange are open for trading during their respective regular trading sessions, notwithstanding
any such Exchange or Related Exchange closing prior to its Scheduled Closing Time or (b) where the
relevant Index is specified in the applicable Final Terms to be a Multi-Exchange Index, any Scheduled
Trading Day on which (i) the Index Sponsor publishes the level of the Index; and (ii) the Related
Exchange is open for trading during its regular trading session, notwithstanding the Related Exchange
closing prior to its Scheduled Closing Time.

Exchange Disruption means:

(a) in relation to an Index which is not specified in the applicable Final Terms as being a Multi-
Exchange Index, any event (other than an Early Closure) that disrupts or impairs (as
determined by the Calculation Agent) the ability of market participants in general (i) to effect
transactions in, or obtain market values for, on any relevant Exchange(s) in securities that
comprise 20 per cent. or more of the level of the relevant Index, or (ii) to effect transactions
in, or obtain market values for, futures or options contracts relating to the relevant Index on
any relevant Related Exchange; or

(b) in relation to an Index which is specified in the applicable Final Terms as being a Multi-
Exchange Index, any event (other than an Early Closure) that disrupts or impairs (as
determined by the Calculation Agent) the ability of market participants in general to effect
transactions in, or obtain market values for: (i) any Component Security on the Exchange in
respect of such Component Security; or (ii) futures or options contracts relating to the Index
on the relevant Related Exchange.

Index and Indices mean, subject to adjustment in accordance with the Index Linked Conditions, the
indices or index specified in the applicable Final Terms and related expressions shall be construed
accordingly.

Index Closing Level means, in respect of an Index and subject to these Index Linked Conditions and
to the terms of the definitions of "Valuation Date", "Observation Date", "Knock-in Determination
Day", "Knock-out Determination Day", "Trigger Event Observation Date" and "Mandatory Early
Termination Valuation Date" below and "Averaging Date" above, as the case may be, an amount equal
to the official closing level (which shall be deemed to be an amount in the Index Currency) of such
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Index as determined by the Calculation Agent on (i) if Averaging is not specified in the applicable
Final Terms, the Valuation Date, an Observation Date, a Knock-in Determination Day, a Knock-out
Determination Day, a Trigger Event Observation Date or a Mandatory Early Termination Valuation
Date, as the case may be, or (ii) if Averaging is specified in the applicable Final Terms, an Averaging
Date converted, if Exchange Rate is specified as applicable in the applicable Final Terms, into the
Specified Currency at the Exchange Rate.

Index Level means, in respect of an Index and a time on a Scheduled Trading Day and subject to these
Index Linked Conditions, the level of such Index at such time on such day as determined by the
Calculation Agent.

Index Performance means, in relation to an Averaging Date, a Valuation Date, an Observation Date, a
Knock-in Determination Day, a Knock-out Determination Day, a Trigger Event Determination Date or
a Mandatory Early Termination Valuation Date or any other event date described in the applicable
Final Terms, as the case may be, an amount (howsoever) expressed determined by the Calculation
Agent in accordance with the formula or such other basis of reference designated for such purpose in
the applicable Final Terms.

Index Sponsor means, in relation to an Index, the corporation or other entity that (i) is responsible for
setting and reviewing the rules and procedures and the methods of calculation and adjustments, if any,
related to such Index and (ii) announces (directly or through an agent) the level of such Index on a
regular basis during each Scheduled Trading Day, which as of the Issue Date is the index sponsor
specified for such Index in the applicable Final Terms.

Observation Cut-Off Date means, in respect of each Scheduled Observation Date, the eighth
Scheduled Trading Day immediately following the relevant Scheduled Observation Date or if earlier
the second Business Day immediately preceding the date of payment of any amount calculated in
respect of such Observation Date pursuant to the definition of Observation Date or, if such Business
Day is not a Scheduled Trading Day, the immediately preceding Scheduled Trading Day.

Observation Date means each Observation Date specified in the applicable Final Terms, or if such
date is not a Scheduled Trading Day the first Scheduled Trading Day thereafter unless, in the opinion
of the Calculation Agent such day is a Disrupted Day. If any such day is a Disrupted Day, then:

(a) where the Index Linked Notes relate to a single Index, that Observation Date shall be the first
succeeding Scheduled Trading Day that is not a Disrupted Day, unless each of the Scheduled
Trading Days immediately following the Scheduled Observation Date up to and including the
Observation Cut-Off Date is a Disrupted Day. In that case, (i) the Observation Cut-Off Date
shall be deemed to be that Observation Date (notwithstanding the fact that such day is a
Disrupted Day) and (ii) the Calculation Agent shall determine the relevant level or price in the
manner set out in the applicable Final Terms or, if not set out or if not practicable, determine
the relevant level or price by determining the level of the Index as of the Valuation Time on
the Observation Cut-Off Date in accordance with (subject to Index Linked Condition 4 below)
the formula for and method of calculating the Index last in effect prior to the occurrence of the
first Disrupted Day using the Exchange traded or quoted price as of the Valuation Time on the
Observation Cut-Off Date of each security comprised in the Index (or, if an event giving rise
to a Disrupted Day has occurred in respect of the relevant security on the Observation Cut-Off
Date, its good faith estimate of the value for the relevant security as of the Valuation Time on
the Observation Cut-Off Date); or

(b) where the Index Linked Notes relate to a Basket of Indices, that Observation Date for each
Index not affected by the occurrence of a Disrupted Day shall be the Scheduled Observation
Date and that Observation Date for each Index affected (each an Affected Index) by the
occurrence of a Disrupted Day shall be the first succeeding Scheduled Trading Day that is not
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a Disrupted Day relating to the Affected Index, unless each of the Scheduled Trading Days
immediately following the Scheduled Observation Date up to and including the Observation
Cut-Off Date is a Disrupted Day relating to the Affected Index. In that case, (i) the
Observation Cut-Off Date shall be deemed to be that Observation Date for the Affected Index
(notwithstanding the fact that such day is a Disrupted Day) and (ii) the Calculation Agent shall
determine the relevant level or price using, in relation to the Affected Index, the level of that
Index determined in the manner set out in the applicable Final Terms or, if not set out or if not
practicable, using the level of that Index as of the Valuation Time on the Observation Cut-Off
Date in accordance with (subject to Index Linked Condition 4) the formula for and method of
calculating that Index last in effect prior to the occurrence of the first Disrupted Day using the
Exchange traded or quoted price as of the Valuation Time on the Observation Cut-Off Date of
each security comprised in that Index (or, if an event giving rise to a Disrupted Day has
occurred in respect of the relevant security on the Observation Cut-Off Date, its good faith
estimate of the value for the relevant security as of the Valuation Time on the Observation
Cut-Off Date).

Observation Period means the period or periods specified as such in the applicable Final Terms.

Related Exchange means, in relation to an Index, each exchange or quotation system specified as such
for such Index in the applicable Final Terms, any successor to such exchange or quotation system or
any substitute exchange or quotation system to which trading in futures or options contracts relating to
such Index has temporarily relocated (Provided That the Calculation Agent has determined that there is
comparable liquidity relative to the futures or options contracts relating to such Index on such
temporary substitute exchange or quotation system as on the original Related Exchange), provided,
however, that where "All Exchanges" is specified as the Related Exchange in the applicable Final
Terms, Related Exchange shall mean each exchange or quotation system where trading has a material
effect (as determined by the Calculation Agent) on the overall market for futures or options contracts
relating to such Index.

Scheduled Closing Time means, in respect of an Exchange or Related Exchange and a Scheduled
Trading Day, the scheduled weekday closing time of such Exchange or Related Exchange on such
Scheduled Trading Day, without regard to after hours or any other trading outside of the regular trading
session hours.

Scheduled Observation Date means any original date that, but for the occurrence of an event causing
a Disrupted Day, would have been an Observation Date.

Scheduled Trading Day means (a) where the relevant Index is not specified in the applicable Final
Terms to be a Multi-Exchange Index, any day on which each Exchange and each Related Exchange are
scheduled to be open for trading for their respective regular trading sessions or (b) where the relevant
Index is specified in the applicable Final Terms to be a Multi-Exchange Index, any day on which (i) the
Index Sponsor is scheduled to publish the level of that Index, and (ii) the Related Exchange is
scheduled to be open for trading for its regular trading session.

Scheduled Valuation Date means any original date that, but for the occurrence of an event causing a
Disrupted Day, would have been a Valuation Date.

Trading Disruption means:

(a) in relation to an Index which is not specified in the applicable Final Terms as being a Multi-
Exchange Index, any suspension of or limitation imposed on trading by the relevant Exchange
or Related Exchange or otherwise and whether by reason of movements in price exceeding
limits permitted by the relevant Exchange or Related Exchange or otherwise (i) on any
relevant Exchange(s) relating to securities that comprise 20 per cent. or more of the level of
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the relevant Index, or (ii) in futures or options contracts relating to the Index on any relevant
Related Exchange;

(b) in relation to an Index which is specified in the applicable Final Terms as being a Multi-
Exchange Index, any suspension of or limitation imposed on trading by the relevant Exchange
or Related Exchange or otherwise and whether by reason of movements in price exceeding
limits permitted by the relevant Exchange or Related Exchange or otherwise: (i) relating to
any Component Security on the Exchange in respect of such Component Security; or (ii) in
futures or options contracts relating to the Index on the Related Exchange.

Valuation Cut-Off Date means the eighth Scheduled Trading Day immediately following the
Scheduled Valuation Date or if earlier the second Business Day immediately preceding the date of
payment of any amount calculated pursuant to the definition of Valuation Date or, if such Business Day
is not a Scheduled Trading Day, the immediately preceding Scheduled Trading Day.

Valuation Date means each Valuation Date specified in the applicable Final Terms, or if such date is
not a Scheduled Trading Day the first Scheduled Trading Day thereafter unless, in the opinion of the
Calculation Agent such day is a Disrupted Day. If such day is a Disrupted Day, then:

(a) where the Index Linked Notes relate to a single Index, the Valuation Date shall be the first
succeeding Scheduled Trading Day that is not a Disrupted Day, unless each of the Scheduled
Trading Days immediately following the Scheduled Valuation Date up to and including the
Valuation Cut-Off Date is a Disrupted Day. In that case, (i) the Valuation Cut-Off Date shall
be deemed to be the Valuation Date (notwithstanding the fact that such day is a Disrupted
Day) and (ii) the Calculation Agent shall determine the relevant level or price in the manner
set out in the applicable Final Terms or, if not set out or if not practicable, determine the
relevant level or price by determining the level of the Index as of the Valuation Time on the
Valuation Cut-Off Date in accordance with (subject to Index Linked Condition 4 below) the
formula for and method of calculating the Index last in effect prior to the occurrence of the
first Disrupted Day using the Exchange traded or quoted price as of the Valuation Time on the
Valuation Cut-Off Date of each security comprised in the Index (or, if an event giving rise to a
Disrupted Day has occurred in respect of the relevant security on the Valuation Cut-Off Date,
its good faith estimate of the value for the relevant security as of the Valuation Time on the
Valuation Cut-Off Date); or

(b) where the Index Linked Notes relate to a Basket of Indices, the Valuation Date for each Index
not affected by the occurrence of a Disrupted Day shall be the Scheduled Valuation Date and
the Valuation Date for each Index affected (each an Affected Index) by the occurrence of a
Disrupted Day shall be the first succeeding Scheduled Trading Day that is not a Disrupted
Day relating to the Affected Index, unless each of the Scheduled Trading Days immediately
following the Scheduled Valuation Date up to and including the Valuation Cut-Off Date is a
Disrupted Day relating to the Affected Index. In that case, (i) the Valuation Cut-Off Date
shall be deemed to be the Valuation Date for the Affected Index (notwithstanding the fact that
such day is a Disrupted Day) and (ii) the Calculation Agent shall determine the relevant level
or price using, in relation to the Affected Index, the level of that Index determined in the
manner set out in the applicable Final Terms or, if not set out or if not practicable, using the
level of that Index as of the Valuation Time on the Valuation Cut-Off Date in accordance with
(subject to Index Linked Condition 4) the formula for and method of calculating that Index
last in effect prior to the occurrence of the first Disrupted Day using the Exchange traded or
quoted price as of the Valuation Time on the Valuation Cut-Off Date of each security
comprised in that Index (or, if an event giving rise to a Disrupted Day has occurred in respect
of the relevant security on the Valuation Cut-Off Date, its good faith estimate of the value for
the relevant security as of the Valuation Time on the Valuation Cut-Off Date).
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Valuation Time means:

(a) where the relevant Index is not specified in the applicable Final Terms to be a Multi-Exchange
Index, the Valuation Time specified in the applicable Final Terms or, if no Valuation Time is
specified, the Scheduled Closing Time on the relevant Exchange on the relevant Valuation
Date, Observation Date or Averaging Date, as the case may be, in relation to each Index to be
valued. If the relevant Exchange closes prior to its Scheduled Closing Time and the specified
Valuation Time is after the actual closing time for its regular trading session, then the
Valuation Time shall be such actual closing time;

(b) where the relevant Index is specified in the applicable Final Terms to be a Multi-Exchange
Index, the Valuation Time specified in the applicable Final Terms or if no Valuation Time is
specified (i) for the purposes of determining whether a Market Disruption Event has occurred:
(x) in respect of any Component Security, the Scheduled Closing Time on the relevant
Exchange and (y) in respect of any options contracts or futures contracts on the Index, the
close of trading on the relevant Related Exchange, and (ii) in all other circumstances, the time
at which the official closing level of the Index is calculated and published by the Index
Sponsor; or

(©) where the Index Level is to be determined during any period on any Scheduled Trading Day,
each relevant time at which the Index Level is so determined.

3. Market Disruption
Market Disruption Event means:

(a) in respect of an Index other than a Multi-Exchange Index, the occurrence or existence of (i) a
Trading Disruption, (ii) an Exchange Disruption, which in either case the Calculation Agent
determines is material, at any time during the one hour period that ends at the relevant
Valuation Time, Knock-in Valuation Time, Knock-out Valuation Time, Trigger Event
Valuation Time or Mandatory Early Termination Valuation Time, as the case may be, or (iii)
an Early Closure; or

(b) in respect of an Index which is a Multi-Exchange Index either:
(1) (A) the occurrence or existence, in respect of any Component Security, of:
L. a Trading Disruption, which the Calculation Agent determines is

material, at any time during the one hour period that ends at the
relevant Valuation Time, Knock-in Valuation Time, Knock-out
Valuation Time, Trigger Event Valuation Time or Mandatory Early
Termination Valuation Time, as the case may be, in respect of the
Exchange on which such Component Security is principally traded;

II. an Exchange Disruption, which the Calculation Agent determines
is material, at any time during the one hour period that ends at the
relevant Valuation Time, Knock-in Valuation Time, Knock-out
Valuation Time, Trigger Event Valuation Time or Mandatory Early
Termination Valuation Time, as the case may be, in respect of the
Exchange on which such Component Security is principally traded;
or
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1. an Early Closure; and

(B) the aggregate of all Component Securities in respect of which a Trading
Disruption, an Exchange Disruption or an Early Closure occurs or exists,
comprises 20 per cent. or more of the level of the Index; or

(i1) the occurrence or existence, in respect of futures or options contracts relating to the
Index, of (A) a Trading Disruption, (B) an Exchange Disruption which in either case
the Calculation Agent determines is material, at any time during the one hour period
that ends at the Valuation Time, the Knock-in Valuation Time, the Knock-out
Valuation Time, the Trigger Event Valuation Time or the Mandatory Early
Termination Valuation Time, as the case may be, in respect of any Related Exchange
or (C) an Early Closure.

For the purposes of determining whether a Market Disruption Event in respect of an Index exists at any
time, if a Market Disruption Event occurs in respect of a security included in the Index or such
Component Security at any time, then the relevant percentage contribution of that security or
Component Security, as the case may be, to the level of the Index shall be based on a comparison of (i)
the portion of the level of the Index attributable to that security or Component Security, as the case may
be, and (ii) the overall level of the Index, in each case either (a) except where the Index is not a Multi-
Exchange Index, immediately before the occurrence of such Market Disruption Event or (b) where that
Index is a Multi-Exchange Index, using the official opening weightings as published by the Index
Sponsor as part of the market "opening data".

4. Adjustments and Corrections to an Index
(a) Successor Index Sponsor Calculates and Reports an Index

If a relevant Index is (i) not calculated and announced by the Index Sponsor but is calculated and
announced by a successor sponsor (the Successor Index Sponsor) acceptable to the Calculation Agent,
or (ii) replaced by a successor index using, in the determination of the Calculation Agent, the same or a
substantially similar formula for and method of calculation as used in the calculation of that Index, then
in each case that index (the Successor Index) will be deemed to be the Index.

(b) Modification and Cessation of Calculation of an Index

If in the determination of the Calculation Agent (i) on or prior to any date on which any Index valuation
or obligation is scheduled to occur the relevant Index Sponsor makes or announces that it will make a
material change in the formula for or the method of calculating a relevant Index or in any other way
materially modifies that Index (other than a modification prescribed in that formula or method to
maintain that Index in the event of changes in constituent stock and capitalisation or contracts and other
routine events) (an Index Modification), (ii) the relevant Index Sponsor permanently cancels a
relevant Index and no Successor Index exists (an Index Cancellation), or (iii) on any date on which
any Index valuation or obligation is scheduled to occur the Index Sponsor or, if applicable, the
Successor Index Sponsor fails to calculate and announce a relevant Index (an Index Disruption and,
together with an Index Modification and an Index Calculation, each an Index Adjustment Event),
then the Bank may take the action described in (A) or (B) below:

(A) require the Calculation Agent to determine if such Index Adjustment Event has a material
effect on the Index Linked Notes and, if so, calculate the relevant level or price using, in lieu
of a published level for that Index, the level for that Index as at the relevant time as
determined by the Calculation Agent in accordance with the formula for and method of
calculating that Index last in effect prior to the change, failure or cancellation, but using only
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(c)

(a)

those securities that comprised that Index immediately prior to that Index Adjustment Event;
or

(B) on giving notice to the Holders in accordance with Notes Condition 13, redeem all (but not
some only) of the Notes, each Note being redeemed at the Early Redemption Amount.

Upon the occurrence of an Index Adjustment Event, the Bank shall give notice as soon as reasonably
practicable to the Holders in accordance with Notes Condition 13 giving details of the action proposed
to be taken in relation thereto, Provided That any failure to give, or non-receipt of, such notice will not
affect the validity of such action. The Bank shall make available for inspection by Holders copies of
any such determinations.

Corrections to an Index

If the level of a relevant Index published on any Valuation Date, Observation Date, Averaging Date, or
any other date for Index valuation or observation, as the case may be, by the relevant Index Sponsor or
(if applicable) the relevant Successor Index Sponsor and which is utilised for any calculation or
determination made for the purposes of the Index Linked Notes (a Relevant Calculation) is
subsequently corrected and the correction (the Corrected Index Level) published by the relevant Index
Sponsor or (if applicable) the relevant Successor Index Sponsor no later than two Business Days prior
to the date of payment of any amount to be calculated by reference to the Relevant Calculation then
such Corrected Index Level shall be deemed to be the relevant level for such Index on such Averaging
Date, Observation Date, Valuation Date, or other relevant date, as the case may be, and the Calculation
Agent shall use such Corrected Index Level in determining the relevant level or price.

Additional Disruption Events

Additional Disruption Event means any of Change in Law, Hedging Disruption and/or Increased
Cost of Hedging, in each case if specified in the applicable Final Terms.

Change in Law means that, on or after the Trade Date (as specified in the applicable Final Terms) (i)
due to the adoption of or any change in any applicable law or regulation (including, without limitation,
any tax law), or (ii) due to the promulgation of or any change in the interpretation by any court, tribunal
or regulatory authority with competent jurisdiction of any applicable law or regulation (including any
action taken by a taxing authority), the Calculation Agent determines in its sole and absolute discretion
that (A) it has become illegal to hold, acquire or dispose of any relevant security comprised in an Index
or (B) the Bank will incur a materially increased cost in performing its obligations in relation to the
Index Linked Notes (including, without limitation, due to any increase in tax liability, decrease in tax
benefit or other adverse effect on the tax position of the Bank and/or any of its Affiliates.

Hedging Disruption means that the Bank and/or any of its Affiliates or agents is unable, after using
commercially reasonable efforts, to (i) acquire, establish, re-establish, substitute, maintain, unwind or
dispose of any transaction(s) or asset(s) it deems necessary to hedge the equity or other price risk of the
Bank issuing and performing its obligations with respect to the Index Linked Notes, or (ii) realise,
recover or remit the proceeds of any such transaction(s) or asset(s).

Increased Cost of Hedging means that the Bank and/or any of its Affiliates or agents acting on its
behalf would incur a materially increased (as compared with circumstances existing on the Trade Date)
amount of tax, duty, expense or fee (other than brokerage commissions) to (i) acquire, establish, re-
establish, substitute, maintain, unwind or dispose of any transaction(s) or asset(s) it deems necessary to
hedge the equity or other price risk of the Bank issuing and performing its obligations with respect to
the Index Linked Notes, or (ii) realise, recover or remit the proceeds of any such transaction(s) or
asset(s), Provided That any such materially increased amount that is incurred solely due to the
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deterioration of the creditworthiness of the Bank and/or any of its Affiliates or agents shall not be
deemed an Increased Cost of Hedging.

(b) If Additional Disruption Events are specified as applicable in the applicable Final Terms, then if an
Additional Disruption Event occurs, the Bank in its sole and absolute discretion may take the action
described in (i) or (ii) below:

(1) require the Calculation Agent to determine in its sole and absolute discretion the appropriate
adjustment, if any, to be made to any one or more of the terms of these Terms and Conditions
and/or the applicable Final Terms to account for the Additional Disruption Event (which may
include, without limitation, selecting a replacement Index or Indices in accordance with the
Index Replacement Criteria, if any, specified in the applicable Final Terms) and determine the
effective date of that adjustment; or

(i1) give notice to Holders in accordance with Notes Condition 13 and redeem all, but not some
only, of the Notes, each nominal amount of Notes equal to the Calculation Amount being
redeemed at the Early Redemption Amount;

(c) Upon the occurrence of an Additional Disruption Event, the Bank shall give notice as soon as
practicable to the Holders stating the occurrence of the Additional Disruption Event, giving details
thereof and the action proposed to be taken in relation thereto Provided That any failure to give, or
non-receipt of, such notice will not affect the validity of the Additional Disruption Event.

6. Knock-in Event, Knock-out Event

If "Knock-in Event" is specified as applicable in the Final Terms, then the payment obligations under
the Notes relating to the occurrence of a Knock-in Event shall be as set out in the applicable Final
Terms.

If "Knock-out Event" is specified as applicable in the Final Terms, then the payment obligations under
the Notes relating to the occurrence of a Knock-out Event shall be as set out in the applicable Final
Terms.

Unless otherwise specified in the applicable Final Terms:

Knock-in Determination Day means the date(s) specified as such in the applicable Final Terms or, if
any such date is not a Scheduled Trading Day, the first succeeding Scheduled Trading Day thereafter
or, if not so specified, each Scheduled Trading Day during the Knock-in Determination Period, subject,

in each case, as provided in Knock-in/Knock-out Disrupted Day Adjustments below.

Knock-in Determination Period means the period which commences on, and includes, the Knock-in
Period Beginning Date and ends on, and includes, the Knock-in Period Ending Date.

Knock-in Event is as specified in the applicable Final Terms.

Knock-in/Knock-out Disrupted Day Adjustments means:

(a) if the Knock-in Valuation Time or the Knock-out Valuation Time is a single time on each
relevant day and any Knock-in Determination Day or Knock-out Determination Day is a
Disrupted Day then, if "Knock-in/Knock-out Determination Day consequences of a Disrupted

Day" is specified in the applicable Final Terms as:

1) "Omission", then such date will be deemed not to be a Knock-in Determination Day
or Knock-out Determination Day for the purposes of determining whether a Knock-
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in Event or a Knock-out Event has occurred, as applicable; Provided That if the
Knock-in Period Ending Date or the Knock-out Period Ending Date is a Disrupted
Day and no Knock-in Event or Knock-out Event has occurred in the Knock-in
Determination Period or Knock-out Determination Period, the Knock-in Period
Ending Date or Knock-out Period Ending Date, as applicable, shall be treated as a
Valuation Date and the provisions of the definition of "Valuation Date" will apply for
the purposes of determining the relevant level or price on the Knock-in Period
Ending Date or Knock-out Period Ending Date, as applicable, as if such Knock-in
Period Ending Date or Knock-out Period Ending Date, as applicable, were a
Valuation Date that was a Disrupted Day and the Calculation Agent shall determine
the relevant level or price of the relevant Index or Indices in respect of such day in
accordance with such provisions (as such provisions may be amended for these
purposes in the applicable Final Terms, for example but without limitation, in respect
of the time at which any subsequent valuation(s) is/are made) for the purpose of
determining whether a Knock-in Event or Knock-out Event shall occur; or

(i1) "Postponement", then the provisions of the definition of "Valuation Date" will apply
for the purposes of determining the relevant level or price on that Knock-in
Determination Day or Knock-out Determination Day as if such Knock-in
Determination Day or Knock-out Determination Day, as the case may be, were a
Valuation Date that was a Disrupted Day and the Calculation Agent shall determine
the relevant level or price of the relevant Index(ices) in respect of such day in
accordance with such provisions (as such provisions may be amended for these
purposes in the applicable Final Terms, for example but without limitation, in respect
of the time at which any subsequent valuation(s) is/are made) for purposes of
determining whether a Knock-in Event or Knock-out Event shall occur; or

(b) if the Knock-in Valuation Time or the Knock-out Valuation Time specified in the applicable
Final Terms is other than a single time on each relevant day and if on any Knock-in
Determination Day, or Knock-out Determination Day, as of any Knock-in Valuation Time or
Knock-out Valuation Time, a Knock-in Event or Knock-out Event has or would have occurred
but the conditions for a Disrupted Day have been satisfied at such time then, if "Knock-
in/Knock-out intraday valuation consequences of disruption" is specified in the applicable
Final Terms as:

1) "Omission", then such Knock-in Valuation Time or the Knock-out Valuation Time,
as the case may be, shall be ignored for purposes of determining whether a Knock-in
Event or a Knock-out Event has occurred, Provided That if no Knock-in Event or
Knock-out Event has occurred in the Knock-in Determination Period or Knock-out
Determination Period and the conditions for a Disrupted Day are satisfied as of the
last occurring Knock-in Valuation Time or Knock-out Valuation Time on the Knock-
in Period Ending Date or Knock-out Period Ending Date, as applicable, then such
day shall be treated as a Valuation Date and the provisions of the definition of
"Valuation Date" will apply for the purposes of determining the relevant level or
price on the Knock-in Period Ending Date or Knock-out Period Ending Date, as
applicable, as if such Knock-in Period Ending Date or Knock-out Period Ending
Date, as applicable, were a Valuation Date that was a Disrupted Day and the
Calculation Agent shall determine the relevant level or price of the relevant Index or
Indices in respect of such day in accordance with such provisions (as such provisions
may be amended for these purposes in the applicable Final Terms, for example but
without limitation, in respect of the time at which any subsequent valuation(s) is/are
made) for the purpose of determining whether a Knock-in Event or Knock-out Event
shall occur; or
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(i1) "Materiality", then (i) where the Calculation Agent determines that the relevant event
or occurrence giving rise to such Disrupted Day is not material for the purposes of
determining the Index Level as of such time, the Knock-in Event or Knock-out
Event, as applicable, may occur notwithstanding such event or occurrence, or (ii)
where the Calculation Agent determines that the relevant event or occurrence giving
rise to such Disrupted Day is material for the purposes of determining the Index
Level as of such time, then the Knock-in Event or the Knock-out Event shall be
deemed not to have occurred at such time Provided That if no Knock-in Event or
Knock-out Event has occurred in the Knock-in Determination Period or Knock-out
Determination Period and the conditions for a Disrupted Day are satisfied as of the
last occurring Knock-in Valuation Time or Knock-out Valuation Time on the Knock-
in Period Ending Date or Knock-out Period Ending Date, as applicable, then such
day shall be treated as a Valuation Date and the provisions of the definition of
"Valuation Date" will apply for the purposes of determining the relevant level or
price on the Knock-in Period Ending Date or Knock-out Period Ending Date, as
applicable, as if such Knock-in Period Ending Date or Knock-out Period Ending
Date, as applicable, were a Valuation Date that was a Disrupted Day and the
Calculation Agent shall determine the relevant level or price of the relevant Index or
Indices in respect of such day in accordance with such provisions (as such provisions
may be amended for these purposes in the applicable Final Terms, for example but
without limitation, in respect of the time at which any subsequent valuation(s) is/are
made) for the purpose of determining whether a Knock-in Event or Knock-out Event
shall occur.

Knock-in Level means, in respect of an Index, the level or value of the Index specified as such or
otherwise determined as provided in the applicable Final Terms.

Knock-in Period Beginning Date means the date specified as such in the applicable Final Terms or, if
such date is not a Scheduled Trading Day, the next following Scheduled Trading Day.

Knock-in Period Ending Date means the date specified as such in the applicable Final Terms or, if
such date is not a Scheduled Trading Day, the next following Scheduled Trading Day or, if earlier, the
second Business Day immediately preceding the date of payment of any amount calculated pursuant to
the applicable Knock-in Event provisions or, if such Business Day is not a Scheduled Trading Day, the
immediately preceding Scheduled Trading Day.

Knock-in Valuation Time means the time or period of time on any Knock-in Determination Day
specified as such in the applicable Final Terms or, if no such time is so specified, the Valuation Time
for which purposes, references in the definition of Valuation Time to "Valuation Date", shall be
deemed to be to "Knock-in Determination Day".

Knock-out Determination Day means the date(s) specified as such in the applicable Final Terms, or,
if any such date is not a Scheduled Trading Day, the first succeeding Scheduled Trading Day thereafter
or each Scheduled Trading Day during the Knock-out Determination Period, subject, in each case, as

provided in Knock-in/Knock-out Disrupted Day Adjustments above.

Knock-out Determination Period means the period which commences on, and includes, the Knock-
out Period Beginning Date and ends on, and includes, the Knock-out Period Ending Date.

Knock-out Event is as specified in the applicable Final Terms.

Knock-out Level means, in respect of an Index, the level or value of the Index specified as such or
otherwise determined as provided in the applicable Final Terms.
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Knock-out Period Beginning Date means the date specified as such in the applicable Final Terms or,
if such date is not a Scheduled Trading Day, the next following Scheduled Trading Day.

Knock-out Period Ending Date means the date specified as such in the applicable Final Terms or, if
such date is not a Scheduled Trading Day, the next following Scheduled Trading Day or, if earlier, the
second Business Day immediately preceding the date of payment of any amount calculated pursuant to
the applicable Knock-out Event provisions or, if such Business Day is not a Scheduled Trading Day,
the immediately preceding Scheduled Trading Day.

Knock-out Valuation Time means the time or period of time on any Knock-out Determination Day
specified as such in the applicable Final Terms or, if no such time is so specified, the Valuation Time,
for which purposes references in the definition of Valuation Time to "Valuation Date", shall be deemed
to be to "Knock-out Determination Day".

7. Trigger Event

If "Trigger Event" is specified as applicable in the Final Terms, then the payment provisions under the
Notes relating to the occurrence of a Trigger Event shall be as set out in the applicable Final Terms.

Unless otherwise specified in the applicable Final Terms:

Trigger Event means a Trigger Event (Closing Observation), a Trigger Event (Intraday Observation)
or such other event as specified in the applicable Final Terms.

Trigger Event (Closing Observation) means, unless otherwise specified in the applicable Final
Terms, a determination by the Calculation Agent that, on any Trigger Event Observation Date, the
Index Closing Level of any Index as calculated and announced by the Index Sponsor at the Trigger
Event Valuation Time is less than or equal to the relevant Trigger Level for such Index, as determined
by the Calculation Agent.

Trigger Event Date means a date on which a Trigger Event has occurred as determined by the
Calculation Agent.

Trigger Event Disrupted Day Adjustments means:

(a) if Trigger Event (Closing Observation) is specified as Applicable in the applicable Final
Terms and any Trigger Event Observation Date is a Disrupted Day then, if "Trigger Event
Observation Date consequences of a Disrupted Day" is specified in the applicable Final Terms
as:

(1) "Omission", then such date will be deemed not to be a Trigger Event Observation
Date for the purposes of determining whether a Trigger Event has occurred; Provided
That if the final Trigger Event Observation Date in any Trigger Event Observation
Period is a Disrupted Day and no Trigger Event has occurred in that Trigger Event
Observation Period, such final Trigger Event Observation Date in such Trigger Event
Observation Period shall be treated as a Valuation Date and the provisions of the
definition of "Valuation Date" will apply for the purposes of determining the relevant
level or price on such day as if such day were a Valuation Date that was a Disrupted
Day and the Calculation Agent shall determine the relevant level or price of the
relevant Index or Indices in respect of such day in accordance with such provisions
(as such provisions may be amended for these purposes in the applicable Final
Terms, for example but without limitation, in respect of the time at which any
subsequent valuation(s) is/are made) for the purpose of determining whether a
Trigger Event shall occur; or
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(i1) "Postponement", then the provisions of the definition of "Valuation Date" will apply
for the purposes of determining the relevant level or price on that Trigger Event
Observation Date as if such Trigger Event Observation Date were a Valuation Date
that was a Disrupted Day and the Calculation Agent shall determine the relevant
level or price of the relevant Index(ices) in respect of such day in accordance with
such provisions (as such provisions may be amended for these purposes in the
applicable Final Terms, for example but without limitation, in respect of the time at
which any subsequent valuation(s) is/are made) for purposes of determining whether
a Trigger Event shall occur; or

(b) if "Trigger Event (Intraday Observation)" is specified as Applicable in the applicable Final
Terms and if on any Trigger Event Observation Date as of any Trigger Event Valuation Time
a Trigger Event has or would have occurred but the conditions for a Disrupted Day have been
satisfied at such time then, if "Trigger Event intraday valuation consequences of disruption" is
specified in the applicable Final Terms as:

(1) "Omission", then such Trigger Event Valuation Time shall be ignored for purposes of
determining whether a Trigger Event has occurred, Provided That if no Trigger Event
has occurred in the Trigger Event Observation Period and the conditions for a
Disrupted Day are satisfied as of the last occurring Trigger Event Valuation Time on
the final Trigger Event Observation Date in such Trigger Event Observation Period,
then such day shall be treated as a Valuation Date and the provisions of the definition
of "Valuation Date" will apply for the purposes of determining the relevant level or
price on such day as if such day were a Valuation Date that was a Disrupted Day and
the Calculation Agent shall determine the relevant level or price of the relevant Index
or Indices in respect of such day in accordance with such provisions (as such
provisions may be amended for these purposes in the applicable Final Terms, for
example but without limitation, in respect of the time at which any subsequent
valuation(s) is/are made) for the purpose of determining whether a Trigger Event
shall occur; or

(i1) "Materiality", then (i) where the Calculation Agent determines that the relevant event
or occurrence giving rise to such Disrupted Day is not material for the purposes of
determining the Index Level as of such time, the Trigger Event may occur
notwithstanding such event or occurrence, or (ii) where the Calculation Agent
determines that the relevant event or occurrence giving rise to such Disrupted Day is
material for the purposes of determining the Index Level as of such time, then the
Trigger Event shall be deemed not to have occurred at such time Provided That if no
Trigger Event has occurred in the Trigger Event Observation Period and the
conditions for a Disrupted Day are satisfied as of the last occurring Trigger Event
Valuation Time on the final Trigger Event Observation Date in such Trigger Event
Observation Period, then such day shall be treated as a Valuation Date and the
provisions of the definition of "Valuation Date" will apply for the purposes of
determining the relevant level or price on such day as if such day were a Valuation
Date that was a Disrupted Day and the Calculation Agent shall determine the relevant
level or price of the relevant Index or Indices in respect of such day in accordance
with such provisions (as such provisions may be amended for these purposes in the
applicable Final Terms, for example but without limitation, in respect of the time at
which any subsequent valuation(s) is/are made) for the purpose of determining
whether a Trigger Event shall occur.

Trigger Event (Intraday Observation) means, unless otherwise specified in the applicable Final
Terms, a determination by the Calculation Agent that, on any Trigger Event Observation Date, the
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Index Level of any Index is less than or equal to the relevant Trigger Level for such Index, as
determined by the Calculation Agent.

Trigger Event Observation Date means each Scheduled Trading Day during the Trigger Event
Observation Period, subject as provided in Trigger Event Disrupted Day Adjustments above.

Trigger Event Observation Period means the period specified as such in the applicable Final Terms.

Trigger Event Valuation Time means the time or period of time on any Trigger Event Observation
Date specified as such in the applicable Final Terms or, if no such time is so specified, the Valuation
Time for which purposes, references in the definition of Valuation Time to "Valuation Date", shall be
deemed to be to "Trigger Event Observation Date".

Trigger Level means, in relation to an Index, an amount equal to the product of (i) the relevant Trigger
Percentage and (ii) the Trigger Event Strike Level specified for such Index in the applicable Final
Terms.

Trigger Percentage means, in relation to an Index and, if so specified in the applicable Final Terms, a
Trigger Event Observation Date, the percentage specified as such in the applicable Final Terms.

8. Mandatory Early Termination

Unless the Notes have been previously redeemed or terminated, if on any Mandatory Early
Termination Valuation Date a Mandatory Early Termination Event occurs, then the Notes will be
automatically redeemed in whole, but not in part, on the Mandatory Early Termination Date
immediately following such Mandatory Early Termination Valuation Date and the redemption amount
payable by the Bank on such date upon redemption of each Note shall be an amount in the Specified
Currency equal to the relevant Mandatory Early Termination Amount.

As used herein:

Mandatory Early Termination Amount means, unless otherwise provided in the applicable Final
Terms, in respect of a Mandatory Early Termination Date, an amount equal to the product of (i) the
Mandatory Early Termination Calculation Amount and (ii) the relevant Mandatory Early Termination
Rate relating to that Mandatory Early Termination Date.

Mandatory Early Termination Calculation Amount is as specified in the applicable Final Terms.
Mandatory Early Termination Date means each date specified as such in the applicable Final Terms.

Mandatory Early Termination Event means each of the events specified as such in the applicable
Final Terms.

Mandatory Early Termination Level means the level or value per Index specified as such or
otherwise determined as provided in the applicable Final Terms.

Mandatory Early Termination Rate means, in respect of a Mandatory Early Termination Date, the
rate specified as such in the applicable Final Terms.

Mandatory Early Termination Valuation Cut-Off Date means the eighth Scheduled Trading Day
immediately following the Scheduled Mandatory Early Termination Valuation Date or if earlier the
second Business Day immediately preceding the Mandatory Early Termination Date falling after such
Scheduled Mandatory Early Termination Valuation Date or, if such Business Day is not a Scheduled
Trading Day, the immediately preceding Scheduled Trading Day.
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Mandatory Early Termination Valuation Date means each Mandatory Early Termination Valuation
Date specified in the applicable Final Terms or, if such date is not a Scheduled Trading Day, the first
Scheduled Trading Day thereafter unless, in the opinion of the Calculation Agent, such day is a
Disrupted Day. If any such day is a Disrupted Day, then:

(a) where the Index Linked Notes relate to a single Index, that Mandatory Early Termination
Valuation Date shall be the first succeeding Scheduled Trading Day that is not a Disrupted
Day, unless each of the Scheduled Trading Days immediately following the Scheduled
Mandatory Early Termination Valuation Date up to and including the Mandatory Early
Termination Valuation Cut-Off Date is a Disrupted Day. In that case, (i) the Mandatory Early
Termination Valuation Cut-Off Date shall be deemed to be that Mandatory Early Termination
Valuation Date (notwithstanding the fact that such day is a Disrupted Day) and (ii) the
Calculation Agent shall determine the relevant level or price in the manner set out in the
applicable Final Terms or, if not set out or if not practicable, determine the relevant level or
price by determining the level of the Index as of the Mandatory Early Termination Valuation
Time on the Mandatory Early Termination Valuation Cut-Off Date in accordance with
(subject to Index Linked Condition 4 above) the formula for and method of calculating the
Index last in effect prior to the occurrence of the first Disrupted Day using the Exchange
traded or quoted price as of the Mandatory Early Termination Valuation Time on the
Mandatory Early Termination Valuation Cut-Off Date of each security comprised in the Index
(or, if an event giving rise to a Disrupted Day has occurred in respect of the relevant security
on the Mandatory Early Termination Valuation Cut-Off Date, its good faith estimate of the
value for the relevant security as of the Mandatory Early Termination Valuation Time on the
Mandatory Early Termination Valuation Cut-Off Date); or

(b) where the Index Linked Notes relate to a Basket of Indices, that Mandatory Early Termination
Valuation Date for each Index not affected by the occurrence of a Disrupted Day shall be the
Scheduled Mandatory Early Termination Valuation Date and that Mandatory Early
Termination Valuation Date for each Index affected (each an Affected Index) by the
occurrence of a Disrupted Day shall be the first succeeding Scheduled Trading Day that is not
a Disrupted Day relating to the Affected Index, unless each of the Scheduled Trading Days
immediately following the Scheduled Mandatory Early Termination Valuation Date up to and
including the Mandatory Early Termination Valuation Cut-Off Date is a Disrupted Day
relating to the Affected Index. In that case, (i) the Mandatory Early Termination Valuation
Cut-Off Date shall be deemed to be that Mandatory Early Termination Valuation Date for the
Affected Index (notwithstanding the fact that such day is a Disrupted Day) and (ii) the
Calculation Agent shall determine the relevant level or price using, in relation to the Affected
Index, the level of that Index determined in the manner set out in the applicable Final Terms
or, if not set out or if not practicable, using the level of that Index as of the Mandatory Early
Termination Valuation Time on the Mandatory Early Termination Valuation Cut-Off Date in
accordance with (subject to Index Linked Condition 4) the formula for and method of
calculating that Index last in effect prior to the occurrence of the first Disrupted Day using the
Exchange traded or quoted price as of the Mandatory Early Termination Valuation Time on
the Mandatory Early Termination Valuation Cut-Off Date of each security comprised in that
Index (or, if an event giving rise to a Disrupted Day has occurred in respect of the relevant
security on the Mandatory Early Termination Valuation Cut-Off Date, its good faith estimate
of the value for the relevant security as of the Mandatory Early Termination Valuation Time
on the Mandatory Early Termination Valuation Cut-Off Date).

Mandatory Early Termination Valuation Time means in respect of any Index the time on any
Mandatory Early Termination Valuation Date as specified in the applicable Final Terms or, if no such
time is so specified, the Valuation Time, for which purposes, references in the definition of Valuation
Time to "Valuation Date", shall be deemed to be to "Mandatory Early Termination Valuation Date".
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Scheduled Mandatory Early Termination Valuation Date means any original date that, but for the
occurrence of an event causing a Disrupted Day, would have been a Mandatory Early Termination
Valuation Date.

9. Index Disclaimer

The Index Linked Notes are not sponsored, endorsed, sold or promoted by any Index or any Index
Sponsor and no Index Sponsor makes any representation whatsoever, whether express or implied,
either as to the results to be obtained from the use of the Index and/or the levels at which the Index
stands at any particular time on any particular date or otherwise. No Index or Index Sponsor shall be
liable (whether in negligence or otherwise) to any person for any error in the Index and the Index
Sponsor is under no obligation to advise any person of any error therein. No Index Sponsor is making
any representation whatsoever, whether express or implied, as to the advisability of purchasing or
assuming any risk in connection with the Index Linked Notes. The Bank shall have no liability to the
Holders for any act or failure to act by the Index Sponsor in connection with the calculation,
adjustment or maintenance of the Index. Except as disclosed prior to the Issue Date specified in the
applicable Final Terms, neither the Bank nor its Affiliates has any affiliation with or control over the
Index or Index Sponsor or any control over the computation, composition or dissemination of the
Index. Although the Calculation Agent will obtain information concerning the Indices from publicly
available sources it believes reliable, it will not independently verify this information. Accordingly, no
representation, warranty or undertaking (express or implied) is made and no responsibility is accepted
by the Bank, its Affiliates or the Calculation Agent as to the accuracy, completeness and timeliness of
information concerning the Index.
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ANNEX 3
ADDITIONAL TERMS AND CONDITIONS FOR EQUITY LINKED NOTES
1. Interpretation

If specified as applicable in the applicable Final Terms, the terms and conditions applicable to Equity
Linked Notes shall comprise the terms and conditions of the Notes (the Notes Conditions) and, subject
as set out in Equity Linked Condition 8, the Additional Terms and Conditions for Equity Linked Notes
set out below (the Equity Linked Conditions), in each case subject to completion and/or amendment
in the applicable Final Terms. In the event of any inconsistency between the Notes Conditions and the
Equity Linked Conditions, the Equity Linked Conditions shall prevail. In the event of any
inconsistency between (i) the Notes Conditions and the Equity Linked Conditions or the and (ii) the
applicable Final Terms, the applicable Final Terms shall prevail.

2. Definitions
For the purposes of these Equity Linked Conditions:

Affiliate means, in relation to any entity (the First Entity), any entity controlled, directly or indirectly,
by the First Entity, any entity that controls, directly or indirectly, the First Entity or any entity directly
or indirectly under common control with the First Entity. For these purposes control means ownership
of a majority of the voting power of an entity.

Averaging Date means each date specified as an Averaging Date in the applicable Final Terms or, if
any such date is not a Scheduled Trading Day, the immediately following Scheduled Trading Day
unless, in the opinion of the Calculation Agent, any such day is a Disrupted Day. If any such day is a
Disrupted Day:

(a) if "Omission" is specified as applying in the applicable Final Terms, then such date will be
deemed not to be an Averaging Date for the purposes of determining the relevant price;
Provided That, if through the operation of this provision there would not be an Averaging
Date, then the provisions of the definition of "Valuation Date" will apply for purposes of
determining the relevant level or price on the final Averaging Date, as if such Averaging Date
were a Valuation Date that was a Disrupted Day; or

(b) if "Postponement" is specified as applying in the applicable Final Terms, then the provisions
of the definition of "Valuation Date" will apply for the purposes of determining the relevant
price on that Averaging Date as if such Averaging Date were a Valuation Date that was a
Disrupted Day irrespective of whether, pursuant to such determination, that deferred
Averaging Date would fall on a day that already is or is deemed to be an Averaging Date; or

(©) if "Modified Postponement" is specified as applying in the applicable Final Terms then:

(1) where the Equity Linked Notes relate to a single Share, the Averaging Date shall be
the first succeeding Valid Date (as defined below). If the first succeeding Valid Date
has not occurred as of the Valuation Time on the eighth Scheduled Trading Day
immediately following the original date that, but for the occurrence of another
Averaging Date or Disrupted Day, would have been the final Averaging Date, then
(A) that eighth Scheduled Trading Day shall be deemed to be the Averaging Date
(irrespective of whether that eighth Scheduled Trading Day is already an Averaging
Date), and (B) the Calculation Agent shall determine the relevant price for that
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Averaging Date in accordance with sub-paragraph (a)(ii) of the definition of
"Valuation Date" below; and

(i1) where the Equity Linked Notes relate to a Basket of Shares, the Averaging Date for
each Share not affected by the occurrence of a Disrupted Day shall be the originally
designated Averaging Date (the Scheduled Averaging Date) and the Averaging
Date for a Share affected by the occurrence of a Disrupted Day shall be the first
succeeding Valid Date (as defined below) in relation to such Share. If the first
succeeding Valid Date in relation to such Share has not occurred as of the Valuation
Time on the eighth Scheduled Trading Day immediately following the original date
that, but for the occurrence of another Averaging Date or Disrupted Day, would have
been the final Averaging Date, then (A) that eighth Scheduled Trading Day shall be
deemed to be the Averaging Date (irrespective of whether that eighth Scheduled
Trading Day is already an Averaging Date) in relation to such Share, and (B) the
Calculation Agent shall determine the relevant price for that Averaging Date in
accordance with sub-paragraph (b)(ii) of the definition of "Valuation Date" below,

for the purposes of these Equity Linked Conditions Valid Date means a Scheduled Trading Day that is
not a Disrupted Day and on which another Averaging Date does not or is deemed not to occur.

Disrupted Day means any Scheduled Trading Day on which a relevant Exchange or any Related
Exchange fails to open for trading during its regular trading session or on which a Market Disruption
Event has occurred.

Early Closure means the closure on any Exchange Business Day of the relevant Exchange or any
Related Exchange(s) prior to its Scheduled Closing Time unless such earlier closing time is announced
by such Exchange(s) or Related Exchange(s) at least one hour prior to the earlier of (i) the actual
closing time for the regular trading session on such Exchange(s) or Related Exchange(s) on such
Exchange Business Day, and (ii) the submission deadline for orders to be entered into the Exchange or
Related Exchange system for execution at the Valuation Time, the Knock-in Valuation Time, the
Knock-out Valuation Time, the Trigger Event Valuation Time or the Mandatory Early Termination
Valuation Time, as the case may be, on such Exchange Business Day.

Exchange means, in relation to a Share, each exchange or quotation system specified as such for such
Share in the applicable Final Terms, any successor to such exchange or quotation system or any
substitute exchange or quotation system to which trading in the Share has temporarily relocated
(Provided That the Calculation Agent has determined that there is comparable liquidity relative to such
Share on such temporary substitute exchange or quotation system as on the original Exchange).

Exchange Business Day means any Scheduled Trading Day on which each Exchange and each
Related Exchange are open for trading during their respective regular trading sessions, notwithstanding
any such Exchange or Related Exchange closing prior to its Scheduled Closing Time.

Exchange Disruption means any event (other than an Early Closure) that disrupts or impairs (as
determined by the Calculation Agent) the ability of market participants in general (i) to effect
transactions in, or obtain market values for, the Shares on the Exchange or (ii) to effect transactions in,
or obtain market values for, futures or options contracts relating to the Share on any relevant Related
Exchange.

Observation Cut-Off Date means, in respect of a Scheduled Observation Date, the eighth Scheduled
Trading Day immediately following the relevant Scheduled Observation Date or if earlier the second
Business Day immediately preceding the date of payment of any amount calculated in respect of such
Observation Date pursuant to the definition of Observation Date or, if such Business Day is not a
Scheduled Trading Day, the immediately preceding Scheduled Trading Day.
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Observation Date means each date specified as such in the applicable Final Terms, or if such date is
not a Scheduled Trading Day the first Scheduled Trading Day thereafter unless, in the opinion of the
Calculation Agent such day is a Disrupted Day. If any such day is a Disrupted Day, then:

(a) where the Equity Linked Notes relate to a single Share, that Observation Date shall be the first
succeeding Scheduled Trading Day that is not a Disrupted Day, unless each of the Scheduled
Trading Days immediately following the Scheduled Observation Date up to and including the
Observation Cut-Off Date is a Disrupted Day. In that case, (i) the Observation Cut-Off Date
shall be deemed to be that Observation Date (notwithstanding the fact that such day is a
Disrupted Day) and (ii) the Calculation Agent shall determine the relevant price in the manner
set out in the applicable Final Terms or, if not set out or if not practicable, determine the
relevant price in accordance with its good faith estimate of the relevant price as of the
Valuation Time on the Observation Cut-Off Date; or

(b) where the Equity Linked Notes relate to a Basket of Shares, that Observation Date for each
Share not affected by the occurrence of a Disrupted Day shall be the Scheduled Observation
Date and that Observation Date for each Share affected (each an Affected Share) by the
occurrence of a Disrupted Day shall be the first succeeding Scheduled Trading Day that is not
a Disrupted Day relating to the Affected Share, unless each of the Scheduled Trading Days
immediately following the Scheduled Observation Date up to and including the Observation
Cut-Off Date is a Disrupted Day relating to the Affected Share. In that case, (i) the
Observation Cut-Off Date shall be deemed to be that Observation Date for the Affected Share
(notwithstanding the fact that such day is a Disrupted Day) and (ii) the Calculation Agent shall
determine the relevant price using, in relation to the Affected Share, a price determined in the
manner set out in the applicable Final Terms or, if not set out or if not practicable, using its
good faith estimate of the price for the Affected Share as of the Valuation Time on the
Observation Cut-Off Date, and otherwise in accordance with the above provisions.

Observation Period means the period or periods specified as such in the applicable Final Terms.

Related Exchange means, in relation to a Share, each exchange or quotation system specified as such
for such Share in the applicable Final Terms, any successor to such exchange or quotation system or
any substitute exchange or quotation system to which trading in futures or options contracts relating to
such Share has temporarily relocated (Provided That the Calculation Agent has determined that there is
comparable liquidity relative to the futures or options contracts relating to such Share on such
temporary substitute exchange or quotation system as on the original Related Exchange), provided,
however, that where "All Exchanges" is specified as the Related Exchange in the applicable Final
Terms, Related Exchange shall mean each exchange or quotation system where trading has a material
effect (as determined by the Calculation Agent) on the overall market for futures or options contracts
relating to such Share.

Scheduled Closing Time means, in respect of an Exchange or Related Exchange and a Scheduled
Trading Day, the scheduled weekday closing time of such Exchange or Related Exchange on such
Scheduled Trading Day, without regard to after hours or any other trading outside of the regular trading
session hours.

Scheduled Observation Date means any original date that, but for the occurrence of an event causing
a Disrupted Day, would have been an Observation Date.

Scheduled Trading Day means any day on which each Exchange and each Related Exchange are
scheduled to be open for trading for their respective regular trading sessions.

Scheduled Valuation Date means any original date that, but for the occurrence of an event causing a
Disrupted Day, would have been a Valuation Date.
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Shares and Share mean, subject to adjustment in accordance with these Equity Linked Conditions, the
shares or a share specified in the applicable Final Terms and related expressions shall be construed
accordingly.

Share Closing Price means, in respect of a Share and subject to these Equity Linked Conditions and to
the terms of the definitions of "Valuation Date", "Knock-in Determination Day", "Knock-out
Determination Day", "Trigger Event Observation Date" and "Mandatory Early Termination Valuation
Date" below and "Averaging Date" or "Observation Date" above, as the case may be, an amount equal
to the official closing price of such Share quoted on the relevant Exchange as determined by the
Calculation Agent on (A) if Averaging is not specified in the applicable Final Terms, the Valuation
Date, a Knock-in Determination Day, a Knock-out Determination Day, a Trigger Event Observation
Date or a Mandatory Early Termination Valuation Date, or an Observation Date, as the case may be, or
(B) if Averaging is specified in the applicable Final Terms, an Averaging Date converted, if Exchange
Rate is specified as applicable in the applicable Final Terms, into the Specified Currency at the
Exchange Rate.

Share Company means, in respect of a Share, the company that has issued such Share.

Share Performance means, in relation to an Averaging Date, a Valuation Date, an Observation Date, a
Knock-in Determination Day, a Knock-out Determination Day, a Trigger Event Determination Date or
a Mandatory Early Termination Valuation Date, as the case may be, an amount expressed as a
percentage determined by the Calculation Agent in accordance with the formula or such other basis of
reference designated for such purpose in the applicable Final Terms.

Share Price means, in respect of a Share and a time on a Scheduled Trading Day and subject to these
Equity Linked Conditions, the price of such Share at such time on such day as determined by the
Calculation Agent.

Trading Disruption means any suspension of or limitation imposed on trading by the relevant
Exchange or Related Exchange or otherwise and whether by reason of movements in price exceeding
limits permitted by the relevant Exchange or Related Exchange or otherwise (i) relating to the Share on
the Exchange or (ii) in futures or options contracts relating to the Share on any relevant Related
Exchange.

Valuation Cut-Off Date means, in respect of a Scheduled Valuation Date, the eighth Scheduled
Trading Day immediately following the relevant Scheduled Valuation Date or if earlier the second
Business Day immediately preceding the date of payment of any amount calculated pursuant to the
definition of Valuation Date or, if such Business Day is not a Scheduled Trading Day, the immediately
preceding Scheduled Trading Day.

Valuation Date means, each Valuation Date specified in the applicable Final Terms or if that is not a
Scheduled Trading Day the first Scheduled Trading Day thereafter unless, in the opinion of the
Calculation Agent such day is a Disrupted Day. If such day is a Disrupted Day, then:

(a) where the Equity Linked Notes relate to a single Share, the Valuation Date shall be the first
succeeding Scheduled Trading Day that is not a Disrupted Day, unless each of the Scheduled
Trading Days up to and including the Valuation Cut-Off Date is a Disrupted Day. In that
case, (i) the Valuation Cut-Off Date shall be deemed to be the Valuation Date
(notwithstanding the fact that such day is a Disrupted Day) and (ii) the Calculation Agent shall
determine the relevant price in the manner set out in the applicable Final Terms or, if not set
out or if not practicable, determine the relevant price in accordance with its good faith
estimate of the relevant price as of the Valuation Time on the Valuation Cut-Off Date; or
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(a)

(b) where the Equity Linked Notes relate to a Basket of Shares, the Valuation Date for each Share
not affected by the occurrence of a Disrupted Day shall be the Scheduled Valuation Date and
the Valuation Date for each Share affected (each an Affected Share) by the occurrence of a
Disrupted Day shall be the first succeeding Scheduled Trading Day that is not a Disrupted
Day relating to the Affected Share, unless each of the Scheduled Trading Days immediately
following the Scheduled Valuation Date up to and including the Valuation Cut-Off Date is a
Disrupted Day relating to the Affected Share. In that case, (i) the Valuation Cut-Off Date
shall be deemed to be the Valuation Date for the Affected Share (notwithstanding the fact that
such day is a Disrupted Day) and (ii) the Calculation Agent shall determine the relevant price
using, in relation to the Affected Share, a price determined in the manner set out in the
applicable Final Terms or, if not set out or if not practicable, using its good faith estimate of
the price for the Affected Share as of the Valuation Time on the Valuation Cut-Off Date, and
otherwise in accordance with the above provisions.

Valuation Time means the Valuation Time specified in the applicable Final Terms or, if no Valuation
Time is specified, the Scheduled Closing Time on the relevant Exchange on the relevant Valuation
Date, Observation Date or Averaging Date, as the case may be, in relation to each Share to be valued.
If the relevant Exchange closes prior to its Scheduled Closing Time and the specified Valuation Time
is after the actual closing time for its regular trading session, then the Valuation Time shall be such
actual closing time or, where the Share Price is to be determined during any period, each relevant time
at which the Share Price is so determined.

Market Disruption

Market Disruption Event means, in relation to a Share, the occurrence or existence of (i) a Trading
Disruption, (ii) an Exchange Disruption, which in either case the Calculation Agent determines is
material, any time during the one hour period that ends at the Valuation Time, Knock-in Valuation
Time, Knock-out Valuation Time, Trigger Event Valuation Time or Mandatory Early Termination
Valuation Time, as the case may be, for such Share or (iii) an Early Closure.

Correction to Share Prices

If the price of a Share published on any Valuation Date, Observation Date, Averaging Date or any other
date for Share valuation or observation, as the case may be, by the relevant Exchange and which is
utilised for any calculation or determination made for the purposes of the Notes (a Relevant
Calculation) is subsequently corrected and the correction (the Corrected Share Price) published by
the relevant Exchange no later than two Business Days prior to the date of payment of any amount to
be calculated by reference to the Relevant Calculation then such Corrected Share Price shall be deemed
to be the relevant price for such Share on such Averaging Date, Observation Date, Valuation Date or
other relevant date, as the case may be, and the Calculation Agent shall use such Corrected Share Price
in determining the relevant price.

Potential Adjustment Events, Merger Event, Tender Offer, De-listing, Nationalisation and
Insolvency

Potential Adjustment Event means any of the following:

(1) a subdivision, consolidation or reclassification of relevant Shares (unless resulting in a Merger
Event or, if Tender Offer is specified as applying in the applicable Final Terms, a Tender
Offer) or a free distribution or dividend of any such Shares to existing holders by way of
bonus, capitalisation or similar issue;

(i1) a distribution, issue or dividend to existing holders of the relevant Shares of (A) such Shares
or (B) other share capital or securities granting the right to payment of dividends and/or the
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proceeds of liquidation of the Share Company equally or proportionately with such payments
to holders of such Shares or (C) share capital or other securities of another issuer acquired or
owned (directly or indirectly) by the Share Company as a result of a spin-off or other similar
transaction or (D) any other type of securities, rights or warrants or other assets, in any case
for payment (in cash or otherwise) at less than the prevailing market price as determined by
the Calculation Agent;

(1ii) an extraordinary dividend as determined by the Calculation Agent;
(iv) a call by a Share Company, in respect of relevant Shares that are not fully paid;

(V) a repurchase by the Share Company or any of its subsidiaries, as the case may be, of relevant
Shares whether out of profits or capital and whether the consideration for such repurchase is
cash, securities or otherwise; or

(vi) in respect of a Share Company, an event that results in any shareholder rights being distributed
or becoming separated from shares of common stock or other shares of the capital stock of
such Share Company pursuant to a shareholder rights plan or arrangement directed against
hostile takeovers that provides upon the occurrence of certain events for a distribution of
preferred stock, warrants, debt instruments or stock rights at a price below their market value
as determined by the Calculation Agent, Provided That any adjustment effected as a result of
such an event shall be readjusted upon any redemption of such rights; or

(vii) any other event having, in the opinion of the Calculation Agent, a diluting or concentrative
effect on the theoretical value of the relevant Shares.

Following the declaration by the Share Company of the terms of any Potential Adjustment Event, the
Calculation Agent will, in its sole and absolute discretion, determine whether such Potential
Adjustment Event has a diluting or concentrative effect on the theoretical value of the Shares and, if so,
will make the corresponding adjustment, if any, to any one or more of the terms of the Terms and
Conditions and/or the applicable Final Terms as the Calculation Agent in its sole and absolute
discretion determines appropriate to account for that diluting or concentrative effect (Provided That no
adjustments will be made to account solely for changes in volatility, expected dividends stock loan rate
or liquidity relative to the relevant Share) and determine the effective date of that adjustment. The
Calculation Agent may, but need not, determine the appropriate adjustment by reference to the
adjustment in respect of such Potential Adjustment Event made by an options exchange to options on
the Shares traded on that options exchange.

If "Local Tax Adjustment" is specified in the applicable Final Terms as being applicable, then, in its
determinations of the existence and extent of any dilutive or concentrative effect on the theoretical
value of the Shares of any Potential Adjustment Event, and any related adjustments to the terms of the
Notes, the Calculation Agent shall take into account any amounts of Local Taxes that would, in the
determination of the Calculation Agent, be withheld from or paid or otherwise incurred by an Offshore
Investor in connection with such Potential Adjustment Event.

Local Taxes shall mean taxes, duties, and similar charges imposed by the taxing authority of the Local
Jurisdiction (specified in the applicable Final Terms).

Offshore Investor shall mean a holder of Shares who is an institutional investor not resident in the
Local Jurisdiction for the purposes of the tax laws and regulations of the Local Jurisdiction and, for the
avoidance of doubt, whose jurisdiction of residence (a) shall be determined by the Calculation Agent
and (b) may be the jurisdiction of residence of the Bank or any of its Affiliates or agents.
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Upon the making of any such adjustment, the Calculation Agent shall give notice as soon as practicable
to the Holders in accordance with Notes Condition 13 stating the adjustment to the terms of the Terms
and Conditions and/or the applicable Final Terms and giving brief details of the Potential Adjustment
Event, Provided That any failure to give, or non-receipt of, such notice will not affect the validity of
any such adjustment.

(b) De-listing means, in respect of any relevant Shares, the Exchange announces that pursuant to the rules
of such Exchange, such Shares cease (or will cease) to be listed, traded or publicly quoted on the
Exchange for any reason (other than a Merger Event or, if Tender Offer is specified as applying in the
applicable Final Terms, a Tender Offer) and are not immediately re-listed, re-traded or re-quoted on an
exchange or quotation system located in the same country as the Exchange (or, where the Exchange is
within the European Union, in a member state of the European Union).

Insolvency means that by reason of the voluntary or involuntary liquidation, bankruptcy, insolvency,
dissolution or winding-up of or any analogous proceeding affecting the Share Company (A) all the
Shares of that Share Company are required to be transferred to a trustee, liquidator or other similar
official or (B) holders of the Shares of that Share Company become legally prohibited from transferring
them.

Merger Date means the closing date of a Merger Event or, where a closing date cannot be determined
under the local law applicable to such Merger Event, such other date as determined by the Calculation
Agent.

Merger Event means, in respect of any relevant Shares, any (A) reclassification or change of such
Shares that results in a transfer of or an irrevocable commitment to transfer all of such Shares
outstanding to another entity or person, (B) consolidation, amalgamation, merger or binding share
exchange of a Share Company with or into another entity or person (other than a consolidation,
amalgamation, merger or binding share exchange in which such Share Company is the continuing
entity and which does not result in a reclassification or change of all of such Shares outstanding), (C)
takeover offer, tender offer, exchange offer, solicitation, proposal or other event by any entity or person
to purchase or otherwise obtain 100 per cent. of the outstanding Shares of the Share Company that
results in a transfer of or an irrevocable commitment to transfer all such Shares (other than such Shares
owned or controlled by such other entity or person), or (D) consolidation, amalgamation, merger or
binding share exchange of the Share Company or its subsidiaries with or into another entity in which
the Share Company is the continuing entity and which does not result in a reclassification or change of
all such Shares outstanding but results in the outstanding Shares (other than Shares owned or controlled
by such other entity) immediately prior to such event collectively representing less than 50 per cent. of
the outstanding Shares immediately following such event, in each case if the Merger Date is on or
before, the last occurring Valuation Date, Observation Date, or where Averaging is specified in the
applicable Final Terms, the final Averaging Date or any other relevant date for Share valuation or
observation, as the case may be, in respect of the relevant Notes the Maturity Date.

Nationalisation means that all the Shares or all or substantially all the assets of the Share Company are
nationalised, expropriated or are otherwise required to be transferred to any governmental agency,
authority, entity or instrumentality thereof.

Tender Offer means a takeover offer, tender offer, exchange offer, solicitation, proposal or other event
by any entity or person that results in such entity or person purchasing, or otherwise obtaining or
having the right to obtain, by conversion or other means, greater than 10 per cent. and less than 100 per
cent. of the outstanding voting shares of the Share Company as determined by the Calculation Agent,
based upon the making of filings with governmental or self-regulatory agencies or such other
information as the Calculation Agent deems relevant.
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Tender Offer Date means, in respect of a Tender Offer, the date on which voting shares in the amount
of the applicable percentage threshold are actually purchased or otherwise obtained (as determined by
the Calculation Agent).

If (x) a Merger Event, De-listing, Nationalisation or Insolvency occurs in relation to a Share and/or (y)
if Tender Offer is specified as applicable in the applicable Final Terms, a Tender Offer occurs, the
Bank in its sole and absolute discretion may take the action described in (i), (ii), (iii), (iv) or (v) below:

(1)

(i)

(iii)

(iv)

V)

require the Calculation Agent to determine in its sole and absolute discretion the appropriate
adjustment, if any, to be made to any terms of the Terms and Conditions and/or the applicable
Final Terms to account for the De-listing, Merger Event, Tender Offer, Nationalisation or
Insolvency, as the case may be, and determine the effective date of that adjustment. The
Calculation Agent may (but need not) determine the appropriate adjustment by reference to
the adjustment in respect of the Merger Event, Tender Offer, De-listing, Nationalisation or
Insolvency made by any options exchange to options on the Shares traded on that options
exchange and the relevant adjustments may in the case of adjustments following a Merger
Event or Tender Offer include, without limitation, adjustments to account for changes in
volatility, expected dividends, stock loan rate or liquidity relevant to the Shares; or

where the Equity Linked Notes relate to a Basket of Shares on giving notice to the Holders in
accordance with Notes Condition 13 redeem each Note in part. If a Note is so redeemed in
part the portion (the Partial Amount) of each such Note representing the affected Share(s)
shall be redeemed and the Bank will (x) pay to each Holder in respect of each Note, held by
him an amount equal to the fair market value of the Partial Amount, taking into account the
Merger Event, Tender Offer, De-listing, Nationalisation or Insolvency, as the case may be,
less the cost to the Bank and/or its Affiliates of unwinding any underlying related hedging
arrangements, all as determined by the Calculation Agent in its sole and absolute discretion;
and (y) require the Calculation Agent to determine in its sole and absolute discretion the
appropriate adjustment, if any, to be made to any of the terms of the Terms and Conditions
and/or the applicable Final Terms to account for such redemption in part. For the avoidance
of doubt the remaining part of each such Notes after redemption and adjustment shall remain
outstanding with full force and effect. Payments will be made in such manner as shall be
notified to the Holders in accordance with Notes Condition 13; or

give notice to the Holders in accordance with Notes Condition 13 and redeem all, but not
some only, of the Notes, each nominal amount of Notes equal to the Calculation Amount
being redeemed at the Early Redemption Amount; or

following such adjustment to the settlement terms of options on the Shares traded on such
exchange(s) or quotation system(s) as the Bank in its sole discretion shall select (the Options
Exchange), require the Calculation Agent to make a corresponding adjustment to any one or
more of the terms of the Terms and Conditions and/or the applicable Final Terms which
adjustment will be effective as of the date determined by the Calculation Agent to be the
effective date of the corresponding adjustment made by the Options Exchange. If options on
the Shares are not traded on the Options Exchange, the Calculation Agent will make such
adjustment, if any, to any one or more of the terms of the Terms and Conditions and/or the
applicable Final Terms as the Calculation Agent in its sole and absolute discretion determines
appropriate, with reference to the rules and precedents (if any) set by the Options Exchange to
account for the Merger Event, Tender Offer, De-listing, Nationalisation or Insolvency, as the
case may be, that in the determination of the Calculation Agent would have given rise to an
adjustment by the Options Exchange if such options were so traded; or

if the applicable Final Terms provide that "Share Substitution" is applicable, then on or after
the relevant Merger Date, Tender Offer Date, or the date of the Nationalisation, Insolvency or
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(a)

De-listing (as the case may be), the Calculation Agent may adjust the basket of Shares to
include a share (the Substitute Shares) selected by it in accordance with the criteria for share
selection (Share Substitution Criteria) set out in the applicable Final Terms in place of the
Share(s) (the Affected Share(s)) which are affected by such Merger Event, Tender Offer,
Nationalisation, Insolvency or De-listing and the Substitute Shares will be deemed to be
"Shares" and the relevant issuer of such shares, a "Share Company" for the purposes of the
Notes, and the Calculation Agent will make such adjustment, if any, to any of the terms of the
Terms and Conditions and/or the applicable Final Terms as the Calculation Agent in its sole
and absolute discretion determines appropriate.

Upon the occurrence of a Merger Event, De-listing, Nationalisation, Insolvency or, if applicable,
Tender Offer, the Bank shall give notice as soon as practicable to the Holders in accordance with Notes
Condition 13 stating the occurrence of the Merger Event, Tender Offer, Nationalisation or Insolvency,
as the case may be, giving details thereof and the action proposed to be taken in relation thereto
Provided That any failure to give, or non-receipt of, such notice will not affect the validity of any such
Merger Event, Tender Offer, De-listing, Nationalisation or Insolvency, as the case may be.

Non-euro Quoted Shares

In respect of Equity Linked Notes relating to Shares originally quoted, listed and/or dealt as of the
Trade Date in a currency of a member state of the European Union that has not adopted the single
currency in accordance with the Treaty, if such Shares are at any time after the Trade Date quoted,
listed and/or dealt exclusively in euro on the relevant Exchange or, where no Exchange is specified in
the applicable Final Terms, the principal market on which those Shares are traded, then the Calculation
Agent will adjust any of the terms of the Terms and Conditions and/or the applicable Final Terms as the
Calculation Agent determines in its sole and absolute discretion to be appropriate to preserve the
economic terms of the Notes. The Calculation Agent will make any conversion necessary for purposes
of any such adjustment as of the Valuation Time at an appropriate mid-market spot rate of exchange
determined by the Calculation Agent prevailing as of the Valuation Time. No adjustments under this
provision will affect the currency denomination of any payment obligation arising out of the Notes.

Additional Disruption Events

Additional Disruption Event means any of Change in Law, Hedging Disruption, Increased Cost of
Hedging, Increased Cost of Stock Borrow, Loss of Stock Borrow and/or Insolvency Filing, in each case
if specified in the applicable Final Terms.

Change in Law means that, on or after the Trade Date (as specified in the applicable Final Terms) (i)
due to the adoption of or any change in any applicable law or regulation (including, without limitation,
any tax law), or (ii) due to the promulgation of or any change in the interpretation by any court, tribunal
or regulatory authority with competent jurisdiction of any applicable law or regulation (including any
action taken by a taxing authority), the Calculation Agent determines in its sole and absolute discretion
that (A) it has become illegal to hold, acquire or dispose of any relevant Share or (B) it will incur a
materially increased cost in performing its obligations in relation to the Equity Linked Notes
(including, without limitation, due to any increase in tax liability, decrease in tax benefit or other
adverse effect on the tax position of the Bank and/or any of its Affiliates.

Hedging Disruption means that the Bank and/or any of its Affiliates or agents is unable, after using
commercially reasonable efforts, to (i) acquire, establish, re-establish, substitute, maintain, unwind or
dispose of any transaction(s) or asset(s) it deems necessary to hedge the equity or other price risk of the
Bank issuing and performing its obligations with respect to the Equity Linked Notes, or (ii) realise,
recover or remit the proceeds of any such transaction(s) or asset(s).
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(b)

Hedging Shares means the number of Shares that the Calculation Agent deems necessary to hedge the
equity or other price risk of entering into and performing its obligations with respect to the Equity
Linked Notes.

Increased Cost of Hedging means that the Bank and/or any of its Affiliates or agents would incur a
materially increased (as compared with circumstances existing on the Trade Date) amount of tax, duty,
expense or fee (other than brokerage commissions) to (i) acquire, establish, re-establish, substitute,
maintain, unwind or dispose of any transaction(s) or asset(s) it deems necessary to hedge the equity or
other price risk of the Bank issuing and performing its obligations with respect to the Equity Linked
Notes, or (ii) realise, recover or remit the proceeds of any such transaction(s) or asset(s), Provided That
any such materially increased amount that is incurred solely due to the deterioration of the
creditworthiness of the Bank and/or any of its Affiliates or agents shall not be deemed an Increased
Cost of Hedging.

Increased Cost of Stock Borrow means that the Bank and/or any of its Affiliates would incur a rate to
borrow Shares that is greater than the Initial Stock Loan Rate.

Initial Stock Loan Rate means, in respect of a Share, the Initial Stock Loan Rate specified in relation
to such Share in the applicable Final Terms.

Insolvency Filing means that a Share Company institutes or has instituted against it by a regulator,
supervisor or any similar official with primary insolvency, rehabilitative or regulatory jurisdiction over
it in the jurisdiction of its incorporation or organisation or the jurisdiction of its head or home office, or
it consents to a proceeding seeking a judgment of insolvency or bankruptcy or any other relief under
any bankruptcy or insolvency law or other similar law affecting creditors' rights, or a petition is
presented for its winding-up or liquidation by it or such regulator, supervisor or similar official or it
consents to such a petition, Provided That proceedings instituted or petitions presented by creditors and
not consented to by the Share Company shall not be deemed an Insolvency Filing.

Loss of Stock Borrow means that the Bank and/or any of its Affiliates is unable, after using
commercially reasonable efforts, to borrow (or maintain a borrowing of) any Share in an amount equal
to the Hedging Shares at a rate equal to or less than the Maximum Stock Loan Rate.

Maximum Stock Loan Rate means in respect of a Share, the Maximum Stock Loan Rate specified in
the applicable Final Terms.

If an Additional Disruption Event occurs, the Bank in its sole and absolute discretion may take the
action described in (i) or (ii) below:

(1) require the Calculation Agent to determine in its sole and absolute discretion the appropriate
adjustment, if any, to be made to any of the other terms of the Terms and Conditions and/or
the applicable Final Terms to account for the Additional Disruption Event and determine the
effective date of that adjustment; or

(i1) give notice to Holders in accordance with Notes Condition 13 and redeem all, but not some
only, of the Notes, each nominal amount of Notes equal to the Calculation Amount being
redeemed at the Early Redemption Amount.

Upon the occurrence of an Additional Disruption Event, the Bank shall give notice as soon as
practicable to the Holders in accordance with Notes Condition 13, stating the occurrence of the
Additional Disruption Event giving details thereof and the action proposed to be taken in relation
thereto Provided That any failure to give, or non-receipt of, such notice will not affect the validity of
the Additional Disruption Event.
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8. GDR/ADR Linked Notes

If "GDR/ADR Linked Notes" is specified as "Applicable" in the applicable Final Terms, the terms and
conditions applicable to the Notes shall comprise the Notes Conditions and the Equity Linked
Conditions, as such Equity Linked Conditions are completed by Equity Linked Conditions 9, 10 and 11
(in each case subject to completion and/or amendment in the applicable Final Terms).

If "GDR/ADR Linked Notes" is specified as "Not Applicable" in the applicable Final Terms, the
provisions of Equity Linked Conditions 9, 10 and 11 shall not be applicable to the Notes.

9. Share Event in respect of GDR/ADR Linked Notes

Upon the occurrence of a Share Event, the Bank in its sole and absolute discretion may take the action
described in (i), (ii), (iii), (iv) or (v) set out in Equity Linked Condition 5(b). The Bank shall give
notice as soon as practicable to Holders in accordance with Notes Condition 13, as applicable, stating
the occurrence of the Share Event, giving details thereof and the action proposed to be taken in relation
thereto.

Share Event means each of the following events:

(1) written instructions have been given by the issuer of the Underlying Shares to the depositary
of the Underlying Shares to withdraw or surrender the Underlying Shares; and

(i1) the termination of the deposit agreement in respect of the Underlying Shares.

If an event constitutes both a Share Event and an Additional Disruption Event, the Calculation Agent
shall have absolute discretion to determine which of these events such event constitutes.

Underlying Shares mean the shares underlying the GDR or the ADR, as the case may be.
10. Additional Potential Adjustment Event

The following additional event shall be deemed added to the list of Potential Adjustment Events set out
in Equity Linked Condition 5(a):

"a distribution in respect of the Underlying Shares of property other than cash, shares or rights relating
to any Underlying Shares to the holder of the Underlying Shares."

11. General Provisions in respect of GDR/ADR Linked Notes

The provisions of Equity Linked Conditions 1 to 7 (inclusive) shall apply to GDR/ADR Linked Notes
as if references therein to the "Shares" were to the GDRs or ADRs as applicable and/or the Underlying
Shares, as applicable, references to the "Share Company" were to the issuer of the Underlying Shares
and references to the "Exchange" were to the exchange or quotation system on which the GDRs or
ADRs, as the case may be, are listed and the exchange or quotation system on which the Underlying
Shares are listed, and with such additional or alternative modifications as the Calculation Agent may
consider necessary or otherwise desirable.

12. Knock-in Event, Knock-out Event
If "Knock-in Event" is specified as applicable in the Final Terms, then the payment obligations under

the Notes relating to the occurrence of a Knock-in Event shall be as set out in the applicable Final
Terms.
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If "Knock-out Event" is specified as applicable in the Final Terms, then the payment obligations under
the Notes relating to the occurrence of a Knock-out Event shall be as set out in the applicable Final
Terms.

Unless otherwise specified in the applicable Final Terms:

Knock-in Determination Day means the date(s) specified as such in the applicable Final Terms or, if
any such date is not a Scheduled Trading Day, the first succeeding Scheduled Trading Day thereafter
or, if not so specified, each Scheduled Trading Day during the Knock-in Determination Period, subject,
in each case, as provided in Knock-in/Knock-out Disrupted Day Adjustments below.

Knock-in Determination Period means the period which commences on, and includes, the Knock-in
Period Beginning Date and ends on, and includes, the Knock-in Period Ending Date.

Knock-in Event is as specified in the applicable Final Terms.
Knock-in/Knock-out Disrupted Day Adjustments means:

(a) if the Knock-in Valuation Time or the Knock-out Valuation Time is a single time on each
relevant day and any Knock-in Determination Day or Knock-out Determination Day is a
Disrupted Day then, if "Knock-in/Knock-out Determination Day consequences of a Disrupted
Day" is specified in the applicable Final Terms as:

(1) "Omission", then such date will be deemed not to be a Knock-in Determination Day
or Knock-out Determination Day for the purposes of determining whether a Knock-
in Event or a Knock-out Event has occurred, as applicable; Provided That if the
Knock-in Period Ending Date or the Knock-out Period Ending Date is a Disrupted
Day and no Knock-in Event or Knock-out Event has occurred in the Knock-in
Determination Period or Knock-out Determination Period, the Knock-in Period
Ending Date or Knock-out Period Ending Date, as applicable, shall be treated as a
Valuation Date and the provisions of the definition of "Valuation Date" will apply for
the purposes of determining the relevant price on the Knock-in Period Ending Date
or Knock-out Period Ending Date, as applicable, as if such Knock-in Period Ending
Date or Knock-out Period Ending Date, as applicable, were a Valuation Date that
was a Disrupted Day and the Calculation Agent shall determine the relevant price of
the relevant Share or Shares in respect of such day in accordance with such
provisions (as such provisions may be amended for these purposes in the applicable
Final Terms, for example but without limitation, in respect of the time at which any
subsequent valuation(s) is/are made) for the purpose of determining whether a
Knock-in Event or Knock-out Event shall occur; or

(i1) "Postponement", then the provisions of the definition of "Valuation Date" will apply
for the purposes of determining the relevant price on that Knock-in Determination
Day or Knock-out Determination Day as if such Knock-in Determination Day or
Knock-out Determination Day, as the case may be, were a Valuation Date that was a
Disrupted Day and the Calculation Agent shall determine the relevant price of the
relevant Share(s) in respect of such day in accordance with such provisions (as such
provisions may be amended for these purposes in the applicable Final Terms, for
example but without limitation, in respect of the time at which any subsequent
valuation(s) is/are made) for purposes of determining whether a Knock-in Event or
Knock-out Event shall occur; or

(b) if the Knock-in Valuation Time or the Knock-out Valuation Time specified in the applicable
Final Terms is other than a single time on each relevant day and if on any Knock-in
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Determination Day or Knock-out Determination Day as of any Knock-in Valuation Time or
Knock-out Valuation Time a Knock-in Event or Knock-out Event has or would have occurred
but the conditions for a Disrupted Day have been satisfied at such time then, if "Knock-
in/Knock-out intraday valuation consequences of disruption" is specified in the applicable
Final Terms as:

(1) "Omission", then such Knock-in Valuation Time or the Knock-out Valuation Time,
as the case may be, shall be ignored for purposes of determining whether a Knock-in
Event or a Knock-out Event has occurred, Provided That if no Knock-in Event or
Knock-out Event has occurred in the Knock-in Determination Period or Knock-out
Determination Period and the conditions for a Disrupted Day are satisfied as of the
last occurring Knock-in Valuation Time or Knock-out Valuation Time on the Knock-
in Period Ending Date or Knock-out Period Ending Date, as applicable, then such
day shall be treated as a Valuation Date and the provisions of the definition of
"Valuation Date" will apply for the purposes of determining the relevant price on the
Knock-in Period Ending Date or Knock-out Period Ending Date, as applicable, as if
such Knock-in Period Ending Date or Knock-out Period Ending Date, as applicable,
were a Valuation Date that was a Disrupted Day and the Calculation Agent shall
determine the relevant price of the relevant Share or Shares in respect of such day in
accordance with such provisions (as such provisions may be amended for these
purposes in the applicable Final Terms, for example but without limitation, in respect
of the time at which any subsequent valuation(s) is/are made) for the purpose of
determining whether a Knock-in Event or Knock-out Event shall occur; or

(i1) "Materiality", then (i) where the Calculation Agent determines that the relevant event
or occurrence giving rise to such Disrupted Day is not material for the purposes of
determining the Share Price as of such time, the Knock-in Event or Knock-out Event,
as applicable, may occur notwithstanding such event or occurrence, or (ii) where the
Calculation Agent determines that the relevant event or occurrence giving rise to
such Disrupted Day is material for the purposes of determining the Share Price as of
such time, then the Knock-in Event or the Knock-out Event shall be deemed not to
have occurred at such time Provided That if no Knock-in Event or Knock-out Event
has occurred in the Knock-in Determination Period or Knock-out Determination
Period and the conditions for a Disrupted Day are satisfied as of the last occurring
Knock-in Valuation Time or Knock-out Valuation Time on the Knock-in Period
Ending Date or Knock-out Period Ending Date, as applicable, then such day shall be
treated as a Valuation Date and the provisions of the definition of "Valuation Date"
will apply for the purposes of determining the relevant price on the Knock-in Period
Ending Date or Knock-out Period Ending Date, as applicable, as if such Knock-in
Period Ending Date or Knock-out Period Ending Date, as applicable, were a
Valuation Date that was a Disrupted Day and the Calculation Agent shall determine
the relevant price of the relevant Share or Shares in respect of such day in accordance
with such provisions (as such provisions may be amended for these purposes in the
applicable Final Terms, for example but without limitation, in respect of the time at
which any subsequent valuation(s) is/are made) for the purpose of determining
whether a Knock-in Event or Knock-out Event shall occur.

Knock-in Level means, in respect of a Share, the price of the Share specified as such or otherwise
determined as provided in the applicable Final Terms.

Knock-in Period Beginning Date means the date specified as such in the applicable Final Terms or, if
such date is not a Scheduled Trading Day, the next following Scheduled Trading Day.
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13.

Knock-in Period Ending Date means the date specified as such in the applicable Final Terms or, if
such date is not a Scheduled Trading Day, the next following Scheduled Trading Day or, if earlier, the
second Business Day immediately preceding the date of payment of any amount calculated pursuant to
the applicable Knock-in Event provisions or, if such Business Day is not a Scheduled Trading Day, the
immediately preceding Scheduled Trading Day.

Knock-in Valuation Time means the time or period of time on any Knock-in Determination Day
specified as such in the applicable Final Terms or, if no such time is so specified, the Valuation Time,
for which purposes references in the definition of Valuation Time to "Valuation Date", shall be deemed
to be to "Knock-in Determination Day".

Knock-out Determination Day means the date(s) specified as such in the applicable Final Terms, or,
if any such date is not a Scheduled Trading Day, the first succeeding Scheduled Trading Day thereafter
or each Scheduled Trading Day during the Knock-out Determination Period, subject, in each case, as
provided in Knock-in/Knock-out Disrupted Day Adjustments above.

Knock-out Determination Period means the period which commences on, and includes, the Knock-
out Period Beginning Date and ends on, and includes, the Knock-out Period Ending Date.

Knock-out Event is as specified in the applicable Final Terms.

Knock-out Level means, in respect of a Share, the price of the Share specified as such or otherwise
determined as provided in the applicable Final Terms.

Knock-out Period Beginning Date means the date specified as such in the applicable Final Terms or,
if such date is not a Scheduled Trading Day, the next following Scheduled Trading Day.

Knock-out Period Ending Date means the date specified as such in the applicable Final Terms or, if
such date is not a Scheduled Trading Day, the next following Scheduled Trading Day or, if earlier, the
second Business Day immediately preceding the date of payment of any amount calculated pursuant to
the applicable Knock-out Event provisions or, if such Business Day is not a Scheduled Trading Day,
the immediately preceding Scheduled Trading Day.

Knock-out Valuation Time means the time or period of time on any Knock-out Determination Day
specified as such in the applicable Final Terms or, if no such time is so specified, the Valuation Time
for which purposes, references in the definition of Valuation Time to "Valuation Date", shall be
deemed to be to "Knock-out Determination Day".

Trigger Event

If "Trigger Event" is specified as applicable in the Final Terms, then the payment provisions under the
Notes relating to the occurrence of a Trigger Event shall be as set out in the applicable Final Terms.

Unless otherwise specified in the applicable Final Terms:

Trigger Event means a Trigger Event (Closing Observation), a Trigger Event (Intraday Observation)
or such other event as specified in the applicable Final Terms.

Trigger Event (Closing Observation) means, unless otherwise specified in the applicable Final
Terms, a determination by the Calculation Agent that, on any Trigger Event Observation Date, the
Share Closing Price of any Share at the Trigger Event Valuation Time is less than or equal to the
relevant Trigger Level for such Share, as determined by the Calculation Agent.
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Trigger Event Date means a date on which a Trigger Event has occurred as determined by the
Calculation Agent.

Trigger Event Disrupted Day Adjustments means:

(a) if Trigger Event (Closing Observation) is specified as Applicable in the applicable Final
Terms and any Trigger Event Observation Date is a Disrupted Day then, if "Trigger Event
Observation Date consequences of a Disrupted Day" is specified in the applicable Final Terms
as:

1) "Omission", then such date will be deemed not to be a Trigger Event Observation
Date for the purposes of determining whether a Trigger Event has occurred; Provided
That if the final Trigger Event Observation Date in any Trigger Event Observation
Period is a Disrupted Day and no Trigger Event has occurred in that Trigger Event
Observation Period, such final Trigger Event Observation Date in such Trigger Event
Observation Period shall be treated as a Valuation Date and the provisions of the
definition of "Valuation Date" will apply for the purposes of determining the relevant
price on such day as if such day were a Valuation Date that was a Disrupted Day and
the Calculation Agent shall determine the relevant price of the relevant Share or
Shares in respect of such day in accordance with such provisions (as such provisions
may be amended for these purposes in the applicable Final Terms, for example but
without limitation, in respect of the time at which any subsequent valuation(s) is/are
made) for the purpose of determining whether a Trigger Event shall occur; or

(i1) "Postponement", then the provisions of the definition of "Valuation Date" will apply
for the purposes of determining the relevant price on that Trigger Event Observation
Date as if such Trigger Event Observation Date were a Valuation Date that was a
Disrupted Day and the Calculation Agent shall determine the relevant price of the
relevant Share(s) in respect of such day in accordance with such provisions (as such
provisions may be amended for these purposes in the applicable Final Terms, for
example but without limitation, in respect of the time at which any subsequent
valuation(s) is/are made) for purposes of determining whether a Trigger Event shall
occur; or

(b) if "Trigger Event (Intraday Observation)" is specified as Applicable in the applicable Final
Terms and if on any Trigger Event Observation Date as of any Trigger Event Valuation Time
a Trigger Event has or would have occurred but the conditions for a Disrupted Day have been
satisfied at such time then, if "Trigger Event intraday valuation consequences of disruption" is
specified in the applicable Final Terms as:

(1) "Omission", then such Trigger Event Valuation Time shall be ignored for purposes of
determining whether a Trigger Event has occurred, Provided That if no Trigger Event
has occurred in the Trigger Event Observation Period and the conditions for a
Disrupted Day are satisfied as of the last occurring Trigger Event Valuation Time on
the final Trigger Event Observation Date in such Trigger Event Observation Period,
then such day shall be treated as a Valuation Date and the provisions of the definition
of "Valuation Date" will apply for the purposes of determining the relevant price on
such day as if such day were a Valuation Date that was a Disrupted Day and the
Calculation Agent shall determine the relevant price of the relevant Share or Shares
in respect of such day in accordance with such provisions (as such provisions may be
amended for these purposes in the applicable Final Terms, for example but without
limitation, in respect of the time at which any subsequent valuation(s) is/are made)
for the purpose of determining whether a Trigger Event shall occur; or
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(i1) "Materiality", then (i) where the Calculation Agent determines that the relevant event
or occurrence giving rise to such Disrupted Day is not material for the purposes of
determining the Share Price as of such time, the Trigger Event may occur
notwithstanding such event or occurrence, or (ii) where the Calculation Agent
determines that the relevant event or occurrence giving rise to such Disrupted Day is
material for the purposes of determining the Share Price as of such time, then the
Trigger Event shall be deemed not to have occurred at such time Provided That if no
Trigger Event has occurred in the Trigger Event Observation Period and the
conditions for a Disrupted Day are satisfied as of the last occurring Trigger Event
Valuation Time on the final Trigger Event Observation Date in such Trigger Event
Observation Period, then such day shall be treated as a Valuation Date and the
provisions of the definition of "Valuation Date" will apply for the purposes of
determining the relevant price on such day as if such day were a Valuation Date that
was a Disrupted Day and the Calculation Agent shall determine the relevant price of
the relevant Share or Shares in respect of such day in accordance with such
provisions (as such provisions may be amended for these purposes in the applicable
Final Terms, for example but without limitation, in respect of the time at which any
subsequent valuation(s) is/are made) for the purpose of determining whether a
Trigger Event shall occur.

Trigger Event (Intraday Observation) means, unless otherwise specified in the applicable Final
Terms, a determination by the Calculation Agent that, on any Trigger Event Observation Date, the
Share Price of any Share is less than or equal to the relevant Trigger Level for such Share, as
determined by the Calculation Agent.

Trigger Event Observation Date means each Scheduled Trading Day during the Trigger Event
Observation Period, subject as provided in Trigger Event Disrupted Day Adjustments above.

Trigger Event Observation Period means the period specified as such in the applicable Final Terms.

Trigger Event Valuation Time means the time or period of time on any Trigger Event Observation
Date specified as such in the applicable Final Terms or, if no such time is so specified, the Valuation
Time for which purposes, references in the definition of Valuation Time to "Valuation Date", shall be
deemed to be to "Trigger Event Observation Date".

Trigger Level means, in relation to a Share, an amount equal to the product of (i) the relevant Trigger
Percentage and (ii) the Trigger Event Strike Level specified for such Share in the applicable Final
Terms.

Trigger Percentage means, in relation to a Share and, if so specified in the applicable Final Terms, a
Trigger Event Observation Date, the percentage specified as such in the applicable Final Terms.

14. Mandatory Early Termination

Unless the Notes have been previously redeemed or terminated if a Mandatory Early Termination
Event occurs on any Mandatory Early Termination Valuation Date, then the Notes will be
automatically redeemed, in whole, but not in part, on the Mandatory Early Termination Date
immediately following such Mandatory Early Termination Valuation Date and the redemption amount
payable by the Bank on such date upon redemption of each Note shall be an amount in the Specified
Currency equal to the relevant Mandatory Early Termination Amount.
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As used herein:

Mandatory Early Termination Amount means, unless otherwise provided in the applicable Final
Terms, in respect of a Mandatory Early Termination Date, an amount equal to the product of (i) the
Mandatory Early Termination Calculation Amount and (ii) the relevant Mandatory Early Termination
Rate relating to that Mandatory Early Termination Date.

Mandatory Early Termination Calculation Amount is as specified in the applicable Final Terms.
Mandatory Early Termination Date means each date specified as such in the applicable Final Terms.

Mandatory Early Termination Event means each of the events specified as such in the applicable
Final Terms.

Mandatory Early Termination Level means the price per Share specified as such or otherwise
determined as provided in the applicable Final Terms.

Mandatory Early Termination Rate means, in respect of a Mandatory Early Termination Date, the
rate specified as such in the applicable Final Terms.

Mandatory Early Termination Valuation Cut-Off Date means the eighth Scheduled Trading Day
immediately following the Scheduled Mandatory Early Termination Valuation Date or, if earlier, the
second Business Day immediately preceding the Mandatory Early Termination Date falling after such
Scheduled Mandatory Early Termination Valuation Date or, if such Business Day is not a Scheduled
Trading Day, the immediately preceding Scheduled Trading Day.

Mandatory Early Termination Valuation Date means each Mandatory Early Termination Valuation
Date specified in the applicable Final Terms or, if such date is not a Scheduled Trading Day, the first
Scheduled Trading Day thereafter unless, in the opinion of the Calculation Agent, such day is a
Disrupted Day. If any such day is a Disrupted Day, then:

(a) where the Equity Linked Notes relate to a single Share, that Mandatory Early Termination
Valuation Date shall be the first succeeding Scheduled Trading Day that is not a Disrupted
Day, unless each of the Scheduled Trading Days immediately following the Scheduled
Mandatory Early Termination Valuation Date up to and including the Mandatory Early
Termination Valuation Cut-Off Date is a Disrupted Day. In that case, (i) the Mandatory Early
Termination Valuation Cut-Off Date shall be deemed to be that Mandatory Early Termination
Valuation Date (notwithstanding the fact that such day is a Disrupted Day) and (ii) the
Calculation Agent shall determine the relevant price in the manner set out in the applicable
Final Terms or, if not set out or if not practicable, determine the relevant price in accordance
with its good faith estimate of the relevant price as of the Mandatory Early Termination
Valuation Time on the Mandatory Early Termination Valuation Cut-Off Date; or

(b) where the Equity Linked Notes relate to a Basket of Shares, that Mandatory Early Termination
Valuation Date for each Share not affected by the occurrence of a Disrupted Day shall be the
Scheduled Mandatory Early Termination Valuation Date and that Mandatory Early
Termination Valuation Date for each Share affected (each an Affected Share) by the
occurrence of a Disrupted Day shall be the first succeeding Scheduled Trading Day that is not
a Disrupted Day relating to the Affected Share, unless each of the Scheduled Trading Days
immediately following the Scheduled Mandatory Early Termination Valuation Date up to and
including the Mandatory Early Termination Valuation Cut-Off Date is a Disrupted Day
relating to the Affected Share. In that case, (i) the Mandatory Early Termination Valuation
Cut-Off Date shall be deemed to be that Mandatory Early Termination Valuation Date for the
Affected Share (notwithstanding the fact that such day is a Disrupted Day) and (ii) the
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Calculation Agent shall determine the relevant price using, in relation to the Affected Share,
the price of that Share determined in the manner set out in the applicable Final Terms or, if not
set out or if not practicable, using its good faith estimate of the price for the Affected Share as
of the Mandatory Early Termination Valuation Time on the Mandatory Early Termination
Valuation Cut-Off Date, and otherwise in accordance with the above provisions.

Mandatory Early Termination Valuation Time means in respect of any Share the time on any
Mandatory Early Termination Valuation Date as specified in the applicable Final Terms or, if no such
time is so specified, the Valuation Time, for which purposes, references in the definition of Valuation
Time to "Valuation Date", shall be deemed to be to "Mandatory Early Termination Valuation Date".

Scheduled Mandatory Early Termination Valuation Date means any original date that, but for the

occurrence of an event causing a Disrupted Day, would have been a Mandatory Early Termination
Valuation Date.
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ANNEX 4
ADDITIONAL TERMS AND CONDITIONS FOR CURRENCY LINKED NOTES
1. Interpretation

If specified as applicable in the applicable Final Terms, the terms and conditions applicable to Currency
Linked Notes shall comprise the terms and conditions of the Notes (the Notes Conditions) and the
Additional Terms and Conditions for Currency Linked Notes set out below (the Currency Linked
Conditions), in each case subject to completion and/or amendment in the applicable Final Terms.
subject to completion and/or amendment in the applicable Final Terms. In the event of any
inconsistency between the Notes Conditions and the Currency Linked Conditions, the Currency Linked
Conditions shall prevail. In the event of any inconsistency between (i) the Notes Conditions and/or the
Currency Linked Conditions and (ii) the applicable Final Terms, the applicable Final Terms shall
prevail.

2. Definitions

Affiliate means, in relation to any entity (the First Entity), any entity controlled, directly or indirectly,
by the First Entity, any entity that controls, directly or indirectly, the First Entity or any entity directly
or indirectly under common control with the First Entity. For these purposes control means ownership
of a majority of the voting power of an entity.

Averaging Date means each date specified as an Averaging Date in the applicable Final Terms or, if
that is not an FX Business Day for all the Reference Exchange Rates, the first FX Business Day for all
the Reference Exchange Rates thereafter unless, in the opinion of the Calculation Agent, such day is an
FX Disrupted Day for any Reference Exchange Rate. If such day is an FX Disrupted Day for any
Reference Exchange Rate:

(a) if "Omission" is specified as applying in the applicable Final Terms, then such date will be
deemed not to be an Averaging Date for the purposes of determining the relevant price
Provided That, if through the operation of this provision there would not be an Averaging
Date, then the provisions of the definition of "Valuation Date" will apply for the purposes of
determining the relevant price on the final Averaging Date, as if such Averaging Date were a
Valuation Date that was an FX Disrupted Day; or

(b) if "Postponement” is specified as applying in the applicable Final Terms, then the provisions
of the definition of "Valuation Date" will apply for the purposes of determining the relevant
price of such affected Reference Exchange Rate on that Averaging Date as if such Averaging
Date were a Valuation Date that was an FX Disrupted Day irrespective of whether, pursuant to
such determination, that deferred Averaging Date would fall on a day that already is or is
deemed to be an Averaging Date; or

(c) if "Modified Postponement" is specified as applying in the applicable Final Terms then:

(1) where the Currency Linked Notes relate to a single Reference Exchange Rate, the
Averaging Date shall be the first succeeding Valid Date (as defined below). If the
first succeeding Valid Date has not occurred as of the Valuation Time on the eighth
FX Business Day immediately following the original date that, but for the occurrence
of another Averaging Date or FX Disrupted Day, would have been the final
Averaging Date in respect of the relevant Scheduled Valuation Date, then (A) that
eighth FX Business Day shall be deemed to be the Averaging Date (irrespective of
whether that eighth FX Business Day is already an Averaging Date), and (B) the
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Calculation Agent shall determine the relevant price for that Averaging Date in
accordance with sub-paragraph (a)(ii) of the definition of "Valuation Date" below
(for which purpose, that date shall be deemed to be the "Valuation Cut-off Date");
and

(i1) where the Currency Linked Notes relate to a basket of Reference Exchange Rates, the
Averaging Date for each Reference Exchange Rate not affected by the occurrence of
an FX Disrupted Day shall be the originally designated Averaging Date (the
Scheduled Averaging Date) and the Averaging Date for each Reference Exchange
Rate affected by the occurrence of an FX Disrupted Day shall be the first succeeding
Valid Date (as defined below) in relation to such Reference Exchange Rate. If the
first succeeding Valid Date in relation to such Reference Exchange Rate has not
occurred as of the Valuation Time on the eighth FX Business Day for such Reference
Exchange Rate immediately following the original date that, but for the occurrence of
another Averaging Date or FX Disrupted Day, would have been the final Averaging
Date, then (A) that eighth FX Business Day shall be deemed to be the Averaging
Date (irrespective of whether that eighth FX Business Day is already an Averaging
Date) in relation to such Reference Exchange Rate, and (B) the Calculation Agent
shall determine the relevant price for that Averaging Date in accordance with sub-
paragraph (b)(ii) of the definition of "Valuation Date" below (for which purpose, that
date shall be deemed to be the "Valuation Cut-off Date"),

for the purposes of these Currency Linked Conditions Valid Date means, in relation to a
Reference Exchange Rate, an FX Business Day for such Reference Exchange Rate that is not
an FX Disrupted Day for such Reference Exchange Rate and on which another Averaging
Date for such Reference Exchange Rate does not or is deemed not to occur.

Currency Performance means, in relation to an Averaging Date, a Valuation Date, an Observation
Date or a Trigger Event Determination Date, as the case may be, an amount (howsoever expressed)
determined by the Calculation Agent in accordance with the formula or such other basis of reference
designated for such purpose in the applicable Final Terms.

Currency Price means, in relation to a Valuation Date, an Observation Date or an Averaging Date, as
the case may be, and unless otherwise specified in the applicable Final Terms:

(a) in the case of Currency Linked Notes relating to a basket of Reference Exchange Rates either
(i) an amount equal to the sum of the values calculated for each Reference Exchange Rate as
the relevant Reference Exchange Rate appearing on the relevant FX Price Source at the
relevant Valuation Time on (A) if Averaging is not specified in the applicable Final Terms,
such Valuation Date or Observation Date or (B) if Averaging is specified in the applicable
Final Terms, such Averaging Date, multiplied by the relevant Weighting; or (ii) in relation to
a Reference Exchange Rate, such rate appearing on the relevant FX Price Source at the
relevant Valuation Time as the relevant Reference Exchange Rate appearing on (A) if
Averaging is not specified in the applicable Final Terms, such Valuation Date or Observation
Date or (B) if Averaging is specified in the applicable Final Terms, such Averaging Date; and

(b) in the case of Currency Linked Notes relating to a single Reference Exchange Rate, such
relevant Reference Exchange Rate appearing on the FX Price Source at the Valuation Time on
(A) if Averaging is not specified in the applicable Final Terms, such Valuation Date or
Observation Date or (B) if Averaging is specified in the applicable Final Terms, such
Averaging Date.

FX Business Day means, in relation to a Reference Exchange Rate, a day on which commercial banks
and foreign exchange markets settle payments and are open for general business (including dealing in
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foreign exchange and foreign currency deposits), or but for the occurrence of a FX Market Disruption
Event would have settled payments and been open for general business in each of the Specified
Financial Centres for that Reference Exchange Rate specified in the applicable Final Terms.

FX Disrupted Day means, without prejudice to the provisions of Currency Linked Condition 4 and in
relation to a Reference Exchange Rate, any FX Business Day for such Reference Exchange Rate on
which a FX Market Disruption Event occurs.

FX Price Source(s) means, in respect of a Reference Exchange Rate, the price source(s) specified in
the applicable Final Terms for such Reference Exchange Rate or, if the relevant rate is not published or
announced by such FX Price Source at the relevant time, the successor or alternative price source or
page/publication for the relevant rate as determined by the Calculation Agent in its sole and absolute
discretion.

Observation Cut-Off Date means, in respect of each Scheduled Observation Date, the eighth FX
Business Day for all the Reference Exchange Rates immediately following the relevant Scheduled
Observation Date or, if earlier, the second Business Day immediately preceding the date of payment of
any amount calculated in respect of such Observation Date pursuant to the definition of Observation
Date or, if such Business Day is not an FX Business Day for all the Reference Exchange Rates, the
immediately preceding FX Business Day for all the Reference Exchange Rates.

Observation Date means each Observation Date specified in the applicable Final Terms or if such date
is not an FX Business Day for all the Reference Exchange Rates the first FX Business Day for all the
Reference Exchange Rates thereafter unless, in the opinion of the Calculation Agent such day is an FX
Disrupted Day for any of the Reference Exchange Rates. If such day is an FX Disrupted Day for any
of the Reference Exchange Rates, then:

(a) where the Currency Linked Notes relate to a single Reference Exchange Rate, the Observation
Date shall be the first succeeding FX Business Day that is not an FX Disrupted Day, unless
each of the FX Business Days up to and including the Observation Cut-Off Date is an FX
Disrupted Day. In that case, (i) the Observation Cut-Off Date shall be deemed to be the
Observation Date (notwithstanding the fact that such day is an FX Disrupted Day) and (ii) the
Calculation Agent shall determine the relevant Reference Exchange Rate in the manner set out
in the applicable Final Terms or, if not set out or if not practicable, determine the relevant
Reference Exchange Rate in accordance with its good faith estimate of the relevant Reference
Exchange Rate as of the Valuation Time on the Observation Cut-Off Date; or

(b) where the Currency Linked Notes relate to a basket of Reference Exchange Rates, the
Observation Date for each Reference Exchange Rate not affected by the occurrence of an FX
Disrupted Day shall be the Scheduled Observation Date and the Observation Date for each
Reference Exchange Rate affected (each an Affected Reference Exchange Rate) by the
occurrence of an FX Disrupted Day shall be the first succeeding FX Business Day that is not
an FX Disrupted Day relating to the Affected Reference Exchange Rate unless each of the FX
Business Days immediately following the Scheduled Observation Date up to and including the
Observation Cut-Off Date is an FX Disrupted Day relating to the Affected Reference
Exchange Rate. In that case, (i) the Observation Cut-Off Date shall be deemed to be the
Observation Date for the Affected Reference Exchange Rate (notwithstanding the fact that
such day is an FX Disrupted Day) and (ii) the Calculation Agent shall determine the relevant
Reference Exchange Rate using, in relation to the Affected Reference Exchange Rate, a price
determined in the manner set out in the applicable Final Terms or, if not set out or if not
practicable, using its good faith estimate of the price for the Affected Reference Exchange
Rate as of the relevant Valuation Time on the Observation Cut-Off Date, and otherwise in
accordance with the above provisions.
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Observation Period means the period or periods specified as such in the applicable Final Terms.
Reference Currencies means each Subject Currency and each Base Currency.

Reference Exchange Rate means the spot rate of exchange of a Base Currency into the corresponding
Subject Currency (expressed as the number of units (or part units) of the relevant Subject Currency for
which one unit of the relevant Base Currency can be exchanged).

Scheduled Observation Date means any original date that, but for the occurrence of an event causing
an FX Disrupted Day, would have been an Observation Date.

Specified Financial Centre(s) means the financial centre(s) specified in the applicable Final Terms.

Scheduled Valuation Date means any original date, that but for the occurrence of an event causing an
FX Disrupted Day, would have been an Averaging Date, an Observation Date or a Valuation Date.

Valuation Cut-off Date means the date falling eight FX Business Days immediately following the
relevant Scheduled Valuation Date specified in the applicable Final Terms or, if earlier, the second FX
Business Day for all the Reference Exchange Rates immediately preceding the date of payment of any
amount calculated in respect of such Valuation Date pursuant to the definition of Valuation Date.

Valuation Date means each Valuation Date specified in the applicable Final Terms or if that is not an
FX Business Day for all the Reference Exchange Rates the first FX Business Day for all the Reference
Exchange Rates thereafter unless, in the opinion of the Calculation Agent such day is an FX Disrupted
Day for any Reference Exchange Rate. If such day is an FX Disrupted Day for any Reference
Exchange Rate, then:

(a) where the Currency Linked Notes relate to a single Reference Exchange Rate, the Valuation
Date shall be the first succeeding FX Business Day that is not an FX Disrupted Day, unless
each of the FX Business Days up to and including the Valuation Cut-Off Date is an FX
Disrupted Day. In that case, (i) the Valuation Cut-Off Date shall be deemed to be the
Valuation Date (notwithstanding the fact that such day is an FX Disrupted Day) and (ii) the
Calculation Agent shall determine the relevant Reference Exchange Rate in the manner set out
in the applicable Final Terms or, if not set out or if not practicable, determine the relevant
Reference Exchange Rate in accordance with its good faith estimate of the relevant Reference
Exchange Rate as of the Valuation Time on the Valuation Cut-Off Date; or

(b) where the Currency Linked Notes relate to a basket of Reference Exchange Rates, the
Valuation Date for each Reference Exchange Rate not affected by the occurrence of an FX
Disrupted Day shall be the Scheduled Valuation Date and the Valuation Date for each
Reference Exchange Rate affected (each an Affected Reference Exchange Rate) by the
occurrence of an FX Disrupted Day shall be the first succeeding FX Business Day that is not
an FX Disrupted Day relating to the Affected Reference Exchange Rate, unless each of the FX
Business Days immediately following the Scheduled Valuation Date up to and including the
Valuation Cut-Off Date is an FX Disrupted Day relating to the Affected Reference Exchange
Rate. In that case, (i) the Valuation Cut-Off Date shall be deemed to be the Valuation Date for
the Affected Reference Exchange Rate (notwithstanding the fact that such day is an FX
Disrupted Day) and (ii) the Calculation Agent shall determine the relevant Reference
Exchange Rate using, in relation to the Affected Reference Exchange Rate, a price determined
in the manner set out in the applicable Final Terms or, if not set out or if not practicable, using
its good faith estimate of the price for the Affected Reference Exchange Rate as of the
Valuation Time on the Valuation Cut-Off Date, and otherwise in accordance with the above
provisions.
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Valuation Time means, in relation to a Reference Exchange Rate, the Valuation Time specified for
such Reference Exchange Rate in the applicable Final Terms.

3. FX Market Disruption Event

FX Market Disruption Event means, in relation to a Reference Exchange Rate, the occurrence or
existence, as determined by the Calculation Agent in its sole and absolute discretion, of any FX Price
Source Disruption and/or any FX Trading Suspension or Limitation and/or, if Currency Disruption
Event is specified as applicable in the Final Terms, any Currency Disruption Event and/or any other
event specified as such in the applicable Final Terms.

For which purpose, unless otherwise specified in the applicable Final Terms:

Currency Disruption Event means any of General Inconvertibility, Specific Inconvertibility, General
Non-Transferability, Specific Non-Transferability, Nationalisation and Dual Exchange Rate, each such
term as defined below:

General Inconvertibility, being in relation to a Reference Exchange Rate, the occurrence of any event
that, from a legal or practical perspective, generally makes it impossible or not reasonably practicable
to (i) convert the relevant Subject Currency into the relevant Base Currency or (ii) to convert the
relevant Reference Currencies for the purpose of determining the Currency Price, the Trigger Event
Observation Price or any other relevant level or value, as the case may be, in any relevant jurisdiction
through customary legal channels;

Specific Inconvertibility, being in relation to a Reference Exchange Rate, the occurrence of any event
that, from a legal or practical perspective, has the direct or indirect effect of hindering, limiting,
restricting, making it impossible or not reasonably practicable for any Hedging Party to convert the
whole, or part thereof, (i) of any relevant amount in the relevant Subject Currency into the relevant
Base Currency or (ii) of any relevant Reference Currencies for the purpose of determining the Currency
Price or the Trigger Event Observation Price or any other relevant level or value, as the case may be, in
any relevant jurisdiction, (including, without limitation, by reason of any delays, increased costs or
discriminatory rates of exchange or any current or future restrictions on the repatriation of either (i) the
relevant Subject Currency into the relevant Base Currency or (ii) any relevant Reference Currencies for
the purpose of determining the Currency Price or the Trigger Event Observation Price or any other
relevant level or value, as the case may be) other than where such impossibility or impracticality is due
solely to the failure by such Hedging Party to comply with any law, rule or regulation enacted by any
Governmental Authority (unless such law, rule or regulation is enacted after the Trade Date and it is
impossible or not reasonably practicable for such Hedging Party, due to an event beyond its control, to
comply with such law, rule or regulation);

General Non-Transferability, being in relation to a Reference Exchange Rate, the occurrence of any
event that generally makes it impossible or not reasonably practicable to deliver (a) the relevant Base
Currency from accounts inside any relevant jurisdiction to accounts outside such relevant jurisdiction
or (b) the relevant Subject Currency between accounts inside the relevant jurisdiction or to a party that
is a non-resident of such relevant jurisdiction;

Specific Non-Transferability, being in relation to a Reference Exchange Rate, the occurrence of any
event that, from a legal or practical perspective, has the direct or indirect effect of hindering, limiting,
restricting, making it impossible or not reasonably practicable for any Hedging Party to deliver (a) the
relevant Subject Currency from accounts inside any relevant jurisdiction to accounts outside such
relevant jurisdiction or (b) the relevant Subject Currency between accounts inside any relevant
jurisdiction or to a party that is a non-resident of such relevant jurisdiction (including, without
limitation, by reason of any delays, increased costs or discriminatory rates of exchange or any current
or future restrictions on the repatriation of the relevant Subject Currency into the relevant Base
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Currency), other than where such impossibility or impracticality is due solely to the failure by such
Hedging Party to comply with any law, rule or regulation enacted by any Governmental Authority
(unless such law, rule or regulation is enacted after the Trade Date and it is impossible or not
reasonably practicable for such Hedging Party, due to an event beyond its control, to comply with such
law, rule or regulation);

Nationalisation, being in relation to a Reference Exchange Rate, any expropriation, confiscation,
requisition, nationalisation or other action is taken by a Governmental Authority which deprives any
Hedging Party of all or substantially all of its assets in any relevant jurisdiction;

Dual Exchange Rate, being in relation to a Reference Exchange Rate, the occurrence of an event that
splits any currency exchange rate specified for such Reference Exchange Rate into dual or multiple
currency exchange rates;

FX Price Source Disruption means, in relation to a Reference Exchange Rate, it becomes impossible
or otherwise impracticable to obtain and/or execute the relevant rate(s) required to calculate the
Currency Price or the Trigger Event Observation Price or any other relevant level or value, as the case
may be, on the Averaging Date, Observation Date, Valuation Date or Trigger Event Observation Date,
or, if different, the day on which rates for that Averaging Date, Observation Date, Valuation Date or
Trigger Event Observation Date, as the case may be, would in the ordinary course be published or
announced by the relevant FX Price Source;

FX Trading Suspension or Limitation means, in relation to a Reference Exchange Rate, the
suspension of and/or limitation of trading in the rate(s) required to calculate the Currency Price or the
Trigger Event Observation Price or any other relevant level or value, as the case may be (which may
be, without limitation, rates quoted on any over-the-counter or quotation-based market, whether
regulated or unregulated) Provided That such suspension or limitation of trading is material in the
opinion of the Calculation Agent;

Governmental Authority means (i) any de facto or de jure government (or any agency,
instrumentality, ministry or department thereof), court, tribunal, administrative or other governmental
authority or (ii) any other entity (private or public) charged with the regulation of the financial markets
(including the central bank) in each case in any relevant jurisdiction; and

Hedging Party means the Bank and/or any Affiliate and/or any other party which conducts hedging
arrangements in respect of the Bank's obligations in respect of the Notes from time to time.

4. FX Market Disruption Event Adjustment / Termination Provisions

Without prejudice to the provisions of Currency Linked Conditions 2 and 3 above, upon the occurrence
and/or continuation, in the determination of the Calculation Agent, of any FX Market Disruption Event,
on or before the date on which the Bank's obligations in respect of the Notes are discharged, the Bank
may, in its sole and absolute discretion, either:

(a) direct the Calculation Agent (i) to make, in good faith and a commercially reasonable manner,
such consequential adjustments to any of the terms of the Notes (including any payment
obligations) as it determines appropriate in order to reflect the economic effect of the relevant
FX Market Disruption Event and/or (ii) to substitute any Reference Exchange Rate affected by
such FX Market Disruption Event with a substitute Reference Exchange Rate selected by the
Calculation Agent and to make such consequential adjustments to any of the terms of the
Notes as it determines appropriate in order to reflect such substitution; or

(b) redeem all (but not some only) of the Notes by giving notice to Holders, in accordance with
Notes Condition 13. If the Notes are so redeemed, the Bank shall pay on a day selected by the
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Bank, the Early Redemption Amount to each Holder in respect of each nominal amount of
Notes equal to the Calculation Amount.

5. Trigger Event Provisions

If "Trigger Event Provisions" are specified as applicable in the Final Terms, then the payment
provisions under the Notes relating to the occurrence of a Trigger Event shall be as set out in the
applicable Final Terms.

Unless otherwise specified in the applicable Final Terms:

Trigger Event means a Trigger Event (Closing Observation), a Trigger Event (Intraday Observation)
or such other event as specified in the applicable Final Terms.

Trigger Event Observation Price means, in relation to a Trigger Event Observation Date and a
Reference Exchange Rate, the Trigger Event Observation Price determined in the manner specified in
the applicable Final Terms, or if not so specified in the applicable Final Terms, the Currency Price for
which purposes, references in the definition of Currency Price to "Valuation Date" shall be deemed to
be to "Trigger Event Observation Date" and "Valuation Time" shall be deemed to be "Trigger Event
Valuation Time".

Trigger Event (Closing Observation) means, unless otherwise specified in the applicable Final
Terms, a determination by the Calculation Agent that, on any Trigger Event Observation Date, any
Trigger Event Observation Price at the Trigger Event Valuation Time is less than or equal to the
relevant Trigger Price, as determined by the Calculation Agent.

Trigger Event Date means a date on which a Trigger Event has occurred as determined by the
Calculation Agent.

Trigger Event FX Disrupted Day Adjustments means:

(a) if Trigger Event (Closing Observation) is specified as Applicable in the applicable Final
Terms and any Trigger Event Observation Date is an FX Disrupted Day for any Reference
Exchange Rate then, if "Trigger Event Observation Date consequences of an FX Disrupted
Day" is specified in the applicable Final Terms as:

1) "Omission", then such date will be deemed not to be a Trigger Event Observation
Date for the purposes of determining whether a Trigger Event has occurred; Provided
That if the final FX Business Day for all the Reference Exchange Rates in any
Trigger Event Observation Period is an FX Disrupted Day for any Reference
Exchange Rate and no Trigger Event has occurred in that Trigger Event Observation
Period, such final day of such Trigger Event Observation Period shall be treated as a
Valuation Date and the provisions of the definition of "Valuation Date" will apply for
the purposes of determining the relevant price on such day as if such day were a
Valuation Date that was an FX Disrupted Day in respect of such affected Reference
Exchange Rate(s) and the Calculation Agent shall determine the relevant price for
such affected Reference Exchange Rate(s) in respect of such day for such affected
Reference Exchange Rate(s) in accordance with such provisions (as such provisions
may be amended for these purposes in the applicable Final Terms, for example but
without limitation, in respect of the time at which any subsequent valuation(s) is/are
made) for the purpose of determining whether a Trigger Event shall occur; or

(i1) "Postponement", then the provisions of the definition of "Valuation Date" will apply
for the purposes of determining the relevant price on that Trigger Event Observation

0017972-0000090 ICM:15262078.2 113



Date as if such Trigger Event Observation Date were a Valuation Date that was an
FX Disrupted Day in respect of such affected Reference Exchange Rates and the
Calculation Agent shall determine the relevant price for such affected Reference
Exchange Rate in respect of such day for such affected Reference Exchange Rates in
accordance with such provisions (as such provisions may be amended for these
purposes in the applicable Final Terms, for example but without limitation, in respect
of the time at which any subsequent valuation(s) is/are made) for purposes of
determining whether a Trigger Event shall occur; or

(b) if "Trigger Event (Intraday Observation)" is specified as Applicable in the applicable Final
Terms and if on any Trigger Event Observation Date as of any Trigger Event Valuation Time
a Trigger Event has or would have occurred but the conditions for an FX Disrupted Day in
relation to any Reference Exchange Rate have been satisfied at such time then, if "Trigger
Event intraday valuation consequences of disruption” is specified in the applicable Final
Terms as:

(1) "Omission", then such Trigger Event Valuation Time shall be ignored for the
purposes of determining whether a Trigger Event has occurred, Provided That if no
Trigger Event has occurred in the Trigger Event Observation Period and the
conditions for an FX Disrupted Day are satisfied for any Reference Exchange Rate as
of the last occurring Trigger Event Valuation Time on the final FX Business Day for
all the Reference Exchange Rates in such Trigger Event Observation Period, then
such day shall be treated as a Valuation Date and the provisions of the definition of
"Valuation Date" will apply for the purposes of determining the relevant price on
such day as if such day were a Valuation Date that was an FX Disrupted Day for
such affected Reference Exchange Rate and the Calculation Agent shall determine
the relevant price for such affected Reference Exchange Rate in respect of such day
in accordance with such provisions (as such provisions may be amended for these
purposes in the applicable Final Terms, for example but without limitation, in respect
of the time at which any subsequent valuation(s) is/are made) for the purpose of
determining whether a Trigger Event shall occur; or

(i1) "Materiality", then (i) where the Calculation Agent determines that the relevant event
or occurrence giving rise to such FX Disrupted Day is not material for the purposes
of determining the relevant Trigger Event Observation Price as of such time, the
Trigger Event shall occur notwithstanding such event or occurrence, or (ii) where the
Calculation Agent determines that the relevant event or occurrence giving rise to
such FX Disrupted Day is material for the purposes of determining the relevant
Trigger Event Observation Price as of such time, then the Trigger Event shall be
deemed not to have occurred at such time Provided That if no Trigger Event has
occurred in the Trigger Event Observation Period and the conditions for an FX
Disrupted Day are satisfied for any Reference Exchange Rate as of the last occurring
Trigger Event Valuation Time on the final FX Business Day for all the Reference
Exchange Rates in such Trigger Event Observation Period, then such day shall be
treated as a Valuation Date and the provisions of the definition of "Valuation Date"
will apply for the purposes of determining the relevant price on such day as if such
day were a Valuation Date that was an FX Disrupted Day for such affected Reference
Exchange Rate and the Calculation Agent shall determine the relevant price for such
affected Reference Exchange Rate in respect of such day in accordance with such
provisions (as such provisions may be amended for these purposes in the applicable
Final Terms, for example but without limitation, in respect of the time at which any
subsequent valuation(s) is/are made) for the purpose of determining whether a
Trigger Event shall occur.
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Trigger Event (Intraday Observation) means, unless otherwise specified in the applicable Final
Terms, a determination by the Calculation Agent that, on any Trigger Event Observation Date, any
Trigger Event Observation Price is less than or equal to the relevant Trigger Price, as determined by the
Calculation Agent.

Trigger Event Observation Date means each FX Business Day for all the Reference Exchange Rates
during the Trigger Event Observation Period, subject as provided in Trigger Event FX Disrupted Day
Adjustments above.

"Trigger Event Observation Period means the period specified as such in the applicable Final Terms.

Trigger Event Valuation Time means, in relation to a Reference Exchange Rate, the time or period of
time on any Trigger Event Observation Date specified as such in the applicable Final Terms or, if no
such time is so specified, the Valuation Time.

Trigger Price means, in relation to a Reference Exchange Rate, an amount equal to the product of (i)
the relevant Trigger Percentage and (ii) the Trigger Event Strike Price specified for such Reference
Exchange Rate in the applicable Final Terms.

Trigger Percentage means, in relation to a Reference Exchange Rate and, if so specified in the

applicable Final Terms, a Trigger Event Observation Date, the percentage specified as such in the
applicable Final Terms.
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ANNEX 5
ADDITIONAL TERMS AND CONDITIONS FOR COMMODITY LINKED NOTES
1. Interpretation

If specified as applicable in the applicable Final Terms, the terms and conditions applicable to
Commodity Linked Notes shall comprise the terms and conditions of the Notes (the Notes Conditions)
and the Additional Terms and Conditions for Commodity Linked Notes set out below (the Commodity
Linked Conditions), in each case subject to completion and/or amendment in the applicable Final
Terms. In the event of any inconsistency between the Notes Conditions, and the Commodity Linked
Conditions, the Commodity Linked Conditions shall prevail. In the event of any inconsistency
between (i) the Notes Conditions and/or the Commodity Linked Conditions and (ii) the applicable
Final Terms, the applicable Final Terms shall prevail.

2. Definitions

Bullion means any of gold, silver, platinum or palladium or such other precious metal specified as such
in the applicable Final Terms in each case if specified in the applicable Final Terms.

Bullion Business Day means any day on which commercial banks are open for business (including
dealings in foreign exchange and foreign currency deposits) in London and New York and any relevant
Bullion Business Day Centre specified in the applicable Final Terms.

Calculation Agent Determination means that the Calculation Agent will determine the Relevant Price
(or method for determining the Relevant Price), taking into consideration the latest available quotation
for the relevant Commodity Reference Price and any other information that in good faith it deems
relevant.

Commodity and Commodities means, subject to adjustment in accordance with these Commodity
Linked Conditions, in the case of an issue of Commodities Linked Notes relating to a Basket of
Commodities, each commodity and, in the case of an issue of Commodity Linked Notes relating to a
single Commodity, the Commodity, in each case specified in the applicable Final Terms and related
expressions shall be construed accordingly.

Commodity Business Day means, unless otherwise specified in the applicable Final Terms, (i) in
respect of a Commodity other than Bullion: (A) a day that is (or, but for the occurrence of a Market
Disruption Event, would have been) a day on which the relevant Commodity Reference Price is
scheduled to be published or announced by the relevant Exchange and a day on which that Exchange is
open for trading during its regular trading session, notwithstanding any such Exchange closing prior to
its scheduled closing time; or (B) where the relevant Commodity Reference Price is not a price
announced or published by any relevant Exchange, a day in respect of which the relevant Price Source
publishes (or, but for the occurrence of a Market Disruption Event, would have published) the relevant
Specified Price or prices from which the Specified Price is calculated, or (ii) in respect of Bullion, a
Bullion Business Day.

Commodity Index Cut-Off Date means, in respect of a Pricing Date (or, if different, the day on which
the price for that Pricing Date would, in the ordinary course, be published by the Price Source), the date
specified in the applicable Final Terms, or if not so specified, the day falling two Business Days
immediately preceding the relevant payment date or settlement date, as applicable under the Notes, of
any amount calculated in respect of such Pricing Date (or other date as aforesaid).
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Commodity Index means, subject to adjustment in accordance with the Commodity Linked
Conditions, any index specified as such in the applicable Final Terms and which may without
limitation comprise various commodities, commodity prices or derivatives linked to commodities.

Commodity Reference Price means (i) in respect of all Commodities, the Commodity Reference Price
specified in the applicable Final Terms and (ii) in respect of a Commodity Index, the Commodity
Reference Price specified in the applicable Final Terms, or if not so specified, the official closing price
of such Commodity Index.

Commodity Trading Disruption means the material suspension of, or the material limitation imposed
on, trading in the Futures Contract or the Commodity on the Exchange or in any additional futures
contract, options contract or commodity on any Exchange.

For these purposes:

(a) a suspension of the trading in the Futures Contract or the Commodity on any Commodity
Business Day shall be deemed to be material only if:

1) all trading in the Futures Contract or the Commodity is suspended for the entire
Pricing Date; or

(i1) all trading in the Futures Contract or the Commodity is suspended subsequent to the
opening of trading on the Pricing Date, trading does not recommence prior to the
regularly scheduled close of trading in such Futures Contract or such Commodity on
such Pricing Date and such suspension is announced less than one hour preceding its
commencement; and

(b) a limitation of trading in the Futures Contract or the Commodity on any Commodity Business
Day shall be deemed to be material only if the relevant Exchange establishes limits on the
range within which the price of the Futures Contract or the Commodity may fluctuate and the
closing or settlement price of the Futures Contract or the Commodity on such day is at the
upper or lower limit of that range.

Delayed Publication or Announcement means that the Relevant Price for a Pricing Date will be
determined based on the Specified Price in respect of the original day scheduled as such Pricing Date
that is published or announced by the relevant Price Source retrospectively on the first succeeding
Commodity Business Day on which the Market Disruption Event ceases to exist, unless that Market
Disruption Event continues to exist (measured from and including the original day that would
otherwise have been the Pricing Date) or the Relevant Price continues to be unavailable for two
consecutive Commodity Business Days. In that case, the next Disruption Fallback (as defined below)
specified in the applicable Final Terms will apply.

Delivery Date means the date specified in the applicable Final Terms.

Disappearance of Commodity Reference Price means:

(1) the permanent discontinuation of trading, in the relevant Futures Contract on the relevant
Exchange;

(i1) the disappearance of, or of trading in, the Commodity; or

(iii) the disappearance or permanent discontinuance or unavailability of a Commodity Reference
Price,
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notwithstanding the availability of the related Price Source or the status of trading in the relevant
Futures Contract or the Commodity.

Exchange means, in relation to a Commodity, the exchange or principal trading market specified as
such for such Commodity in the applicable Final Terms or Commodity Reference Price.

Fallback Reference Price means that the Calculation Agent will determine the Relevant Price based
on the price for that Pricing Date of the first alternate Commodity Reference Price, if any, specified in
the applicable Final Terms and not subject to a Market Disruption Event.

Futures Contract means, in respect of a Commodity Reference Price, the contract for future delivery
of a contract size in respect of the relevant Delivery Date relating to the Commodity or Commodity
Index referred to in that Commodity Reference Price.

Knock-in Determination Day means the date(s) specified as such in the applicable Final Terms or, if
not so specified, each Commodity Business Day during the Knock-in Determination Period (and in
each case each such day will be deemed to be a Pricing Date and subject to adjustment as such as
provided in the definition of Pricing Date and Commodity Linked Conditions 2 and 3 and (subject to
Knock-in/Knock-out Market Disruption Event Adjustments) Commodity Linked Condition 4.

Knock-in Determination Period means the period which commences on, and includes, the Knock-in
Period Beginning Date and ends on, and includes, the Knock-in Period Ending Date.

Knock-in Event is as specified in the applicable Final Terms.

Knock-in Level means, in respect of a Commodity or Commodity Index, the price of the Commodity
or Commodity Index specified as such or otherwise determined as provided in the applicable Final
Terms.

Knock-in Period Beginning Date means the date specified as such in the applicable Final Terms.
Knock-in Period Ending Date means the date specified as such in the applicable Final Terms or if
such day is not deemed to be a Pricing Date (pursuant to the definition of Knock-in Determination Day
or Knock-out Determination Day, as applicable) the immediately preceding deemed Pricing Date.

Knock-out Determination Day means the date(s) specified as such in the applicable Final Terms.

Knock-out Determination Period means the period which commences on, and includes, the Knock-
out Period Beginning Date and ends on, and includes, the Knock-out Period Ending Date.

Knock-out Event is as specified in the applicable Final Terms.

Knock-out Level means, in respect of a Commodity, the price of the Commodity specified as such or
otherwise determined as provided in the applicable Final Terms.

Knock-out Period Beginning Date means the date specified as such in the applicable Final Terms.
Knock-out Period Ending Date means the date specified as such in the applicable Final Terms or if
such day is not deemed to be a Pricing Date (pursuant to the definition of Knock-in Determination Day

or Knock-out Determination Day, as applicable) the immediately preceding deemed Pricing Date.

Mandatory Early Termination Amount means, unless otherwise provided in the applicable Final
Terms, in respect of a Mandatory Early Termination Date, an amount equal to the product of (i) the
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Mandatory Early Termination Calculation Amount and (ii) the relevant Mandatory Early Termination
Rate relating to that Mandatory Early Termination Date.

Mandatory Early Termination Calculation Amount is as specified in the applicable Final Terms.
Mandatory Early Termination Date means each date specified as such in the applicable Final Terms.

Mandatory Early Termination Event means each of the events specified as such in the applicable
Final Terms.

Mandatory Early Termination Level means the price per Commodity or Commodity Index specified
as such or otherwise determined as provided in the applicable Final Terms.

Mandatory Early Termination Rate means, in respect of a Mandatory Early Termination Date, the
rate specified as such in the applicable Final Terms.

Mandatory Early Termination Valuation Cut-Off Date means the eighth Commodity Business Day
immediately following the Scheduled Mandatory Early Termination Valuation Date or, if earlier, the
Commodity Business Day falling on the second Business Day immediately preceding the Mandatory
Early Termination Date falling after such Scheduled Mandatory Early Termination Valuation Date or,
if such Business Day is not a Scheduled Trading Day, the immediately preceding Scheduled Trading
Day.

Mandatory Early Termination Valuation Date means each Mandatory Early Termination Valuation
Date specified in the applicable Final Terms or, if such date is not a Commodity Business Day, the first
Commodity Business Day thereafter, and each such day will be deemed to be a Pricing Date and
subject to adjustment as such as provided in the definition of Pricing Date and Commodity Linked
Conditions 2, 3 and 4. In particular, if in the opinion of the Calculation Agent, such day is a day on
which there is a Market Disruption Event then the provisions of Commodity Linked Condition 4(a)(iv)
will apply for the purposes of determining the relevant price on that Mandatory Early Termination
Valuation Date and the Calculation Agent shall determine the relevant price of the relevant
Commodity(ies) in respect of such day in accordance with such provisions (as such provisions may be
amended for these purposes in the applicable Final Terms, for example but without limitation, in
respect of the time at which any subsequent valuation(s) is/are made) for purposes of determining
whether a Mandatory Early Termination Event shall occur.

Market Disruption Event means the occurrence of any of the following events:
(1) with respect to all Commodities:

(A) Price Source Disruption;

(B) Commodity Trading Disruption;

© Disappearance of Commodity Reference Price; and
(i1) with respect to all Commodities other than Bullion:

(A) Material Change in Formula;

(B) Material Change in Content; and

© any additional Market Disruption Events as specified in the applicable Final Terms;
and
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(iii) with respect to a Commodity Index:

(A) a temporary or permanent failure by the applicable exchange or other price source to
announce or publish (x) the Commodity Reference Price or (y) closing price for any
futures contract included in the Commodity Index;

(B) a material limitation, suspension or disruption of trading in one or more of the futures
contracts included in the Commodity Index which results in a failure by the exchange
on which each applicable futures contract is traded to report a closing price for such
contract on the day on which such event occurs or any succeeding day on which it
continues; or

© the closing price for any futures contract included in the Commodity Index is a "limit
price", which means that the closing price for such contract for a day has increased or
decreased from the previous day's closing price by the maximum amount permitted
under applicable exchange rules.

Material Change in Content means the occurrence since the Trade Date of a material change in the
content, composition or constitution of the relevant Commodity or relevant Futures Contract.

Material Change in Formula means the occurrence since the Trade Date of a material change in the
formula for or method of calculating the relevant Commodity Reference Price.

Nearby Month when preceded by a numerical adjective, means, in respect of a Delivery Date and a
Pricing Date, the month of expiration of the Futures Contract identified by the numerical adjective, so
that, for example, (i) First Nearby Month means the month of expiration of the first Futures Contract
to expire following that Pricing Date and (ii) Second Nearby Month means the month of expiration of
the second Futures Contract to expire following that Pricing Date etc.

Postponement means that the Pricing Date will be deemed, for purposes of the application of this
Disruption Fallback, to be the first succeeding Commodity Business Day on which the Market
Disruption Event ceases to exist, unless that Market Disruption Event continues to exist for two
consecutive Commodity Business Days (measured from and including the original day that would
otherwise have been the Pricing Date). In that case, the next Disruption Fallback specified in the
definition of "Disruption Fallback" below will apply.

Price Source means the publication (or such other origin of reference, including an Exchange)
containing (or reporting) the Specified Price (or prices from which the Specified Price is calculated)
specified in the specified Commodity Reference Price or otherwise in the applicable Final Terms.

Price Source Disruption means:

(1) the failure of the Price Source to announce or publish the Specified Price (or the information
necessary for determining the Specified Price) for the relevant Commodity Reference Price; or

(i1) the temporary or permanent discontinuance or unavailability of the Price Source.

Pricing Date means, the date or dates specified as such in the applicable Final Terms or, if any such
day is not a Commodity Business Day in respect of a Commodity, the immediately following
Commodity Business Day for that Commodity, subject, in the case of Notes relating to a Basket of
Commodities, to Commodity Linked Condition 3(a) and in each case unless otherwise provided in the
applicable Final Terms.
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(a)

Relevant Price means for any Pricing Date, the price, expressed as a price per unit (or other relevant
price) of the Commodity or the price of the Commodity Index, determined with respect to that day for
the specified Commodity Reference Price calculated as provided in these Commodity Linked
Conditions and the applicable Final Terms.

Specified Price means, in respect of a Commodity Reference Price, any of the following prices (which
must be a price reported in or by, or capable of being determined from information reported in or by,
the relevant Price Source) as specified in the applicable Final Terms (and, if applicable, as of the time
so specified): (A) the high price; (B) the low price; (C) the average of the high price and the low price;
(D) the closing price; (E) the opening price; (F) the bid price; (G) the asked price; (H) the average of
the bid price and the asked price; (I) the settlement price; (J) the official settlement price; (K) the
official price; (L) the morning fixing; (M) the afternoon fixing; (N) the spot price; or (O) any other
price specified in the applicable Final Terms.

Trigger Event means a Trigger Event (Closing Observation) or such other event as specified in the
applicable Final Terms.

Trigger Event (Closing Observation) means, unless otherwise specified in the applicable Final
Terms, a determination by the Calculation Agent that, on any Trigger Event Observation Date, the
Commodity Reference Price of any Commodity or Commodity Index is less than or equal to the
relevant Trigger Level for such Commodity or Commodity Index, as determined by the Calculation
Agent.

Trigger Event Observation Date means the date(s) specified as such in the applicable Final Terms or,
if not so specified, each Commodity Business Day during the Trigger Event Observation Period (and in
each case each such day will be deemed to be a Pricing Date and subject to adjustment as such as
provided in the definition of Pricing Date and Commodity Linked Conditions 2 and 3 and (subject to
Trigger Event Market Disruption Event Adjustments) Commodity Linked Condition 4.

Trigger Event Observation Period means the period specified as such in the applicable Final Terms.
Trigger Event Strike Level means the level specified as such in the applicable Final Terms.

Trigger Level means, in relation to a Commodity or a Commodity Index, an amount equal to the
product of (i) the relevant Trigger Percentage and (ii) the Trigger Event Strike Level specified for such
Commodity or Commodity Index in the applicable Final Terms.

Trigger Percentage means, in relation to a Commodity or a Commodity Index and, if so specified in
the applicable Final Terms, a Trigger Event Observation Date, the percentage specified as such in the
applicable Final Terms.

Terms relating to Calculation of Prices

Common Pricing

With respect to Commodity Linked Notes relating to a Basket of Commodities, if "Common Pricing" is
specified in the applicable Final Terms as:

6] "Applicable", then
(A) no date will be a Pricing Date unless such date is a day on which all referenced

Commodity Reference Prices (for which such date would otherwise be a Pricing
Date) are scheduled to be published or announced; and
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(b)

(B) if the Calculation Agent determines that a Market Disruption Event has occurred or
exists on a Pricing Date in respect of any relevant Commodity and/or Commodity
Index and the Calculation Agent determines that Delayed Publication or
Announcement and/or Postponement apply as a Disruption Fallback then the
determination of the Relevant Price of each Commodity and/or Commodity Index
within the basket (including those not affected by the occurrence of a Market
Disruption Event) shall be postponed until the date on which the Relevant Price of
each Affected Commodity(ies) (as defined below) may be determined in accordance
with Commodity Linked Condition 4 which will then be the relevant Pricing Date
(regardless of whether such date is already a Pricing Date); or

(i1) "Not Applicable", then if the Calculation Agent determines that a Market Disruption Event
has occurred or exists on the Pricing Date in respect of any Relevant Commodity and/or
Commodity Index (each an Affected Commodity), the Relevant Price of each Commodity
and/or Commodity Index within the basket which is not affected by the occurrence of a
Market Disruption Event shall be determined on its scheduled Pricing Date and the Relevant
Price for each Affected Commodity shall be determined in accordance with the first applicable
Disruption Fallback that provides a Relevant Price.

All determinations made by the Calculation Agent pursuant to this condition will be conclusive and
binding on the Holders and the Bank except in the case of manifest error.

Correction to Published Prices

For purposes of determining or calculating the Relevant Price, if the price published or announced on a
given day and used or to be used by the Calculation Agent to determine a Relevant Price is
subsequently corrected and the correction is published or announced by the person responsible for that
publication or announcement within 30 calendar days after the original publication or announcement
(or, if earlier, the day falling two Commodity Business Days preceding the date of payment under the
Notes of any amount to be calculated by reference to such Relevant Price), the Calculation Agent may,
in its sole discretion, use such corrected price in such calculation.

Market Disruption and Disruption Fallback

If, in the opinion of the Calculation Agent, a Market Disruption Event has occurred and is continuing
on any Pricing Date or, if different, the day on which the price for that Pricing Date would, in the
ordinary course, be published by the Price Source, the Relevant Price for that Pricing Date will be
determined by the Calculation Agent, in accordance with the first applicable Disruption Fallback (as set
out below) that provides a Relevant Price:

Disruption Fallback means a source or method that may give rise to an alternative basis for
determining the Relevant Price in respect of a specified Commodity Reference Price when a Market
Disruption Event occurs or exists on a day that is a Pricing Date in respect of the relevant Note. A
Disruption Fallback is applicable if it is specified in the applicable Final Terms or, if no Disruption
Fallback is specified in the applicable Final Terms, shall mean:

(A) with respect to a relevant Commodity, in the following order:
L Fallback Reference Price (if applicable);
II. Delayed Publication or Announcement and Postponement (each to operate

concurrently with the other and each subject to a period of two consecutive
Commodity Business Days (measured from and including the original day that would
otherwise have been the Pricing Date)) provided, however, that the price determined
by Postponement shall be the Relevant Price only if Delayed Publication or
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(a)

(b)

Announcement does not yield a Relevant Price within those two consecutive
Commodity Business Days); and

111 Calculation Agent Determination;
(B) with respect to a Commodity Index, the Calculation Agent shall determine the Relevant Price:
(a) using:
(1) with respect to each futures contract included in the Commodity Index

which is not affected by the Market Disruption Event, the closing prices of
each such contract on the applicable determination date; and

(i1) with respect to each futures contract included in the Commodity Index
which is affected by the Market Disruption Event, the closing prices of each
such contract on the first day following the applicable determination date on
which no Market Disruption Event is occurring with respect to such
contract; or

(b) as specified in the applicable Final Terms.

Subject as provided below, the Calculation Agent shall determine the Relevant Price
by reference to the closing prices determined in (a)(i) and (a)(ii) above or as provided
in (b) above using the then current method for calculating the Commodity Reference
Price.

Where a Market Disruption Event with respect to one or more futures contracts
included in the Commodity Index has occurred on an applicable determination date
and continues to exist as of the relevant Commodity Index Cut-Off Date for such
applicable determination date, the Calculation Agent shall determine the Relevant
Price on such Commodity Index Cut-Off Date. In calculating the Relevant Price as
set out herein, the Calculation Agent shall use the formula for calculating the
Commodity Reference Price last in effect prior to the Market Disruption Event.

Adjustments to a Commodity Index
Successor Index Sponsor Calculates and Reports a Commodity Index

If a relevant Commodity Index is (i) not calculated and announced by the Index Sponsor but is
calculated and announced by a successor sponsor (the Successor Index Sponsor) acceptable to the
Bank, or (ii) replaced by a successor index using, in the determination of the Calculation Agent, the
same or a substantially similar formula for and method of calculation as used in the calculation of that
Commodity Index, then in each case that index (the Successor Index) will be deemed to be the
Commodity Index.

Modification and Cessation of Calculation of a Commodity Index

If on or prior to a Pricing Date (i) the relevant Index Sponsor makes a material change in the formula
for or the method of calculating a relevant Commodity Index or in any other way materially modifies
that Commodity Index (other than a modification prescribed in that formula or method to maintain that
Commodity Index in the event of changes in constituent commodities and weightings and other routine
events), or (ii) the Index Sponsor permanently cancels a relevant Commodity Index or (iii) the Index
Sponsor fails to calculate and announce a relevant Commodity Index and there is no Successor Index
Sponsor or Successor Index then the Calculation Agent may at its option (in the case of (i)) and shall
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(in the case of (ii) and (iii)) (such events (i) (ii) and (iii) to be collectively referred to as Index
Adjustment Events) calculate the Relevant Price using in lieu of the published level for that
Commodity Index, the level for that Commodity Index as at the relevant determination date as
determined by the Calculation Agent in accordance with the formula for and method of calculating that
Commodity Index last in effect prior to the relevant Index Adjustment Event, but using only those
futures contracts that comprised that Commodity Index immediately prior to the relevant Index
Adjustment Event (other than those futures contracts that have ceased to be listed on any relevant
exchange).

(©) Corrections to a Commodity Index

If the level of a relevant Commodity Index published on any Pricing Date (or, if different, the day on
which the price for that Pricing Date would, in the ordinary course, be published by the Price Source)
by the relevant Index Sponsor or (if applicable) the relevant Successor Index Sponsor and which is
utilised for any calculation or determination made for the purposes of the Commodity Linked Notes (a
Relevant Calculation) is subsequently corrected and the correction (the Corrected Commodity Index
Level) published by the relevant Index Sponsor or (if applicable) the relevant Successor Index Sponsor
no later than two Business Days prior to the date of payment of any amount to be calculated by
reference to the Relevant Calculation then such Corrected Commodity Index Level shall be deemed to
be the relevant level for such Commodity Index on such Pricing Date (or, if different, the day on which
the price for that Pricing Date would, in the ordinary course, be published by the Price Source) and the
Calculation Agent shall use such Corrected Commodity Index Level in determining the relevant level
or price.

6. Knock-in Event, Knock-out Event

If "Knock-in Event" is specified as applicable in the Final Terms, then the payment obligations under
the Notes relating to the occurrence of a Knock-in Event shall be as set out in the applicable Final
Terms.

If "Knock-out Event" is specified as applicable in the Final Terms, then the payment obligations under
the Notes relating to the occurrence of a Knock-out Event shall be as set out in the applicable Final
Terms.

In each case Knock-in/Knock-out Market Disruption Event Adjustments (as set out below) will apply.
Unless otherwise specified in the applicable Final Terms:
Knock-in/Knock-out Market Disruption Event Adjustments means:

(a) if any Knock-in Determination Day or Knock-out Determination Day is a day on which there
is a Market Disruption Event in respect of any Commodity or Commodity Index then, if
"Knock-in/Knock-out Determination Day consequences of Market Disruption Event" is
specified in the applicable Final Terms as:

(1) "Omission", then such date will be deemed not to be a Knock-in Determination Day
or Knock-out Determination Day for the purposes of determining whether a Knock-
in Event or a Knock-out Event has occurred, as applicable; Provided That if the
Knock-in Period Ending Date or the Knock-out Period Ending Date is a day on
which there is a Market Disruption Event and no Knock-in Event or Knock-out Event
has occurred in the Knock-in Determination Period or Knock-out Determination
Period, the Knock-in Period Ending Date or Knock-out Period Ending Date, as
applicable, shall be treated as a date on which the Calculation Agent applies the
provisions set out in Commodity Linked Condition 4 to determine the relevant price
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on the Knock-in Period Ending Date or Knock-out Period Ending Date, as applicable,
of the relevant Commodity or Commodities in respect of such day in accordance with
such provisions (as such provisions may be amended for these purposes in the
applicable Final Terms, for example but without limitation, in respect of the time at
which any subsequent valuation(s) is/are made) for the purpose of determining
whether a Knock-in Event or Knock-out Event shall occur;

(i1) "Market Disruption Applicable”, then the provisions of Commodity Linked
Condition 4 will apply for the purposes of determining the relevant price on that
Knock-in Determination Day or Knock-out Determination Day as if such Knock-in
Determination Day or Knock-out Determination Day, as the case may be, were a day
on which there is a Market Disruption Event and the Calculation Agent shall
determine the relevant price of the relevant Commodity(ies) in respect of such day in
accordance with such provisions (as such provisions may be amended for these
purposes in the applicable Final Terms, for example but without limitation, in respect
of the time at which any subsequent valuation(s) is/are made) for purposes of
determining whether a Knock-in Event or Knock-out Event shall occur; or

(ii1) "Materiality", then (i) where the Calculation Agent determines that the relevant event
or occurrence giving rise to a Market Disruption Event is not material for the
purposes of determining the Commodity Reference Price at the relevant time, the
Knock-in Event or Knock-out Event, as applicable, may occur notwithstanding such
event or occurrence, or (ii) where the Calculation Agent determines that the relevant
event or occurrence giving rise to a Market Disruption Event is material for the
purposes of determining the Commodity Reference Price at the relevant time, then no
Knock-in Event or Knock-out Event may occur at such time Provided That if no
Knock-in Event or Knock-out Event has occurred in the Knock-in Determination
Period or Knock-out Determination Period and the conditions for a Market
Disruption Event on such day are satisfied as of the Knock-in Period Ending Date or
Knock-out Period Ending Date, as applicable, then such day shall be treated as a date
on which the Calculation Agent applies the provisions set out in Commodity Linked
Condition 4(a)(iv) to determine the relevant price on the Knock-in Period Ending
Date or Knock-out Period Ending Date, as applicable, in accordance with such
provisions (as such provisions may be amended for these purposes in the applicable
Final Terms, for example but without limitation, in respect of the time at which any
subsequent valuation(s) is/are made) for the purpose of determining whether a
Knock-in Event or Knock-out Event shall occur.

7. Trigger Event

If "Trigger Event" is specified as applicable in the Final Terms, then the payment provisions under the
Notes relating to the occurrence of a Trigger Event shall be as set out in the applicable Final Terms.

In each case Trigger Event Market Disruption Event Adjustments (as set out below) will apply.

Unless otherwise specified in the applicable Final Terms:

Trigger Event Market Disruption Event Adjustments means:

(a) if Trigger Event (Closing Observation) is specified as Applicable in the applicable Final
Terms and any Trigger Event Observation Date is a day on which there is a Market Disruption

Event then, if "Trigger Event Observation Date consequences of a Market Disruption Event"
is specified in the applicable Final Terms as:
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(1) "Omission", then such date will be deemed not to be a Trigger Event Observation
Date for the purposes of determining whether a Trigger Event has occurred, as
applicable; Provided That if the deemed Pricing Date (as referred to in the definition
of Trigger Event Observation Date) in any Trigger Event Observation Period is a day
on which there is a Market Disruption Event and no Trigger Event has occurred in
such Trigger Event Observation Period, such final Pricing Date of such Trigger
Event Observation Period shall be treated as a date on which the Calculation Agent
applies the provisions set out in Commodity Linked Condition 4 to determine the
relevant price on the final Pricing Date of such Trigger Event Observation Period, of
the relevant Commodity or Commodities in respect of such day in accordance with
such provisions (as such provisions may be amended for these purposes in the
applicable Final Terms, for example but without limitation, in respect of the time at
which any subsequent valuation(s) is/are made) for the purpose of determining
whether a Trigger Event shall occur;

(i1) "Market Disruption Applicable”", then the provisions of Commodity Linked
Condition 4 will apply for the purposes of determining the relevant price on that
Trigger Event Observation Date as if such Trigger Event Observation Date were a
day on which there is a Market Disruption Event and the Calculation Agent shall
determine the relevant price of the relevant Commodity(ies) in respect of such day in
accordance with such provisions (as such provisions may be amended for these
purposes in the applicable Final Terms, for example but without limitation, in respect
of the time at which any subsequent valuation(s) is/are made) for purposes of
determining whether a Trigger Event shall occur; or

(ii1) "Materiality", then (i) where the Calculation Agent determines that the relevant event
or occurrence giving rise to a Market Disruption Event is not material for the
purposes of determining the Commodity Reference Price at the relevant time, the
Trigger Event, may occur notwithstanding such event or occurrence, or (ii) where the
Calculation Agent determines that the relevant event or occurrence giving rise to a
Market Disruption Event is material for the purposes of determining the Commodity
Reference Price at the relevant time, then no Trigger Event may occur at such time
Provided That if no Trigger Event has occurred in the Trigger Event Observation
Period and the conditions for a Market Disruption Event are satisfied as of the final
deemed Pricing Date (as referred to in the definition of Trigger Event Observation
Date) in the Trigger Event Observation Period, then such day shall be treated as a
date on which the Calculation Agent applies the provisions set out in Commodity
Linked Condition 4(a)(iv) to determine the relevant price on the final Pricing Date of
the Trigger Event Observation Period, in accordance with such provisions (as such
provisions may be amended for these purposes in the applicable Final Terms, for
example but without limitation, in respect of the time at which any subsequent
valuation(s) is/are made) for the purpose of determining whether a Trigger Event
shall occur.

8. Mandatory Early Termination

Unless the Notes have been previously redeemed or terminated if on any Mandatory Early Termination
Valuation Date a Mandatory Early Termination Event occurs, then the Notes will be automatically
redeemed in whole, but not in part, on the Mandatory Early Termination Date immediately following
such Mandatory Early Termination Valuation Date and the redemption amount payable by the Bank on
such date upon redemption of the Notes shall be an amount in the Specified Currency equal to the
relevant Mandatory Early Termination Amount.
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ANNEX 6
ADDITIONAL TERMS AND CONDITIONS FOR FUND LINKED NOTES
1. Interpretation

If specified as applicable in the applicable Final Terms, the terms and conditions applicable to Fund
Linked Notes shall comprise the terms and conditions of the Notes (the Notes Conditions) and the
Additional Terms and Conditions for Fund Linked Notes set out below (the Fund Linked Conditions),
in each case subject to completion and/or amendment in the applicable Final Terms. In the event of
any inconsistency between the Notes Conditions and the Fund Linked Conditions, the Fund Linked
Conditions shall prevail. In the event of any inconsistency between (i) the Notes Conditions and/or the
Fund Linked Conditions and (ii) the applicable Final Terms, the applicable Final Terms shall prevail.

2. General Definitions

Valuation Date means each Valuation Date specified in the applicable Final Terms.
3. Provisions relating to Funds other than Exchange Traded Funds

Fund Linked Conditions 4, 5 and 6 apply in respect of Funds other than Exchange Traded Funds.
4. Definitions (Funds other than Exchange Traded Funds)

Affiliate means, in relation to any entity (the First Entity), any entity controlled, directly or indirectly,
by the First Entity, any entity that controls, directly or indirectly, the First Entity or any entity directly
or indirectly under common control with the First Entity. For these purposes control means ownership
of a majority of the voting power of an entity.

Fund means, subject to adjustment in accordance with these Fund Linked Conditions, each fund
specified in the applicable Final Terms and related expressions shall be construed accordingly.

Fund Administrator means the fund administrator, manager, trustee or similar person with the
primary administrative responsibilities for a Fund according to the relevant Fund Documents.

Fund Adviser means any person appointed in the role of discretionary investment manager or non-
discretionary investment adviser (including a non-discretionary investment adviser to a discretionary
investment manager or to another non-discretionary investment adviser).

Fund Documents means the constitutive and governing documents, subscription agreements and other
agreements of a Fund specifying the terms and conditions relating to the related Fund Interest, as
amended from time to time.

Fund Interest means, subject to adjustment in accordance with these Fund Linked Conditions, each
fund interest specified in the applicable Final Terms and related expressions shall be construed
accordingly.

Fund Redemption Valuation Date means, in respect of a Fund Interest, the date as of which a Fund
(or its Fund Service Provider that generally determines such value) would determine the net asset value
of such Fund Interest for purposes of calculating the redemption proceeds to be paid to a Hypothetical
Investor that has submitted a valid and timely notice for redemption of Fund Interests based on the
value determined as of such date.
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Fund Service Provider means any person who is appointed to provide services, directly or indirectly,
to a Fund, whether or not specified in the relevant Fund Documents, including without limitation any
Fund Administrator, Fund Adviser, operator, management company, depositary, custodian, sub-
custodian, prime broker, administrator, trustee, registrar and transfer agent or domiciliary agent.

Fund Valuation Date means a date as of which a Fund (or its Fund Service Provider that generally
determines such value) determines the value of the related Fund Interest.

Hypothetical Investor means a hypothetical or actual investor (as determined by the Calculation
Agent in the context of the relevant situation) in Fund Interests which is deemed to have the benefits
and obligations, as provided in the relevant Fund Documents, of an investor holding Fund Interests at
the relevant time. The Hypothetical Investor may be deemed by the Calculation Agent to be resident or
organised in any jurisdiction, and to be, without limitation, the Bank, the Calculation Agent or any of
their Affiliates (as determined by the Calculation Agent in the context of the relevant situation).

Removal Date means, in respect of an Affected Fund Interest, the date on which the Calculation Agent
determines that a Hypothetical Investor would receive the Removal Value in respect of a redemption or
realisation of such Affected Fund Interest effected as soon as reasonably practicable following the
occurrence of the relevant Fund Event.

Removal Value means, in respect of an Affected Fund Interest, the amount that the Calculation Agent
determines a Hypothetical Investor would receive on the redemption or realisation of such Affected
Fund Interest at the relevant time, Provided That if any such redemption proceeds would comprise non-
monetary assets the Removal Value shall include the amount (if any) that the Calculation Agent
determines would be received by the Hypothetical Investor in respect of a realisation (in whatsoever
manner the Calculation Agent determines appropriate) of such non-monetary assets as soon as
reasonably practicable after their receipt.

Scheduled Fund Redemption Valuation Date means the date as of which a Fund (or its Fund Service
Provider that generally determine such value) is scheduled, according to the relevant Fund Documents
(without giving effect to any gating, deferral, suspension or other provisions permitting the Fund to
delay or refuse redemption of Fund Interests), to determine the net asset value of the related Fund
Interest for purposes of calculating the redemption proceeds to be paid to an investor that has submitted
a valid and timely notice for redemption of Fund Interests based on the value determined as of such
date.

Scheduled Fund Valuation Date means, in respect of a Fund Interest, a date as of which the related
Fund (or its Fund Service Provider that generally determines such value) is scheduled, according to the
relevant Fund Documents (without giving effect to any gating, deferral, suspension or other provisions
permitting the Fund to delay or refuse redemption of Fund Interests), to determine the value of the
related Fund Interest or, if the Fund only reports its aggregate net asset value, the date as of which such
Fund is scheduled to determine its aggregate net asset value.

Valuation Time means the time specified in the applicable Final Terms.
5. Fund Events

Fund Event means the occurrence of each of an Additional Fund Disruption Event, a Fund Disruption
Event and/or a Fund Extraordinary Event as determined by the Calculation Agent.

(a) Additional Fund Disruption Event means each of Change in Law, Fund Hedging Disruption
or Increased Cost of Hedging.
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Change in Law means that, on or after the Trade Date (i) due to the adoption of or any
change in any applicable law or regulation (including, without limitation, any tax law), or (ii)
due to the promulgation of or any change in the interpretation by any court, tribunal or
regulatory authority with competent jurisdiction of any applicable law or regulation (including
any action taken by a taxing authority), the Bank or any of its Affiliates or agents acting on its
behalf determines in good faith that (x) it has become illegal to hold, acquire or dispose of any
Fund Interests, or (y) the Bank will incur a materially increased cost in performing its
obligations under the Fund Linked Notes (including, without limitation, due to any increase in
tax liability, decrease in tax benefit or other adverse effect on its tax position).

Fund Hedging Disruption means that the Bank or any of its Affiliates or agents is unable, or
it is impractical for the Bank or any of its Affiliates or agents, after using commercially
reasonable efforts, to (i) acquire, establish, re-establish, substitute, maintain, unwind or
dispose of any transaction or asset it deems necessary or appropriate to hedge the price risk
relating to any Fund Interest of the Bank issuing and performing its obligations with respect to
the Fund Linked Notes, or (ii) realise, recover or remit the proceeds of any such transaction or
asset, including, without limitation, where such inability or impracticability has arisen by
reason of (x) any restrictions or increase in charges or fees imposed by a Fund on an investor's
ability to redeem the related Fund Interest, in whole or in part, or any existing or new
investor's ability to make new or additional investments in such Fund Interest, or (y) any
mandatory redemption, in whole or in part, of a Fund Interest imposed by the related Fund (in
each case other than any restriction in existence on the Trade Date or, in respect of a
Replacement Fund Interest, the relevant replacement date).

Increased Cost of Hedging means that the Bank or any of its Affiliates or agents would incur
a materially increased (as compared with circumstances existing on the Issue Date) amount of
tax, duty, expense or fee (other than brokerage commissions) to (i) acquire, establish, re-
establish, substitute, maintain, unwind or dispose of any transaction(s) or asset(s) it deems
necessary to hedge the price risk relating to any Fund Interest of the Bank issuing and
performing its obligations with respect to the Fund Linked Notes, or (ii) realise, recover or
remit the proceeds of any transaction(s) or asset(s), Provided That any such materially
increased amount that is incurred solely due to the deterioration of the creditworthiness of the
Bank shall not be deemed an Increased Cost of Hedging.

(b) Fund Disruption Event means at any time the occurrence or continuance of any of the
following events, as determined by the Calculation Agent in its sole and absolute discretion, if
the Calculation Agent determines any such event is material:

(1) Fund Valuation Disruption: Fund Valuation Disruption means (x) the failure of a
Scheduled Fund Redemption Valuation Date in respect of a Fund Interest to be a
Fund Redemption Valuation Date in respect of such Fund Interest or any continued
postponement of such Fund Redemption Valuation Date, or (y) the failure of a
Scheduled Fund Valuation Date in respect of a Fund Interest to be a Fund Valuation
Date in respect of such Fund Interest or any continued postponement of such Fund
Valuation Date;

(i1) Fund Settlement Disruption: Fund Settlement Disruption means a failure by a Fund
on any day to pay the full amount (whether expressed as a percentage or otherwise)
of any fund redemption proceeds with respect to any Fund Interest scheduled to have
been paid on or by such day according to the relevant Fund Documents (without
giving effect to any gating, deferral, suspension or other provisions permitting the
Fund to delay or refuse redemption of Fund Interests).
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(c) Fund Extraordinary Event means each of the following events:

(1) Nationalisation: Nationalisation means that all the Fund Interests or all or
substantially all the assets of a Fund are nationalised, expropriated or are otherwise
required to be transferred to any governmental agency, authority, entity or
instrumentality thereof;

(i1) Insolvency: Insolvency means that by reason of the voluntary or involuntary
liquidation, bankruptcy, insolvency, dissolution or winding-up of or any analogous
proceeding affecting a Fund, (x) all the Fund Interests of that Fund are required to be
transferred to a trustee, liquidator or other similar official or (y) holders of the Fund
Interests of that Fund become legally prohibited from transferring or redeeming
them;

(i) Fund Insolvency Event: Fund Insolvency Event means a Fund or relevant Fund
Service Provider (A) is dissolved or has a resolution passed for its dissolution,
winding-up or official liquidation (other than pursuant to a consolidation,
amalgamation or merger); (B) makes a general assignment or arrangement with or for
the benefit of its creditors; (C) (x) institutes or has instituted against it, by a regulator,
supervisor or any similar official with primary insolvency, rehabilitative or
regulatory jurisdiction over it in the jurisdiction of its incorporation or organisation or
the jurisdiction of its head or home office, a proceeding seeking a judgment of
insolvency or bankruptcy or any other relief under any bankruptcy or insolvency law
or other similar law affecting creditors' rights, or a petition is presented for its
winding-up or liquidation by it or such regulator, supervisor or similar official, or (y)
has instituted against it a proceeding seeking a judgment of insolvency or bankruptcy
or any other relief under any bankruptcy or insolvency law or other similar law
affecting creditors' rights, or a petition is presented for its winding-up or liquidation,
and such proceeding or petition is instituted or presented by a person or entity not
described in clause (x) above and either (1) results in a judgment of insolvency or
bankruptcy or the entry of an order for relief or the making of an order for its
winding-up or liquidation or (2) is not dismissed, discharged, stayed or restrained in
each case within fifteen days of the institution or presentation thereof; (D) seeks or
becomes subject to the appointment of an administrator, provisional liquidator,
conservator, receiver, trustee, custodian or other similar official for it or for all or
substantially all its assets; (E) has a secured party take possession of all or
substantially all its assets or has a distress, execution, attachment, sequestration or
other legal process levied, enforced or sued on or against all or substantially all of its
assets and such secured party maintains possession, or any such process is not
dismissed, discharged, stayed or restrained, in each case within fifteen days
thereafter; or (F) causes or is subject to any event with respect to it which, under the
applicable laws of any jurisdiction, has an analogous effect to any of the events
specified in (E) and (F) above;

(iv) NAV Trigger Event: NAV Trigger Event means that (x) the aggregate net asset
value of a Fund has decreased by an amount equal to or greater than 30 per cent.
since the Trade Date or, in respect of a Replacement Fund Interest, the relevant
replacement date; or (y) a Fund has violated any leverage restriction that is applicable
to, or affecting, it or its assets by operation of any law, any order or judgment of any
court or other agency of government applicable to it or any of its assets, the relevant
Fund Documents or any contractual restriction binding on or affecting the Fund or
any of its assets;
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(v) Adviser Resignation Event: Adviser Resignation Event means the resignation,
termination of appointment, or replacement of a Fund's Fund Adviser;

(vi) Fund Modification: Fund Modification means any change or modification of the
relevant Fund Documents that could reasonably be expected to affect the value of a
Fund Interest or the rights or remedies of any holders thereof (in each case, as
determined by the Calculation Agent) from those prevailing on the Trade Date or, in
respect of a Replacement Fund Interest, the relevant replacement date; or the
imposition of any fees or charges in relation to redemptions, subscriptions or
transfers of Fund Interests;

(vii) Strategy Breach: Strategy Breach means any breach or violation of any strategy or
investment guidelines stated in the relevant Fund Documents that is reasonably likely
to affect the value of a Fund Interest or the rights or remedies of any holders thereof
(in each case, as determined by the Calculation Agent); or any change of the nature
of a Fund, including but not limited to the type of investments, the duration, the
credit risk and diversification of the investments to which that Fund is exposed,
which, in the opinion of the Calculation Agent, results in a material deterioration of
the risk profile of that Fund;

(viii)  Regulatory Action: Regulatory Action means (x) the cancellation, suspension or
revocation of the registration or approval of a Fund Interest or the related Fund by
any governmental, legal or regulatory entity with authority over such Fund Interest or
Fund, (y) any change in the legal, tax, accounting, or regulatory treatments of a Fund
or its Fund Adviser that is reasonably likely to have an adverse impact on the value
of the related Fund Interest or on any investor therein (as determined by the
Calculation Agent), or (z) a Fund or any of its Fund Administrator or Fund Adviser
becoming subject to investigation, proceeding or litigation by any relevant
governmental, legal or regulatory authority involving the alleged violation of
applicable law for any activities relating to or resulting from the operation of such
Fund, Fund Administrator or Fund Adviser;

(ix) Reporting Disruption: Reporting Disruption means (x) occurrence of any event
affecting a Fund Interest that, in the determination of the Calculation Agent, would
make it impossible or impracticable for the Calculation Agent to determine the value
of such Fund Interest in respect of a Scheduled Fund Valuation Date or a Scheduled
Fund Redemption Valuation Date, and such event continues for at least two
consecutive Scheduled Fund Valuation Dates or Scheduled Fund Redemption
Valuation Dates, as the case may be; (y) any failure of a Fund to deliver, or cause to
be delivered, (A) information that such Fund has agreed to deliver, or cause to be
delivered to the Calculation Agent, including, but not limited to, information to
determine the occurrence of a Fund Event and the annual audited financial report and
semi-annual financial report, if any, in relation to the related Fund Interests, or (B)
information that has been previously delivered to the Calculation Agent, in
accordance with such Fund's, or its authorised representative's, normal practice and
that the Calculation Agent deems necessary to monitor such Fund's compliance with
any investment guidelines, asset allocation methodologies or any other similar
policies relating to the related Fund Interests;

(x) Fund Service Provider Cessation: Fund Service Provider Cessation means that one
or more Fund Service Provider(s) in respect of a Fund ceases to provide the service
as outlined in the relevant Fund Documents prevailing on the Trade Date or, where
the related Fund Interest is a Replacement Fund Interest, the relevant replacement
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date, and any such Fund Service Provider is not immediately replaced by another
service provider acceptable to the Calculation Agent;

(xi) Fund Administrator Disruption: Fund Administrator Disruption means any event
or circumstances compromising the independence of a Fund Administrator
performing services for a Fund from the relevant Fund Adviser; or

(xii) Related Agreement Termination: Related Agreement Termination means a Fund or
any of its Fund Administrator or Fund Adviser is in breach of or has terminated any
existing agreement with the Calculation Agent in respect of, but not limited to,
retrocession, dealing fees, liquidity and licensing.

Following the occurrence of a Fund Event, the Bank may take the action described in (i) or (ii)
below:

(1) require the Calculation Agent to make such determinations and/or adjustments to the
Terms and Conditions and/or the applicable Final Terms as it determines appropriate
to account for the Fund Event, which may include, without limitation, delaying any
determination and any related payment date until it determines that no Fund Event
exists, calculating the value of a Fund Interest and/or replacing a Fund Interest (the
Affected Fund Interest) with a replacement fund interest (the Replacement Fund
Interest) with a value as determined by the Calculation Agent equal to the Removal
Value for the Affected Fund Interest and in a fund which in the determination of the
Calculation Agent has similar characteristics, investment objectives and policies to
those applicable to the Fund in respect of the Affected Fund Interest immediately
prior to the occurrence of the Fund Event; or

(i1) on giving notice to the Holders in accordance with Notes Condition 13, redeem all
(but not some only) of the Notes, each amount of Notes equal to the Calculation
Amount being redeemed at the Early Redemption Amount.

If the Calculation Agent replaces an Affected Fund Interest with a Replacement Fund Interest,
such replacement shall take effect on the first reasonably practicable date following the
Removal Date for such Affected Fund Interest on which the Calculation Agent determines that
a Hypothetical Investor could acquire the Replacement Fund Interest.

Upon the occurrence of a Fund Event, the Bank shall give notice as soon as reasonably
practicable to the Holders in accordance with Notes Condition 13 giving details of the action
proposed to be taken in relation thereto, Provided That any failure to give, or non-receipt of,
such notice will not affect the validity of such action.

6. Fund Potential Adjustment Events
Fund Potential Adjustment Event means any of the following:

(1) a subdivision, consolidation or reclassification of relevant Fund Interests or a free distribution
or dividend of any such Fund Interests to existing holders by way of bonus, capitalisation or
similar issue;

(i1) a distribution, issue or dividend to existing holders of relevant Fund Interests of (A) such Fund
Interests or (B) other share capital or securities granting the right to payment of dividends
and/or the proceeds of liquidation of the related Fund equally or proportionately with such
payments to holders of such Fund Interests or (C) share capital or other securities of another
issuer acquired or owned (directly or indirectly) by the related Fund as a result of a spin-off or
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other similar transaction or (D) any other type of securities, rights or warrants or other assets,
in any case for payment (in cash or in other consideration) at less than the prevailing market
price as determined by the Calculation Agent;

(iii) an extraordinary dividend as determined by the Calculation Agent;

(iv) a repurchase by a Fund of relevant Fund Interests whether out of profits or capital and whether
the consideration for such repurchase is cash, securities or otherwise other than where such
repurchase is a redemption of Fund Interests initiated by an investor in such Fund Interests
and consistent with the relevant Fund Documents; or

(v) any other event that may have, in the opinion of the Calculation Agent, a diluting,
concentrative or other on the theoretical value of relevant Fund Interests.

Following the declaration by a Fund of the terms of any Fund Potential Adjustment Event, the
Calculation Agent will, in its sole and absolute discretion, determine whether such Fund Potential
Adjustment Event has a diluting, concentrative or other effect on the theoretical value of the relevant
Fund Interest and, if so, will make the corresponding adjustment, if any, to any one or more of any of
the terms of the Terms and Conditions and/or the applicable Final Terms as the Calculation Agent in its
sole and absolute discretion, determines appropriate to account for that diluting, concentrative or other
effect (Provided That no adjustments will be made to account solely for changes in volatility, expected
dividends or liquidity relative to the relevant Fund Interest) and determine the effective date of that
adjustment.

Upon the making of any such adjustment by the Calculation Agent, the Bank shall give notice as soon
as reasonably practicable to the Holders in accordance with Notes Condition 13 stating the adjustment
to any of the terms of the Terms and Conditions, and/or the applicable Final Terms and giving brief
details of the Fund Potential Adjustment Event, Provided That any failure to give, or non receipt of,
such notice will not affect the validity of any such adjustment.

7. Provisions relating to Exchange Traded Funds
Fund Linked Conditions 8, 9, 10 and 11 apply to Exchange Traded Funds.
8. Definitions (Exchange Traded Funds)

Disrupted Day means any Scheduled Trading Day on which a relevant Exchange or any Related
Exchange fails to open for trading during its regular trading session or on which a Market Disruption
Event has occurred.

ETF means any fund which is an exchange traded fund as specified in the applicable Final Terms, or if
not so specified, any fund which the Calculation Agent determines to be an Exchange Traded Fund.

Exchange means, in relation to a Fund Share, the exchange or principal trading market for such ETF
specified in the applicable Final Terms, any successor to such exchange or quotation system or any
substitute exchange or quotation system to which trading in the Fund Shares in respect of such ETF has
temporarily relocated.

Exchange Business Day means any Scheduled Trading Day on which each Exchange and each
Related Exchange are open for trading during their respective regular trading sessions, notwithstanding

any such Exchange or Related Exchange closing prior to its Scheduled Closing Time.

Fund Share means a share of each ETF, and references to "holder of Fund Shares" and "Fund
Shareholder" shall be construed accordingly.
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Related Exchange means, in relation to a Fund Share, each exchange or principal trading market
specified as such for such Fund Share in the applicable Final Terms, any successor to such exchange or
quotation system or any substitute exchange or quotation system to which trading in the Fund Shares in
respect of such Fund Share has temporarily relocated (provided the Calculation Agent has determined
that there is comparable liquidity relative to such Fund Shares on such temporary substitute exchange
or quotation system as on the original Related Exchange), provided however, that where "All
Exchanges" is specified as the Related Exchange in the applicable Final Terms, Related Exchange"
shall mean each exchange or principal trading market where trading has a material effect (as
determined by the Calculation Agent) on the overall market for such Fund Shares.

Scheduled Closing Time means, in respect of an Exchange or Related Exchange and a Scheduled
Trading Day, the scheduled weekday closing time of such Exchange or Related Exchange on such
Scheduled Trading Day, without regard to after hours or any other trading outside of the regular trading
session hours.

Scheduled Trading Day means any day on which each Exchange and each Related Exchange are
scheduled to be open for trading for their respective regular trading sessions.

Underlying Index means the underlying index specified in the applicable Final Terms.

Valuation Time means the Valuation Time specified in the applicable Final Terms or, if no Valuation
Time is specified, the Scheduled Closing Time on the relevant Exchange on the relevant Valuation
Date in relation to each Fund Share to be valued. If the relevant Exchange closes prior to its Scheduled
Closing Time and the specified Valuation Time is after the actual closing time for its regular trading
session, then the Valuation Time shall be such actual closing time.

9. Market Disruption
Market Disruption Event means, in respect of a Fund Share:

(a) the occurrence or existence at any time during the one hour period that ends at the relevant
Valuation Time:

(x) of any suspension of or limitation imposed on trading by the relevant Exchange or
Related Exchange or otherwise and whether by reason of movements in price
exceeding limits permitted by the relevant Exchange or Related Exchange or

otherwise:
(A) relating to the relevant Fund Share on such Exchange; or
(B) relating to securities that comprise 20 percent or more of the level of the

relevant Underlying Index or any relevant successor index; or

© in futures or options contracts relating to such Fund Shares or the relevant
Underlying Index on any relevant Related Exchange, or

y) of any event (other than an event described in (b) below) that disrupts or impairs (as
determined by the Calculation Agent) the ability of market participants in general to
(i) effect transactions in, or obtain market values for, the Fund Shares on the
Exchange, (ii) effect transactions in, or obtain market values for securities that
comprise 20 percent or more of the level of the relevant Underlying Index, or (iii) to
effect transactions in, or obtain market values for, futures or options contracts relating
to such Fund Shares or the relevant Underlying Index on any relevant Related
Exchange; or
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(b) the closure on any Exchange Business Day of any relevant Exchange(s) or any Related
Exchange(s) prior to its Scheduled Closing Time unless such earlier closing time is announced
by such Exchange(s) or such Related Exchange(s), as the case may be, at least one hour prior
to (A) the actual closing time for the regular trading session on such Exchange(s) or such
Related Exchange on such Exchange Business Day or, if earlier, (B) the submission deadline
for orders to be entered into such Exchange or Related Exchange system for execution at the
Valuation Time on such Exchange Business Day,

which in any such case the Calculation Agent determines is material.

For the purpose of determining whether a Market Disruption Event exists in respect of a Fund Share at
any time, if an event giving rise to a Market Disruption Event occurs in respect of a security included
in the relevant Underlying Index at that time, then the relevant percentage contribution of that security,
to the level of the relevant Underlying Index shall be based on a comparison of (i) the portion of the
level of the relevant Underlying Index attributable to that security, and the overall level of the relevant
Underlying Index immediately before the occurrence of such Market Disruption Event.

The Bank shall give notice as soon as practicable to the Holders in accordance with Notes Condition 13
of the occurrence of a Disrupted Day on any day that, but for the occurrence of a Disrupted Day, would
have been a Valuation Date Provided That any failure to give, or non-receipt of, such notice will not
affect the validity of any such Disrupted Day.

10. Potential Adjustment Event
Potential Adjustment Event means any of the following:

(1) a subdivision, consolidation or reclassification of relevant Fund Shares (unless resulting in a
Merger Event or Tender Offer), or a free distribution or dividend of any such Fund Shares to
existing holders by way of bonus, capitalisation or similar issue;

(i1) a distribution, issue or dividend to existing holders of the relevant Fund Shares of (i) such
Fund Shares or (ii) other share capital or securities granting the right to payment of dividends
and/or the proceeds of liquidation of the ETF equally or proportionately with such payments
to holders of such Fund Shares or (iii) share capital or other securities of another issuer
acquired or owned (directly or indirectly) by the ETF as a result of a spin-off or other similar
transaction, or (iv) any other type of securities, rights or warrants or other assets in any case
for payment (cash or other consideration) at less than the prevailing market price as
determined by the Calculation Agent;

(iii) an extraordinary dividend as determined by the Calculation Agent;

(iv) a call by the ETF in respect of relevant Fund Shares that are not fully paid;

(v) a repurchase by the ETF or any of its subsidiaries of relevant Fund Shares, whether out of
profits or capital and whether the consideration for such repurchase is cash, securities or
otherwise;

(vi) in respect of an ETF, an event that results in any shareholder rights being distributed or

becoming separated from Fund Shares of common stock or other shares of the capital stock of
the ETF pursuant to a shareholder rights plan or arrangement directed against hostile
takeovers that provides upon the occurrence of certain events for a distribution of preferred
stock, warrants, debt instruments or stock rights at a price below their market value, as
determined by the Calculation Agent, Provided That any adjustment effected as a result of
such an event shall be readjusted upon any redemption of such rights; or
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(vii) any other event that may have a diluting or concentrative effect on the theoretical value of the
relevant Fund Shares.

Following a Potential Adjustment Event, the Calculation Agent will, in its sole and absolute discretion,
determine whether such Potential Adjustment Event has a diluting or concentrative effect on the
theoretical value of the relevant Fund Shares and, if so, will (a) make the corresponding adjustment(s),
if any, to any one or more of the terms of the Terms and Conditions of the Notes and/or the applicable
Final Terms as the Calculation Agent determines appropriate to account for that diluting or
concentrative effect and (b) determine the effective date(s) of that adjustment(s). The Calculation Agent
may, but need not, determine the appropriate adjustment(s) by reference to the adjustment(s) in respect
of such Potential Adjustment Event made by an options exchange to options on the relevant Fund
Shares traded on such options exchange.

Upon the making of any such adjustment, the Calculation Agent shall as soon as is reasonably
practicable under the circumstances give notice to the Holders in accordance with Notes Condition 13,
stating the adjustment made and giving brief details of the Potential Adjustment Event, Provided That
any failure to give, or non-receipt of, such notice will not affect the validity of any such adjustment.

11. De-Listing, Insolvency, Material Underlying Event, Merger Date, Merger Event, Nationalisation,
Tender Offer

De-Listing means, in respect of a Fund Share, that the relevant Exchange announces that pursuant to
the rules of such Exchange, such Fund Share ceases (or will cease) to be listed, traded or publicly
quoted on such Exchange for any reason (other than a Merger Event or Tender Offer) and are not
immediately re-listed, re-traded or re-quoted on an exchange or quotation system located in the same
country as the Exchange (or, where the Exchange is within the European Union, in a member state of
the European Union).

Insolvency means that by reason of the voluntary or involuntary liquidation, bankruptcy, insolvency,
dissolution or winding-up of or any analogous proceeding affecting an ETF, (A) all the Fund Shares of
that ETF are required to be transferred to a trustee, liquidator or other similar official or (B) holders of
the Fund Shares of that ETF become legally prohibited from transferring them.

Material Underlying Event means any of the following:

(1) the investment objectives and/or policies in respect of the ETF are materially changed;

(i1) an illegality occurs or a relevant authorisation or licence is revoked in respect of the ETF
and/or the ETF is required by a competent authority (other than any holder of the Fund
Shares) to redeem any Fund Shares;

(iii) there is a change in any relevant jurisdiction in respect of any payments made by the ETF in
respect of any Fund Share as a result of which the amounts paid or to be paid by the Bank in
connection with hedging arrangements relating to the Notes are materially reduced or
otherwise adversely affected; and/or

(iv) any other event occurs in relation to the ETF and/or the Fund Shares which is materially
prejudicial to the Bank in connection with the issue of the Notes or any hedging arrangements

relating to the Notes,

as determined by the Calculation Agent.
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Merger Date means the closing date of a Merger Event or, where a closing date cannot be determined
under the local law applicable to such Merger Event, such other date as determined by the Calculation
Agent.

Merger Event means, in respect of any relevant Fund Shares, any (i) reclassification or change of such
Fund Shares that results in a transfer of or an irrevocable commitment to transfer all of such Fund
Shares outstanding to another entity or person, (ii) consolidation, amalgamation, merger or binding
share exchange of the ETF with or into another entity or person (other than a consolidation,
amalgamation, merger or binding share exchange in which such ETF is the continuing entity and which
does not result in any such reclassification or change of all such Fund Shares outstanding) or (iii)
takeover offer, tender offer, exchange offer, solicitation, proposal or other event by any entity or person
to purchase or otherwise obtain 100 per cent. of the outstanding Fund Shares of the relevant ETF that
results in a transfer of or an irrevocable commitment to transfer all such Fund Shares (other than such
Fund Shares owned or controlled by such other entity or person), or (iv) consolidation, amalgamation,
merger or binding share exchange of the ETF or its subsidiaries with or into another entity in which the
ETF is the continuing entity and which does not result in a reclassification or change of all such Fund
Shares outstanding but results in the outstanding Fund Shares (other than Fund Shares owned or
controlled by such other entity) immediately prior to such event collectively representing less than 50
per cent. of the outstanding Fund Shares immediately following such event (a Reverse Merger), in
each case if the Merger Date is on or before the Valuation Date.

Nationalisation means that all the Fund Shares or all or substantially all the assets of an ETF are
nationalised, expropriated or are otherwise required to be transferred to any governmental agency,
authority, entity or instrumentality thereof.

Tender Offer means a takeover offer, tender offer, exchange offer, solicitation, proposal or other event
by any entity or person that results in such entity or person purchasing, or otherwise obtaining or
having the right to obtain, by conversion or other means, greater than 10 per cent. and less than 100 per
cent. of the outstanding voting shares of the relevant ETF, as determined by the Calculation Agent,
based upon the making of filings with governmental or self-regulatory agencies or such other
information as the Calculation Agent deems relevant.

Tender Offer Date means, in respect of a Tender Offer, the date on which voting shares in the amount
of the applicable percentage threshold are actually purchased or otherwise obtained (as determined by
the Calculation Agent).

If a De-Listing, Merger Event, Tender Offer, Nationalisation, Insolvency or Material Underlying Event
occurs in relation to any Fund Share, the Bank in its sole and absolute discretion may take the action
described in (i), (ii) or (iii) below:

(1) require the Calculation Agent, in its sole and absolute discretion, to determine the appropriate
adjustment(s), if any, to be made to any one or more of the terms of the Terms and Conditions
and/or the applicable Final Terms to account for the De-Listing, Merger Event, Tender Offer,
Nationalisation, Insolvency or Material Underlying Event, as the case may be, and determine
the effective date(s) of that adjustment(s). The Calculation Agent may (but need not)
determine the appropriate adjustment(s) by reference to the adjustment(s) in respect of the De-
Listing, Merger Event, Tender Offer, Nationalisation, Insolvency or Material Underlying
Event made by any options exchange to options on the relevant Fund Share traded on that
options exchange;

(i1) give notice to the Holders in accordance with Notes Condition 13, and redeem all, but not

some only, of the Notes, each nominal amount of Notes equal to the Calculation Amount
being redeemed at the Early Redemption Amount; or
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(iii) following such adjustment to the settlement terms of options on the Fund Shares traded on
such exchange(s) or quotation system(s) as the Bank in its sole discretion shall select (the
Options Exchange), require the Calculation Agent to make a corresponding adjustment to
any one or more of the terms of the Terms and Conditions and/or the applicable Final Terms,
which adjustment will be effective as of the date determined by the Calculation Agent to be
the effective date of the corresponding adjustment made by the Options Exchange. If options
on the Fund Shares are not traded on the Options Exchange, the Calculation Agent will make
such adjustment, if any, to any one or more of the terms of the Terms and Conditions and/or
the applicable Final Terms as the Calculation Agent in its sole and absolute discretion
determines appropriate, with reference to the rules and precedents (if any) set by the Options
Exchange to account for the Merger Event, Tender Offer, De-listing, Nationalisation,
Insolvency or Material Underlying Event, as the case may be, that in the determination of the
Calculation Agent would have given rise to an adjustment by the Options Exchange if such
options were so traded.

Upon the occurrence of a Merger Event, Tender Offer, De-listing, Nationalisation, Insolvency or
Material Underlying Event, the Bank shall give notice as soon as practicable to the Holders in
accordance with Notes Condition 13 stating the occurrence of the Merger Event, Tender Offer,
Nationalisation, Insolvency or Material Underlying Event, as the case may be, giving details thereof
and the action proposed to be taken in relation thereto Provided That any failure to give, or non-receipt
of, such notice will not affect the validity of any such Merger Event, Tender Offer, De-listing,
Nationalisation or Insolvency, as the case may be.
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ANNEX 7

ADDITIONAL TERMS AND CONDITIONS FOR CREDIT LINKED NOTES

The Additional Terms and Conditions for Credit Linked Notes set out below reflect (to the extent relevant to the
Notes) the 2009 ISDA Credit Derivatives Determination Committees and Auction Settlement Supplement to the
2003 ISDA Credit Derivatives Definitions (published on 12 March, 2009) and the 2009 ISDA Credit Derivatives
Determination Committees, Auction Settlement and Restructuring Supplement to the 2003 ISDA Credit
Derivatives Definitions (published on 14 July 2009).

1.

Interpretation

If Credit Linked Redemption is specified as applicable in the applicable Final Terms, (a) the terms and
conditions applicable to Credit Linked Notes shall comprise the terms and conditions of the Notes (the
Notes Conditions) and the Additional Terms and Conditions for Credit Linked Notes set out below
(the Credit Linked Conditions) together with any other additional terms and conditions specified in
the applicable Final Terms and subject to completion and/or amendment in the applicable Final Terms.
In the event of any inconsistency between the Notes Conditions and the Credit Linked Conditions, the
Credit Linked Conditions shall prevail. In the event of any inconsistency between the Notes Conditions
and/or the Credit Linked Conditions and the applicable Final Terms, the applicable Final Terms shall
prevail.

Unless otherwise stated in these Credit Linked Conditions or in the applicable Final Terms, in the event
that any day specified in the section "Credit Linked Notes" in the applicable Final Terms or the last day
of any period calculated by reference to calendar days falls on a day that is not a Business Day, such
day or last day shall be subject to adjustment in accordance with the applicable Business Day
Convention.

Definitions

2.5-year Limitation Date has the meaning given to that term in the definition of "Limitation Date".
5-year Limitation Date has the meaning given to that term in the definition of "Limitation Date".
20-year Limitation Date has the meaning given to that term in the definition of "Limitation Date".

2005 Matrix Supplement means the 2005 Matrix Supplement to the 2003 ISDA Credit Derivatives
Definitions as published by ISDA on 7 March 2005.

Accreted Amount means, with respect to an Accreting Obligation, an amount equal to (a) the sum of
(i) the original issue price of such obligation and (ii) the portion of the amount payable at maturity that
has accreted in accordance with the terms of the obligation (or as otherwise described below), less (b)
any cash payments made by the obligor thereunder that, under the terms of such obligation, reduce the
amount payable at maturity (unless such cash payments have been accounted for in (a)(ii) above), in
each case calculated as of the earlier of (A) the date on which any event occurs that has the effect of
fixing the amount of a claim in respect of principal and (B) the Delivery Date or applicable Valuation
Date, as the case may be. Such Accreted Amount shall include any accrued and unpaid periodic cash
interest payments (as determined by the Calculation Agent in its sole and absolute discretion) only if
"Include Accrued Interest" is specified as applicable in the applicable Final Terms. If an Accreting
Obligation is expressed to accrete pursuant to a straight-line method or if such Obligation's yield to
maturity is not specified in, nor implied from, the terms of such Obligation, then, for the purposes of
(a)(ii) above, the Accreted Amount shall be calculated using a rate equal to the yield to maturity of
such Obligation. Such yield shall be determined on a semi-annual bond equivalent basis using the
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original issue price of such obligation and the amount payable at the scheduled maturity of such
obligation, and shall be determined as of the earlier of (A) the date on which any event occurs that has
the effect of fixing the amount of a claim in respect of principal and (B) the Delivery Date or applicable
Valuation Date, as the case may be. The Accreted Amount shall exclude, in the case of an
Exchangeable Obligation, any amount that may be payable under the terms of such obligation in
respect of the value of the Equity Securities for which such obligation is exchangeable.

Accreting Obligation means any obligation (including, without limitation, a Convertible Obligation or
an Exchangeable Obligation), the terms of which expressly provide for an amount payable upon
acceleration equal to the original issue price (whether or not equal to the face amount thereof) plus an
additional amount or amounts (on account of original issue discount or other accruals of interest or
principal not payable on a periodic basis) that will or may accrete, whether or not (a) payment of such
additional amounts is subject to a contingency or determined by reference to a formula or index, or (b)
periodic cash interest is also payable.

Additional Interest Amount means an amount in the Specified Currency equal to the product of:
(1) the Calculation Amount;
(i1) the Average Overnight Rate in respect of the Additional Amount Period; and

(i) the number of days in the Additional Amount Period divided by 360 (the number of days to be
calculated on the basis of a year of 360 days with 12 30-day months (unless (i) the last day of
the Additional Amount Period is the 31st day of a month but the first day of the Additional
Amount Period is a day other than the 30th or 31st day of a month, in which case the month
that includes that last day shall not be considered to be shortened to a 30-day month or (ii) the
last day of the Additional Amount Period is the last day of the month of February, in which
case the month of February shall not be considered to be lengthened to a 30-day month)).

Additional Amount Period means, the period from and including (x) the Scheduled Maturity Date to
but excluding (y) (i) the Repudiation/Moratorium Evaluation Date (where Credit Linked Condition 6
applies), (ii) the Grace Period Extension Date (where Credit Linked Condition 7 applies) or (iii) the DC
Cut-off Date (where Credit Linked Condition 8 applies) or (iv) the Postponed Maturity Date (where
Credit Linked Condition 9 applies).

Affiliate means, in relation to any entity (the First Entity), any entity controlled, directly or indirectly,
by the First Entity, any entity that controls, directly or indirectly, the First Entity or any entity directly
or indirectly under common control with the First Entity. For these purposes control means ownership
of a majority of the voting power of an entity.

Auction has the meaning set forth in the Transaction Auction Settlement Terms.

Auction Cancellation Date has the meaning set forth in the Transaction Auction Settlement Terms.
Auction Covered Transaction has the meaning set forth in the Transaction Auction Settlement Terms.

Auction Final Price has the meaning set forth in the Transaction Auction Settlement Terms.

Auction Final Price Determination Date has the meaning set forth in the Transaction Auction
Settlement Terms.

Auction Settlement Date means the date that is the number of Business Days specified in the

Transaction Auction Settlement Terms (or, if a number of Business Days is not so specified, five
Business Days) immediately following the Auction Final Price Determination Date.
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Auction Settlement Notice has the meaning given to that term in Credit Linked Condition 4.

Average Overnight Rate means, in respect of the Additional Amount Period, a rate (expressed as a
percentage) calculated by the Calculation Agent in its sole and absolute discretion equal to the average
of the Overnight Rates for each day in the period from and including the first day of such Additional
Amount Period to but excluding the second Business Day immediately preceding the day on which
such Additional Amount Period ends but which is excluded from the Additional Amount Period.

Bankruptcy means a Reference Entity:

(a)
(b)

(©

(d)

(e)

®

(2

(h)

is dissolved (other than pursuant to a consolidation, amalgamation or merger);

becomes insolvent or is unable to pay its debts or fails or admits in writing in a judicial,
regulatory or administrative proceeding or filing its inability generally to pay its debts as they
become due;

makes a general assignment, arrangement or composition with or for the benefit of its
creditors;

institutes or has instituted against it a proceeding seeking a judgment of insolvency or
bankruptcy or any other relief under any bankruptcy or insolvency law or other similar law
affecting creditors' rights, or a petition is presented for its winding-up or liquidation, and, in
the case of any such proceeding or petition instituted or presented against it, such proceeding
or petition (i) results in a judgment of insolvency or bankruptcy or the entry of an order for
relief or the making of an order for its winding-up or liquidation or (ii) is not dismissed,
discharged, stayed or restrained in each case within 30 calendar days of the institution or
presentation thereof or before the Scheduled Maturity Date, whichever is earlier;

has a resolution passed for its winding-up, official management or liquidation (other than
pursuant to a consolidation, amalgamation or merger);

seeks or becomes subject to the appointment of an administrator, provisional liquidator,
conservator, receiver, trustee, custodian or other similar official for it or for all or substantially
all its assets;

has a secured party take possession of all or substantially all its assets or has a distress,
execution, attachment, sequestration or other legal process levied, enforced or sued on or
against all or substantially all its assets and such secured party maintains possession, or any
such process is not dismissed, discharged, stayed or restrained, in each case within 30 calendar
days thereafter or before the Scheduled Maturity Date, whichever is earlier; or

causes or is subject to any event with respect to it which, under the applicable laws of any
jurisdiction, has any analogous effect to any of the events specified in paragraphs (a) to (g)
(inclusive).

Best Available Information means:

(i)

in the case of a Reference Entity which files information with its primary securities regulator
or primary stock exchange that includes unconsolidated pro forma financial information
which assumes that the relevant Succession Event has occurred or which provides such
information to its shareholders, creditors or other persons whose approval of the Succession
Event is required, that unconsolidated pro forma financial information and, if provided
subsequently to the provision of unconsolidated pro forma financial information but before
the Calculation Agent makes its determination for the purposes of the definition of
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"Successor", other relevant information that is contained in any written communication
provided by the Reference Entity to its primary securities regulator, primary stock exchange,
shareholders, creditors or other persons whose approval of the Succession Event is required;
or

(i1) in the case of a Reference Entity which does not file with its primary securities regulators or
primary stock exchange, or which does not provide to shareholders, creditors or other persons
whose approval of the Succession Event is required, the information contemplated in (i)
above, the best publicly available information at the disposal of the Calculation Agent to allow
it to make a determination for the purposes of the definition of "Successor".

Information which is made available more than 14 calendar days after the legally effective
date of the Succession Event shall not constitute "Best Available Information".

Business Day Convention means the convention for adjusting any relevant date if it would otherwise
fall on a day that is not a Business Day. The following terms, when used in conjunction with the term
"Business Day Convention" and a date, shall mean that an adjustments will be made if that date would
otherwise fall on a day that is not a Business Day so that:

(a) if "Following" is specified as the applicable Business Day Convention in the applicable Final
Terms, that date will be the first following day that is a Business Day;

(b) if "Modified Following" is specified as the applicable Business Day Convention in the
applicable Final Terms, that date will be the first following day that is a Business Day unless
that day falls in the next calendar month, in which case that date will be the first preceding day
that is a Business Day; and

(©) if "Preceding" is specified as the applicable Business Day Convention in the applicable Final
Terms, that date will be the first preceding day that is a Business Day.

Calculation Agent Physical Settlement Notice has the meaning given to that term in the definition of
Conditions to Settlement.

Cash Settlement Notice has the meaning given to that term in Credit Linked Condition 5.

Conditionally Transferable Obligation means a Deliverable Obligation that is either Transferable, in
the case of Bonds, or capable of being assigned or novated to all Modified Eligible Transferees without
the consent of any person being required, in the case of any Deliverable Obligation other than Bonds,
provided, however, that a Deliverable Obligation other than Bonds will be a Conditionally Transferable
Obligation notwithstanding that consent of the Reference Entity or the guarantor, if any, of a
Deliverable Obligation other than Bonds (or the consent of the relevant obligor if a Reference Entity is
guaranteeing such Deliverable Obligation) or any agent is required for such novation, assignment or
transfer so long as the terms of such Deliverable Obligation provide that such consent may not be
unreasonably withheld or delayed. Any requirement that notification of novation, assignment or
transfer of a Deliverable Obligation be provided to a trustee, fiscal agent, administrative agent, clearing
agent or paying agent for a Deliverable Obligation shall not be considered to be a requirement for
consent for purposes of this definition of "Conditionally Transferable Obligation".

For purposes of determining whether a Deliverable Obligation satisfies the requirements of this
definition of Conditionally Transferable Obligation, such determination shall be made as of the
Delivery Date for the Deliverable Obligation, taking into account only the terms of the Deliverable
Obligation and any related transfer or consent documents which have been obtained by the Bank or the
Calculation Agent.
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Conditions to Settlement means the requirements set out in (a) and (b) below which may be satisfied
as set out herein:

(a) all of the Conditions to Settlement shall be deemed to be satisfied by the occurrence of a
Credit Event Determination Date, to the extent that such Credit Event Determination Date is
not subsequently reversed prior to the Auction Final Price Determination Date, a Valuation
Date, the Credit Event Redemption Date or the Maturity Date, as applicable;

Where the Notes are Nth-to-Default Credit Notes, other than for the purposes of the final
paragraph of Credit Linked Condition 3, the Conditions to Settlement shall be deemed to be
satisfied with respect to the Notes only when the Conditions to Settlement are satisfied with
respect to the Triggering Reference Entity (as defined in Credit Linked Condition 3). Where
the Notes are Nth-to-Default Credit Notes and the Conditions to Settlement are satisfied with
respect to more than one Reference Entity on the same day, the Calculation Agent shall
determine in its sole discretion the order in which such Conditions to Settlement were
satisfied.

Where the Notes are First-to-Default Credit Notes, Conditions to Settlement shall be deemed
to be satisfied with respect to the Notes on the first occasion Conditions to Settlement are
satisfied with respect to any Reference Entity (the First Reference Entity). Where the Notes
are First-to-Default Credit Notes or Nth-to-Default Credit Notes and the Conditions to
Settlement are satisfied with respect to more than one Reference Entity on the same day, the
Calculation Agent shall determine in its sole discretion the order in which such Conditions to
Settlement were satisfied.

(b) if Notice of Publicly Available Information is specified as applicable in the applicable Final
Terms, the Notice of Publicly Available Information Condition to Settlement is satisfied by
the delivery of a Notice of Publicly Available Information by the Calculation Agent to the
Bank that is effective during one of the periods specified in paragraph (a) of the definition of
Credit Event Determination Date; Provided That the Notice of Publicly Available Information
Condition to Settlement shall be deemed to be satisfied in circumstances where ISDA publicly
announces on or prior to the last day of the Notice Delivery Period (including prior to the
Trade Date) that the relevant Credit Derivatives Determinations Committee has Resolved that
an event that constitutes a Credit Event for purposes of the relevant Notes has occurred with
respect to the relevant Reference Entity or Obligation thereof.

Convertible Obligation means any obligation that is convertible, in whole or in part, into Equity
Securities solely at the option of holders of such obligation or a trustee or similar agent acting for the
benefit only of holders of such obligation (or the cash equivalent thereof, whether the cash settlement
option is that of the issuer or of (or for the benefit of) the holders of such obligation).

Credit Derivatives Auction Settlement Terms means any Credit Derivatives Auction Settlement
Terms published by ISDA, in accordance with the Rules, a form of which will be published by ISDA
on its website at www.isda.org (or any successor website thereto) from time to time and may be
amended from time to time in accordance with the Rules.

Credit Derivatives Determinations Committees means the committees established by ISDA for
purposes of reaching certain DC Resolutions in connection with credit derivative transactions, as more
fully described in the Credit Derivatives Determinations Committees Rules, as published by ISDA on
its website at www.isda.org (or any successor website thereto) from time to time and as amended from
time to time in accordance with the terms thereof (the Rules).

Credit Event means the occurrence of any one or more of the Credit Events specified in the applicable
Final Terms which may include Bankruptcy, Failure to Pay, Obligation Acceleration, Obligation
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Default, Repudiation/Moratorium or Restructuring, or any additional Credit Event specified in the
applicable Final Terms, as determined by the Calculation Agent.

If an occurrence would otherwise constitute a Credit Event, such occurrence will constitute a Credit
Event whether or not such occurrence arises directly or indirectly from, or is subject to a defence based

upon:

(a) any lack or alleged lack of authority or capacity of a Reference Entity to enter into any
Obligation or, as applicable, an Underlying Obligor to enter into any Underlying Obligation;

(b) any actual or alleged unenforceability, illegality, impossibility or invalidity with respect to any
Obligation or, as applicable, any Underlying Obligation, however described;

(©) any applicable law, order, regulation, decree or notice, however described, or the
promulgation of, or any change in, the interpretation by any court, tribunal, regulatory
authority or similar administrative or judicial body with competent or apparent jurisdiction of
any applicable law, order, regulation, decree or notice, however described; or

(d) the imposition of, or any change in, any exchange controls, capital restrictions or any other

similar restrictions imposed by any monetary or other authority, however described.

Credit Event Backstop Date means (a) for purposes of any event that constitutes a Credit Event (or
with respect to Repudiation/Moratorium, the event described in paragraph (b) of the definition of
Repudiation/Moratorium) for purposes of the relevant Notes, as determined by DC Resolution, the date
that is 60 calendar days prior to the Credit Event Resolution Request Date or (b) otherwise, the date
that is 60 calendar days prior to the earlier of (i) the first date on which both the Credit Event Notice
and, if Notice of Publicly Available Information is specified as applicable in the applicable Final
Terms, the Notice of Publicly Available Information are delivered by the Calculation Agent to the
Bank and are effective during the Notice Delivery Period and (ii) in circumstances where (A) the
conditions to convening a Credit Derivatives Determinations Committee to Resolve the matters
described in paragraph (a) and (b) of the definition of Credit Event Resolution Request Date are
satisfied in accordance with the Rules, (B) the relevant Credit Derivatives Determinations Committee
has Resolved not to determine such matters and (C) the Credit Event Notice and, if Notice of Publicly
Available Information is specified as applicable in the applicable Final Terms, the Notice of Publicly
Available Information are delivered by the Calculation Agent to the Bank and are effective not more
than fourteen calendar days after the day on which ISDA publicly announces that the relevant Credit
Derivatives Determinations Committee has Resolved not to determine such matters, the Credit Event
Resolution Request Date. The Credit Event Backstop Date shall not be subject to adjustment in
accordance with any Business Day Convention.

Credit Event Determination Date means, in respect of any Credit Event:

(a) subject to subsection (b) below, if neither a DC Credit Event Announcement nor a DC No
Credit Event Announcement has occurred, the first date on which both the Credit Event
Notice and, if Notice of Publicly Available Information is specified as applicable in the
applicable Final Terms, the Notice of Publicly Available Information are delivered by the
Calculation Agent to the Bank and are effective during either:

(1) the Notice Delivery Period; or
(i1) the period (I) from, and including, the date on which ISDA publicly announces that
the relevant Credit Derivatives Determinations Committee has Resolved not to

determine the matters described in paragraphs (a) and (b) of the definition of Credit
Event Resolution Request Date (II) to, and including, the date that is fourteen
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calendar days thereafter (Provided That the relevant Credit Event Resolution Request
Date occurred on or prior to the end of the last day of the Notice Delivery Period
(including prior to the Trade Date)); or

(b) notwithstanding paragraph (a) above, if a DC Credit Event Announcement has occurred,
either:
(1) the Credit Event Resolution Request Date, if:
(A) either:
L "Auction Settlement" is specified as the applicable Settlement

Method in the applicable Final Terms; or
1L the relevant Credit Event is a Restructuring; and

(B) the Credit Event Notice is delivered by the Calculation Agent to the Bank
on or prior to the date falling two Business Days after the Exercise Cut-off
Date; or

(i1) the first date on which the Credit Event Notice is delivered by the Calculation Agent
to the Bank during (I) the Notice Delivery Period or (II) the period from, and
including, the date on which ISDA publicly announces the occurrence of the relevant
DC Credit Event Announcement to, and including, the date that is fourteen calendar
days thereafter (Provided That the relevant Credit Event Resolution Request Date
occurred on or prior to the end of the last day of the Notice Delivery Period
(including prior to the Trade Date)), if either:

(A) Auction Settlement is not specified as the applicable Settlement Method in
the applicable Final Terms; or

(B) Auction Settlement is specified as the applicable Settlement Method in the
applicable Final Terms and the Credit Event Notice is delivered by the
Calculation Agent to the Bank on a date that is later than the date falling two
Business Days after the relevant Exercise Cut-off Date,

Provided That, in the case of paragraph (b) above, (1) this shall be subject to any adjustment in
accordance with Credit Linked Condition 12 and (2) no Credit Event Notice specifying a Restructuring
as the only Credit Event has previously been delivered by the Calculation Agent to the Bank unless the
Restructuring specified in such Credit Event Notice is also the subject of the notice to ISDA resulting
in the occurrence of the Credit Event Resolution Request Date; and

provided further that no Credit Event Determination Date will occur, and any Credit Event
Determination Date previously determined with respect to an event shall be deemed not to have
occurred, if, or to the extent that, prior to the Auction Final Price Determination Date, a Valuation Date,
the Credit Event Redemption Date, the Maturity Date, as applicable, a DC No Credit Event
Announcement Date occurs with respect to the relevant Reference Entity or Obligation thereof.

If, in accordance with the provisions above, (i) following the determination of a Credit Event
Determination Date, such Credit Event Determination Date is deemed (A) to have occurred on a date
that is different from the date that was originally determined to be the Credit Event Determination Date
or (B) not to have occurred or (ii) a Credit Event Determination Date is deemed to have occurred prior
to a preceding Interest Payment Date, the Calculation Agent will determine (1) such adjustment(s) to
these Credit Linked Conditions (including any adjustment to payment amounts) as may be required to
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achieve as far as practicable the same economic position of Holders as would have prevailed had a
Credit Event Determination Date not occurred on such deemed date of occurrence and (2) the effective
date of such adjustment(s).

Credit Event Notice means an irrevocable notice from the Calculation Agent (which may be in writing
(including by facsimile and/or email) and/or by telephone) to the Bank (which the Calculation Agent
has the right but not the obligation to deliver) that describes a Credit Event that occurred at or after the
Credit Event Backstop Date (determined by reference to Greenwich Mean Time (or, if the Transaction
Type of the relevant Reference Entity is Japan Corporate or Japan Sovereign (as such terms are defined
in the 2005 Matrix Supplement), Tokyo time)) and on or prior to the Extension Date (determined by
reference to Greenwich Mean Time (or, if the Transaction Type of the relevant Reference Entity is
Japan Corporate or Japan Sovereign (as such terms are defined in the 2005 Matrix Supplement), Tokyo
time)).

A Credit Event Notice must contain a description in reasonable detail of the facts relevant to the
determination that a Credit Event has occurred. The Credit Event that is the subject of the Credit Event
Notice need not be continuing on the date the Credit Event Notice is effective.

Credit Event Redemption Amount means the amount specified as such in the applicable Final Terms
or if no such amount is specified in the applicable Final Terms, an amount calculated by the
Calculation Agent equal to:

(AxB)-C

where:

A is the Calculation Amount;

B is the Final Price or the Auction Final Price, as applicable; and

C is Unwind Costs,

Provided That in no event shall the Credit Event Redemption Amount be less than zero.

Credit Event Redemption Date means, subject to Credit Linked Condition 10, the day falling the
number of Business Days specified as the "Credit Event Redemption Period" in the applicable Final
Terms following (i) the calculation of the Final Price or (ii) the Auction Final Price Determination
Date, if applicable, provided, in the case of (ii), that the Credit Event Redemption Date shall not fall

earlier than the Auction Settlement Date.

Credit Event Redemption Period means the number of Business Days specified as such in the
applicable Final Terms.

Credit Event Resolution Request Date means, with respect to a notice to ISDA, delivered in
accordance with the Rules, requesting that a Credit Derivatives Determinations Committee be

convened to Resolve:

(a) whether an event that constitutes a Credit Event for purposes of the Notes has occurred with
respect to the relevant Reference Entity or Obligation thereof; and

(b) if the relevant Credit Derivatives Determinations Committee Resolves that such event has
occurred, the date of the occurrence of such event,
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the date, as publicly announced by ISDA, that the relevant Credit Derivatives Determinations
Committee Resolves to be the first date on which such notice was effective and on which the relevant
Credit Derivatives Determinations Committee was in possession, in accordance with the Rules, of
Publicly Available Information with respect to the DC Resolutions referred to in paragraphs (a) and (b)
above.

DC Credit Event Announcement means, with respect to a Reference Entity, a public announcement
by ISDA that the relevant Credit Derivatives Determinations Committee has Resolved that (a) an event
that constitutes a Credit Event has occurred with respect to such Reference Entity (or an Obligation
thereof) and (b) such event occurred on or after the Credit Event Backstop Date (determined by
reference to Greenwich Mean Time (or, if the Transaction Type of the relevant Reference Entity is
Japan Corporate or Japan Sovereign (as such terms are defined in the 2005 Matrix Supplement), Tokyo
time)) and on or prior to the Extension Date (determined by reference to Greenwich Mean Time (or, if
the Transaction Type of the relevant Reference Entity is Japan Corporate or Japan Sovereign (as such
terms are defined in the 2005 Matrix Supplement), Tokyo time)). A DC Credit Event Announcement
will be deemed not to have occurred unless (i) the Credit Event Resolution Request Date with respect
to such Credit Event occurred on or prior to the end of the last day of the Notice Delivery Period
(including prior to the Trade Date) and (ii) the Trade Date occurs on or prior to the Auction Final Price
Determination Date, the Auction Cancellation Date, or the date that is 21 calendar days following the
No Auction Announcement Date, if any, as applicable.

DC No Credit Event Announcement means, with respect to a Reference Entity, a public
announcement by ISDA that the relevant Credit Derivatives Determinations Committee has Resolved,
following a Credit Event Resolution Request Date, that the event that is the subject of the notice to
ISDA resulting in the occurrence of such Credit Event Resolution Request Date does not constitute a
Credit Event with respect to such Reference Entity (or an Obligation thereof).

DC Party has the meaning set out in the Rules.
DC Question has the meaning set out in the Rules.
DC Resolution has the meaning set out in the Rules.

Default Requirement means the amount specified as such in the applicable Final Terms or its
equivalent as calculated by the Calculation Agent in the relevant Obligation Currency or, if a Default
Requirement is not specified in the applicable Final Terms, US$10,000,000, or its equivalent as
calculated by the Calculation Agent in the relevant Obligation Currency, in either case, as of the
occurrence of the relevant Credit Event.

Deliver means to deliver, novate, transfer (including, in the case of a Qualifying Guarantee, transfer of
the benefit of the Qualifying Guarantee), assign or sell, as appropriate, in the manner customary for the
settlement of the applicable Deliverable Obligations (which shall include executing all necessary
documentation and taking any other necessary actions), in order to convey all right, title and interest in
Deliverable Obligations free and clear of any and all liens, charges, claims or encumbrances (including
without limitation any counterclaim, defence (other than a counterclaim or defence based on the factors
set out in (a) to (d) in the definition of "Credit Event" above or right of set-off by or of the Reference
Entity or, as applicable, an Underlying Obligor) Provided That if all or a portion of the Deliverable
Obligations consist of Direct Loan Participations, "Deliver" means to create (or procure the creation) of
a participation in favour of the relevant Holder and to the extent that the Deliverable Obligations
consist of Qualifying Guarantees, "Deliver" means to deliver both the Qualifying Guarantee and the
Underlying Obligation. "Delivery" and "Delivered" will be construed accordingly. In the case of a
Loan, Delivery shall be effected using documentation substantially in the form of the documentation
customarily used in the relevant market for Delivery of such Loan at that time.
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Deliverable Obligation means, subject as provided in Credit Linked Condition 5:

(a) any obligation of a Reference Entity (either directly, as provider of a Qualifying Affiliate
Guarantee or, if All Guarantees is specified as applicable in the applicable Final Terms, as
provider of any Qualifying Guarantee) determined pursuant to the method described in "(A)
Method for Determining Deliverable Obligations" below (but excluding any Excluded
Deliverable Obligation specified in the applicable Final Terms) that (i) is payable in an
amount equal to its Outstanding Principal Balance or Due and Payable Amount, as applicable,
(ii) is not subject to any counterclaim, defence (other than a counterclaim or defence based on
the factors set forth in paragraphs (a) to (d) of the definition of "Credit Event" above)) or right
of set-off by or of a Reference Entity or, as applicable, an Underlying Obligor and (iii) in the
case of a Qualifying Guarantee other than a Qualifying Affiliate Guarantee, is capable, at the
Delivery Date, of immediate assertion or demand by or on behalf of the holder or holders
against the Reference Entity for an amount at least equal to the Outstanding Principal Balance
or Due and Payable Amount being Delivered apart from the giving of any notice of non-
payment or similar procedural requirement, it being understood that acceleration of an
Underlying Obligation shall not be considered a procedural requirement;

(b) subject to the second paragraph of the definition of "Not Contingent" in "(A) Method for
Determining Deliverable Obligations" below, each Reference Obligation, unless specified in
the applicable Final Terms as an Excluded Deliverable Obligation;

(c) solely in relation to a Restructuring Credit Event applicable to a Sovereign Reference Entity,
any Sovereign Restructured Deliverable Obligation (but excluding any Excluded Deliverable
Obligation) that (i) is payable in an amount equal to its Outstanding Principal Balance or Due
and Payable Amount, as applicable, (ii) is not subject to any counterclaim, defence (other than
a counterclaim or defence based on the factors set forth in paragraphs (a)-(d) of the definition
of "Credit Event" above) or right of set-off by or of a Reference Entity or, as applicable, an
Underlying Obligor and (iii) in the case of a Qualifying Guarantee other than a Qualifying
Affiliate Guarantee, is capable, at the Delivery Date, of immediate assertion or demand by or
on behalf of the holder or holders against the Reference Entity for an amount at least equal to
the Outstanding Principal Balance or Due and Payable Amount being Delivered apart from the
giving of any notice of non-payment or similar procedural requirement, it being understood
that acceleration of an Underlying Obligation shall not be considered a procedural
requirement; and

(d) any Additional Deliverable Obligation of a Reference Entity specified as such in the
applicable Final Terms.

(1) Method for Determining Deliverable Obligations. For the purposes of this
definition of "Deliverable Obligation", the term "Deliverable Obligation" may be
defined as each obligation of each Reference Entity described by the Deliverable
Obligation Category specified in the applicable Final Terms, and, subject to (B)(3)
below, having each of the Deliverable Obligation Characteristics, if any, specified in
the applicable Final Terms, in each case, as of the date of the event which constitutes
the Credit Event which is the subject of either the Credit Event Notice or the notice to
ISDA resulting in the occurrence of the Credit Event Resolution Request Date, as
applicable. The following terms shall have the following meanings:

L Deliverable Obligation Category means one of Payment, Borrowed
Money, Reference Obligations Only, Bond, Loan, or Bond or Loan (each as
defined in the definition of "Obligation" below, except that, for the purpose
of determining Deliverable Obligations, the definition of "Reference
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Obligations Only" shall be amended to state that no Deliverable Obligation
Characteristics shall be applicable to Reference Obligations Only).

Deliverable Obligation Characteristics means any one or more of Not
Subordinated, Specified Currency, Not Sovereign Lender, Not Domestic
Currency, Not Domestic Law, Listed, Not Domestic Issuance (each as
defined in the definition of "Obligation" below), Not Contingent, Assignable
Loan, Consent Required Loan, Direct Loan Participation, Transferable,
Maximum Maturity, Accelerated or Matured and Not Bearer where:

(1) Not Contingent means any obligation having as of the Delivery
Date and all times thereafter an Outstanding Principal Balance or,
in the case of obligations that are not Borrowed Money, a Due and
Payable Amount, that pursuant to the terms of such obligation may
not be reduced as a result of the occurrence or non-occurrence of
an event or circumstance (other than payment). A Convertible
Obligation, an Exchangeable Obligation and an Accreting
Obligation shall constitute Deliverable Obligations that are Not
Contingent if such Deliverable Obligation otherwise meets the
requirements of the preceding sentence so long as, in the case of a
Convertible Obligation or an Exchangeable Obligation, the right
(x) to convert or exchange such obligation or (y) to require the
issuer to purchase or redeem such obligation (if the issuer has
exercised or may exercise the right to pay the purchase or
redemption price, in whole or in part, in Equity Securities) has not
been exercised (or such exercise has been effectively rescinded) on
or before the Delivery Date.

If a Reference Obligation is a Convertible Obligation or an
Exchangeable Obligation, then such Reference Obligation may be
included as a Deliverable Obligation only if the rights referred to in
paragraphs (x) and (y) of the preceding paragraph have not been
exercised (or such exercise has been effectively rescinded) on or
before the Delivery Date;

(i1) Assignable Loan means a Loan that is capable of being assigned
or novated to, at a minimum, commercial banks or financial
institutions (irrespective of their jurisdiction of organisation) that
are not then a lender or a member of the relevant lending syndicate,
without the consent of the relevant Reference Entity or the
guarantor, if any, of such Loan (or the consent of the applicable
borrower if a Reference Entity is guaranteeing such Loan) or any
agent;

(iii) Consent Required Loan means a Loan that is capable of being
assigned or novated with the consent of the relevant Reference
Entity or the guarantor, if any, of such Loan (or the consent of the
relevant borrower if a Reference Entity is guaranteeing such loan)
or any agent;

(iv) Direct Loan Participation means a Loan in respect of which,
pursuant to a participation agreement, the Bank is capable of
creating, or procuring the creation of, a contractual right in favour
of each Holder that provides each Holder with recourse to the
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™)

(vi)

(vii)

(viii)

participation seller for a specified share in any payments due under
the relevant Loan which are received by such participation seller,
any such agreement to be entered into between each Holder and
either (A) the Bank (to the extent that the Bank is then a lender or a
member of the relevant lending syndicate), or (B) a Qualifying
Participation Seller (if any) (to the extent such Qualifying
Participation Seller is then a lender or a member of the relevant
lending syndicate);

Transferable means an obligation that is transferable to
institutional investors without any contractual, statutory or
regulatory restriction, Provided That none of the following shall be
considered contractual, statutory or regulatory restrictions:

(a) contractual, statutory or regulatory restrictions that
provide for eligibility for resale pursuant to Rule 144A or
Regulation S promulgated under the United States
Securities Act of 1933, as amended (and any contractual,
statutory or regulatory restrictions promulgated under the
laws of any jurisdiction having a similar effect in relation
to the eligibility for resale of an obligation); or

(b) restrictions on permitted investments such as statutory or
regulatory investment restrictions on insurance companies
and pension funds;

Maximum Maturity means an obligation that has a remaining
maturity from the Credit Event Redemption Date of not greater
than the period specified in the applicable Final Terms;

Accelerated or Matured means an obligation under which the
total amount owed, whether at maturity, by reason of acceleration,
upon termination or otherwise (other than amounts in respect of
default interest, indemnities, tax gross-ups and other similar
amounts), is, or on or prior to the Delivery Date will be, due and
payable in full in accordance with the terms of such obligation, or
would have been but for, and without regard to, any limitation
imposed under any applicable insolvency laws; and

Not Bearer means any obligation that is not a bearer instrument
unless interests with respect to such bearer instrument are cleared
via  Euroclear, Clearstream International or any other
internationally recognised clearing system.

(i1) Interpretation of Provisions

IL.
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If the Obligation Characteristic "Listed" is specified in the applicable Final
Terms, the Final Terms shall be construed as though Listed had been
specified as an Obligation Characteristic only with respect to Bonds and
shall only be relevant if Bonds are covered by the selected Obligation
Category;

if (i) either of the Deliverable Obligation Characteristics "Listed" or "Not
Bearer" is specified in the applicable Final Terms, the Final Terms shall be
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construed as though such Deliverable Obligation Characteristic had been
specified as a Deliverable Obligation Characteristic only with respect to
Bonds and shall only be relevant if Bonds are covered by the selected
Deliverable Obligation Category; (ii)) the Deliverable Obligation
Characteristic "Transferable" is specified in the applicable Final Terms, the
Final Terms shall be construed as though such Deliverable Obligation
Characteristic had been specified as a Deliverable Obligation Characteristic
only with respect to Deliverable Obligations that are not Loans (and shall
only be relevant to the extent that obligations other than Loans are covered
by the selected Deliverable Obligation Category); or (iii) any of the
Deliverable Obligation Characteristics "Assignable Loan", "Consent
Required Loan" or "Direct Loan Participation" is specified in the applicable
Final Terms, the Final Terms shall be construed as though such Deliverable
Obligation Characteristic had been specified as a Deliverable Obligation
Characteristic only with respect to Loans and shall only be relevant if Loans
are covered by the selected Deliverable Obligation Category;

if any of Payment, Borrowed Money, Loan or Bond or Loan is specified as
the Deliverable Obligation Category and more than one of Assignable Loan,
Consent Required Loan and Direct Loan Participation are specified as
Deliverable Obligation Characteristics, the Deliverable Obligations may
include any Loan that satisfies any one of such Deliverable Obligation
Characteristics specified and need not satisfy all such Deliverable
Obligation Characteristics; and

in the event that an Obligation or a Deliverable Obligation is a Qualifying
Guarantee, the following will apply:

(a) For purposes of the application of the Obligation Category or the
Deliverable Obligation Category, the Qualifying Guarantee shall be
deemed to be described by the same category or categories as those
that describe the Underlying Obligation.

(b) For purposes of the application of the Obligation Characteristics or
the Deliverable Obligation Characteristics, both the Qualifying
Guarantee and the Underlying Obligation must satisfy on the
relevant date each of the applicable Obligation Characteristics or
the Deliverable Obligation Characteristics, if any, specified in the
applicable Final Terms from the following list: Not Subordinated,
Specified Currency, Not Sovereign Lender, Not Domestic Currency
and Not Domestic Law. For these purposes, unless otherwise
specified in the applicable Final Terms, (x) the lawful currency of
any of Canada, Japan, Switzerland, the United Kingdom or the
United States of America or the euro shall not be a Domestic
Currency and (y) the laws of England and the laws of the State of
New York shall not be a Domestic Law.

() For purposes of the application of the Obligation Characteristics or
the Deliverable Obligation Characteristics, only the Qualifying
Guarantee must satisfy on the relevant date the Obligation
Characteristic or the Deliverable Obligation Characteristic of Not
Subordinated, if specified in the applicable Final Terms.
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(d) For purposes of the application of the Obligation Characteristics or
the Deliverable Obligation Characteristics, only the Underlying
Obligation must satisfy on the relevant date each of the applicable
Obligation  Characteristics or the Deliverable Obligation
Characteristics, if any, specified in the applicable Final Terms from
the following list: Listed, Not Contingent, Not Domestic Issuance,
Assignable Loan, Consent Required Loan, Direct Loan
Participation, Transferable, Maximum Maturity, Accelerated or
Matured and Not Bearer.

(e) For purposes of the application of the Obligation Characteristics or
the Deliverable Obligation Characteristics to an Underlying
Obligation, references to the Reference Entity shall be deemed to
refer to the Underlying Obligor.

® The terms "Outstanding Principal Balance" and "Due and Payable
Amount" (as they are used in the Terms and Conditions) when used
in connection with Qualifying Guarantees are to be interpreted to
be the then "Outstanding Principal Balance" or "Due and Payable
Amount", as applicable, of the Underlying Obligation which is
supported by a Qualifying Guarantee.

For the avoidance of doubt the provisions of this paragraph (ii) apply in respect of the definitions of
Obligation and Deliverable Obligation as the context admits.

Deliverable Obligation Provisions has the meaning set forth in the relevant Credit Derivatives
Auction Settlement Terms.

Deliverable Obligation Terms has the meaning set forth in the relevant Credit Derivatives Auction
Settlement Terms.

Delivery Date means, with respect to a Deliverable Obligation, the date such Deliverable Obligation is
Delivered.

Domestic Currency means the currency specified as such in the applicable Final Terms and any
successor currency. If no currency is specified in the applicable Final Terms, the Domestic Currency
shall be the lawful currency and any successor currency of (a) the relevant Reference Entity, if the
Reference Entity is a Sovereign, or (b) the jurisdiction in which the relevant Reference Entity is
organised, if the Reference Entity is not a Sovereign. In no event shall Domestic Currency include any
successor currency if such successor currency is the lawful currency of any of Canada, Japan,
Switzerland, the United Kingdom or the United States of America or the euro (or any successor
currency to any such currency).

Downstream Affiliate means an entity, at the date of the event giving rise to the Credit Event which is
the subject of the Credit Event Notice, the Delivery Date or the time of identification of a Substitute
Reference Obligation (as applicable), whose outstanding Voting Shares are more than 50 per cent.
owned, directly or indirectly, by the Reference Entity.

Due and Payable Amount means, subject as provided in sub-paragraph (d) of paragraph (ii)
(Interpretation of Provisions) in the definition of "Deliverable Obligation", the amount that is due and
payable under (and in accordance with the terms of) a Deliverable Obligation on the Delivery Date,
whether by reason of acceleration, maturity, termination or otherwise (excluding sums in respect of
default interest, indemnities, tax gross-ups and other similar amounts).
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Eligible Transferee means:

(a) any:
(1) bank or other financial institution;
(i1) insurance or reinsurance company;
(i) mutual fund, unit trust or similar collective investment vehicle (other than an entity
specified in sub-paragraph (c)(i) below; and
>iv) registered or licensed broker or dealer (other than a natural person or proprietorship),

provided, however, that in each case such entity has total assets of at least US$500 million;
(b) an Affiliate of an entity specified in the preceding sub-paragraph (a);
(c) each of a corporation, partnership, proprietorship, organisation, trust or other entity:

(1) that is an investment vehicle (including, without limitation, any hedge fund, issuer of
collateralised debt obligations, commercial paper conduit or other special purpose
vehicle) that (1) has total assets of at least US$100 million or (2) is one of a group of
investment vehicles under common control or management having, in the aggregate,
total assets of at least US$100 million; or

(i1) that has total assets of at least US$500 million; or

(i) the obligations of which under an agreement, contract or transaction are guaranteed
or otherwise supported by a letter of credit or keep well, support, or other agreement
by an entity described in sub-paragraphs (a), (b), (c)(ii) or (d); or

(d) a Sovereign, Sovereign Agency or Supranational Organisation.
All references in this definition to US$ include equivalent amounts in other currencies.

Enabling Obligation means an outstanding Deliverable Obligation that (i) is a Fully Transferable
Obligation or a Conditionally Transferable Obligation, as applicable, and (ii) has a final maturity date
occurring on or prior to the Scheduled Termination Notice Date and following the Limitation Date
immediately preceding the Scheduled Termination Notice Date (or, in circumstances where the
Scheduled Termination Notice Date occurs prior to the 2.5-year Limitation Date, following the final
maturity date of the Latest Maturity Restructured Bond or Loan, if any).

Equity Securities means:

(a) in the case of a Convertible Obligation, equity securities (including options and warrants) of
the issuer of such obligation or depositary receipts representing equity securities of the issuer
of such obligation together with any other property distributed to or made available to holders
of those equity securities from time to time; and

(b) in the case of an Exchangeable Obligation, equity securities (including options and warrants)
of a person other than the issuer of such obligation or depositary receipts representing those
equity securities of a person other than the issuer of such obligation together with any other
property distributed to or made available to holders of those equity securities from time to
time.
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Exchangeable Obligation means any obligation that is exchangeable, in whole or in part, for Equity
Securities solely at the option of holders of such obligation or a trustee or similar agent acting for the
benefit only of holders of such obligation (or the cash equivalent thereof, whether the cash settlement
option is that of the issuer or of (or for the benefit of) the holders of such obligation).

Excluded Deliverable Obligation means any obligation of a Reference Entity specified as such or of a
type described in the applicable Final Terms.

Excluded Obligation means any obligation of a Reference Entity specified as such or of a type
described in the applicable Final Terms.

Exercise Cut-off Date means, with respect to a Credit Event:

(a) if such Credit Event is not a Restructuring (or if such Credit Event is a Restructuring, such
Restructuring has occurred with respect to the relevant Notes for which neither "Restructuring
Maturity Limitation and Fully Transferable Obligation Applicable" nor "Modified
Restructuring Maturity Limitation and Conditionally Transferable Obligation Applicable" is
specified as applicable in the applicable Final Terms), either:

(1) the Relevant City Business Day prior to the Auction Final Price Determination Date,
if any;

(i1) the Relevant City Business Day prior to the Auction Cancellation Date, if any; or

(ii1) the date that is 21 calendar days following the No Auction Announcement Date, if
any,

as applicable; or

(b) if such Credit Event is a Restructuring for purposes of the relevant Notes for which either
"Restructuring Maturity Limitation and Fully Transferable Obligation Applicable" or
"Modified Restructuring Maturity Limitation and Conditionally Transferable Obligation
Applicable" is specified as applicable in the applicable Final Terms and:

6] the relevant Credit Derivatives Determinations Committee has Resolved that
Transaction Auction Settlement Terms and/or Parallel Auction Settlement Terms
may be published, the date that is five Relevant City Business Days following the
date on which ISDA publishes the Final List applicable to such Credit Derivatives
Auction Settlement Terms in accordance with the Rules; or

(i1) a No Auction Announcement Date occurs pursuant to paragraph (a) of the definition
of No Auction Announcement Date, the date that is 21 calendar days following such
No Auction Announcement Date.

Extension Date means the latest of (a) the Scheduled Termination Notice Date; (b) the Grace Period
Extension Date if (i) "Grace Period Extension" is specified as applying in the applicable Final Terms,
(i1) the Credit Event that is the subject of the Credit Event Notice or the notice to ISDA resulting in the
occurrence of the Credit Event Resolution Request Date, as applicable, is a Failure to Pay that occurs
after the Scheduled Termination Notice Date (determined by reference to Greenwich Mean Time (or, if
the Transaction Type of the relevant Reference Entity is Japan Corporate or Japan Sovereign (as such
terms are defined in the 2005 Matrix Supplement), Tokyo time)), and (iii) the Potential Failure to Pay
with respect to such Failure to Pay occurs on or prior to the Scheduled Termination Notice Date
(determined by reference to Greenwich Mean Time (or, if the Transaction Type of the relevant
Reference Entity is Japan Corporate or Japan Sovereign (as such terms are defined in the 2005 Matrix
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Supplement), Tokyo time)); and (c) the Repudiation/Moratorium Evaluation Date if (i) the Credit
Event that is the subject of the Credit Event Notice or the notice to ISDA resulting in the occurrence of
the Credit Event Resolution Request Date, as applicable, is a Repudiation/Moratorium for which the
event described in paragraph (b) of the definition of Repudiation/Moratorium occurs after the
Scheduled Termination Notice Date (determined by reference to Greenwich Mean Time (or, if the
Transaction Type of the relevant Reference Entity is Japan Corporate or Japan Sovereign (as such
terms are defined in the 2005 Matrix Supplement), Tokyo time)), (ii) the Potential
Repudiation/Moratorium with respect to such Repudiation/Moratorium occurs on or prior to the
Scheduled Termination Notice Date (determined by reference to Greenwich Mean Time (or, if the
Transaction Type of the relevant Reference Entity is Japan Corporate or Japan Sovereign (as such
terms are defined in the 2005 Matrix Supplement), Tokyo time)) and (iii) the Repudiation/Moratorium
Extension Condition is satisfied.

Failure to Pay means after the expiration of any applicable Grace Period (after the satisfaction of any
conditions precedent to the commencement of such Grace Period), the failure by a Reference Entity to
make, when and where due, any payments in an aggregate amount of not less than the Payment
Requirement under one or more Obligations in accordance with the terms of such Obligations at the
time of such failure.

Final List has the meaning set out in the Rules.

Final Price means the price of the Reference Obligation, expressed as a percentage, determined in
accordance with the Valuation Method specified in the applicable Final Terms. The Calculation Agent
shall as soon as practicable after obtaining all Quotations for a Valuation Date, make available for
inspection by Holder at the specified office of the Principal Paying Agent (i) each such Quotation that
it receives in connection with the calculation of the Final Price and (ii) a written computation showing
its calculation of the Final Price.

First Reference Entity has the meaning given in the definition of Conditions to Settlement.

Full Quotation means, in accordance with the Quotation Method each firm quotation obtained from a
Quotation Dealer at the Valuation Time, to the extent reasonably practicable, for an amount of the
Reference Obligation with an Outstanding Principal Balance equal to the Quotation Amount.

Fully Transferable Obligation means a Deliverable Obligation that is either Transferable, in the case
of Bonds, or capable of being assigned or novated to all Eligible Transferees without the consent of any
person being required in the case of any Deliverable Obligation other than Bonds. Any requirement
that notification of novation, assignment or transfer of a Deliverable Obligation be provided to a
trustee, fiscal agent, administrative agent, clearing agent or paying agent for a Deliverable Obligation
shall not be considered to be a requirement for consent for purposes of this definition of "Fully
Transferable Obligation". For purposes of determining whether a Deliverable Obligation satisfies the
requirements of this definition of "Fully Transferable Obligation", such determination shall be made as
of the Delivery Date for the relevant Deliverable Obligation, taking into account only the terms of the
Deliverable Obligation and any related transfer or consent documents which have been obtained by the
Bank or the Calculation Agent.

Governmental Authority means any de facto or de jure government (or any agency, instrumentality,
ministry or department thereof), court, tribunal, administrative or other governmental authority or any
other entity (private or public) charged with the regulation of the financial markets (including the
central bank) of a Reference Entity or of the jurisdiction of organisation of a Reference Entity.
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Grace Period means:

(a) subject to paragraphs (b) and (c) below, the applicable grace period with respect to payments
under the relevant Obligation under the terms of such Obligation in effect as of the date as of
which such Obligation is issued or incurred;

(b) if Grace Period Extension is specified as applying in the applicable Final Terms, a Potential
Failure to Pay has occurred on or prior to the Scheduled Termination Notice Date (determined
by reference to Greenwich Mean Time (or, if the Transaction Type of the relevant Reference
Entity is Japan Corporate or Japan Sovereign (as such terms are defined in the 2005 Matrix
Supplement), Tokyo time)) and the applicable grace period cannot, by its terms, expire on or
prior to the Scheduled Termination Notice Date (determined by reference to Greenwich Mean
Time (or, if the Transaction Type of the relevant Reference Entity is Japan Corporate or Japan
Sovereign (as such terms are defined in the 2005 Matrix Supplement), Tokyo time)), the
Grace Period shall be deemed to be the lesser of such grace period and the period specified as
such in the applicable Final Terms or, if no period is specified in the applicable Final Terms,
30 calendar days; and

() if, as of the date as of which an Obligation is issued or incurred, no grace period with respect
to payments or a grace period with respect to payments of less than three Grace Period
Business Days is applicable under the terms of such Obligation, a Grace Period of three Grace
Period Business Days shall be deemed to apply to such Obligation; Provided That, unless
Grace Period Extension is specified as applying in the applicable Final Terms, such deemed
Grace Period shall expire no later than the Scheduled Termination Notice Date.

Grace Period Business Day means a day on which commercial banks and foreign exchange markets
are generally open to settle payments in the place or places and on the days specified for that purpose in
the relevant Obligation and if a place or places are not so specified, in the jurisdiction of the Obligation
Currency.

Grace Period Extension Date means, if:
(a) Grace Period Extension is specified as applying in the applicable Final Terms; and

(b) a Potential Failure to Pay occurs on or prior to the Scheduled Termination Notice Date
(determined by reference to Greenwich Mean Time (or, if the Transaction Type of the relevant
Reference Entity is Japan Corporate or Japan Sovereign (as such terms are defined in the 2005
Matrix Supplement), Tokyo time)),

the date that is the number of days in the Grace Period after the date of such Potential Failure to Pay.
ISDA means the International Swaps and Derivatives Association, Inc.

Latest Maturity Restructuring Bond or Loan has the meaning given to that term in the definition of
"Restructuring Maturity Limitation Date".

Limitation Date means the first of March 20, June 20, September 20 or December 20 in any year to
occur on or immediately following the date that is one of the following numbers of years after the
Restructuring Date: 2.5 years (the 2.5-year Limitation Date), 5 years (the 5-year Limitation Date),
7.5 years, 10 years, 12.5 years, 15 years, or 20 years (the 20-year Limitation Date), as applicable.
Limitation Dates shall not be subject to adjustment in accordance with any Business Day Convention
unless it is specified in the applicable Final Terms that Limitation Dates will be adjusted in accordance
with a specified Business Day Convention.
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Market Value means, with respect to a Reference Obligation on a Valuation Date:

(a) if more than three Full Quotations are obtained, the arithmetic mean of such Full Quotations,
disregarding the Full Quotations having the highest and lowest values (and, if more than one
such Full Quotations have the same highest value or lowest value, then one of such highest or
lowest Full Quotations shall be disregarded);

(b) if exactly three Full Quotations are obtained, the Full Quotation remaining after disregarding
the highest and lowest Full Quotations (and, if more than one such Full Quotations have the
same highest value or lowest value, then one of such highest or lowest Full Quotations shall

be disregarded);
(©) if exactly two Full Quotations are obtained, the arithmetic mean of such Full Quotations;
(d) if fewer than two Full Quotations and a Weighted Average Quotation is obtained, such

Weighted Average Quotation;

(e) if fewer than two Full Quotations are obtained and no Weighted Average Quotation is
obtained, subject as provided in the definition of Quotation, an amount as determined by the
Calculation Agent on the next Business Day on which two or more Full Quotations or a
Weighted Average Quotation is obtained; and

) if two or more Full Quotations or a Weighed Average Quotation are not obtained on or prior
to the tenth Business Day following the applicable Valuation Date, the Market Value shall be
any Full Quotation obtained from a Quotation Dealer at the Valuation Time on such tenth
Business Day, or if no Full Quotation is obtained, the weighted average of any firm quotations
for the Reference Obligation obtained from Quotation Dealers at the Valuation Time on such
tenth Business Day with respect to the aggregate portion of the Quotation Amount for which
such quotations were obtained and a quotation deemed to be zero for the balance of the
Quotation Amount for which firm quotations were not obtained on such day.

Merger Event means that at any time during the period from (and including) the Trade Date to (but
excluding) the Scheduled Termination Notice Date, the Bank, or a Reference Entity (any such entity,
the Mergor) consolidates or amalgamates with, or merges into, or transfers all or substantially all of its
assets to (i) where the Mergor is the Bank, a Reference Entity or (ii) where the Mergor is a Reference
Entity, the Bank, or the Bank and a Reference Entity become Affiliates.

Minimum Quotation Amount means the amount specified as such in the applicable Final Terms (or
its equivalent in the relevant Obligation Currency) or, if no amount is so specified, the lower of (a)
US$1,000,000 (or its equivalent in the relevant Obligation Currency) and (b) the Quotation Amount.

Modified Eligible Transferee means any bank, financial institution or other entity which is regularly
engaged in or established for the purpose of making, purchasing or investing in loans, securities and
other financial assets.

Modified Restructuring Maturity Limitation Date means, with respect to a Deliverable Obligation,
the Limitation Date occurring on or immediately following the Scheduled Termination Notice Date,
Provided That, in circumstances where the Scheduled Termination Notice Date is later than the 2.5-
year Limitation Date, at least one Enabling Obligation exists. Where "Modified Restructuring Maturity
Limitation and Conditionally Transferable Obligation Applicable" is specified as applicable in the
applicable Final Terms and the Scheduled Termination Notice Date is later than the 2.5-year Limitation
Date and prior to the 5-year Limitation Date, a Restructured Bond or Loan will not constitute an
Enabling Obligation. Notwithstanding the foregoing, if the Scheduled Termination Notice Date is
either (i) on or prior to the 2.5-year Limitation Date or (ii) later than the 2.5-year Limitation Date and
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on or prior to the 5-year Limitation Date and no Enabling Obligation exists, the Modified Restructuring
Maturity Limitation Date will be the 5-year Limitation Date in the case of a Restructured Bond or Loan
only.

Subject to the foregoing, in the event that the Scheduled Termination Notice Date is later than (A) the
2.5 year Limitation Date and no Enabling Obligation exists or (B) the 20-year Limitation Date, the
Modified Restructuring Maturity Limitation Date will be the Scheduled Termination Notice Date.

Movement Option means, where either "Restructuring Maturity Limitation and Fully Transferable
Obligation Applicable" or "Modified Restructuring Maturity Limitation and Conditionally Transferable
Obligation Applicable" is specified as applicable in the applicable Final Terms, and where a No
Auction Announcement Date has occurred pursuant paragraph (b) of the definition of No Auction
Announcement Date, the option of the Bank to apply to the Notes, for purposes of settlement, the
Parallel Auction Settlement Terms, if any, for purposes of which the Permissible Deliverable
Obligations are more limited than the Deliverable Obligations that could be specified in any
Calculation Agent Physical Settlement Notice (Provided That if more than one such set of Parallel
Auction Settlement Terms are published, the Parallel Auction Settlement Terms specifying the greatest
number of such Permissible Deliverable Obligations shall apply). If no effective Notice to Exercise
Movement Option is delivered by the Bank on or prior to the Movement Option Cut-off Date, the
Notes will be settled in accordance with Credit Linked Condition 5. If an effective Notice to Exercise
Movement Option is delivered by the Bank on or prior to the Movement Option Cut-off Date, such
event will be notified to Holders in accordance with Notes Condition 13.

Movement Option Cut-off Date means the date that is six Relevant City Business Days following the
Exercise Cut-off Date.

No Auction Announcement Date means, with respect to a Credit Event, the date on which ISDA first
publicly announces that (a) no Transaction Auction Settlement Terms and, if applicable, no Parallel
Auction Settlement Terms will be published, (b) following the occurrence of a Restructuring where
either "Restructuring Maturity Limitation and Fully Transferable Obligation Applicable" or "Modified
Restructuring Maturity Limitation and Conditionally Transferable Obligation Applicable" is specified
as applicable in the applicable Final Terms only, no Transaction Auction Settlement Terms will be
published, but Parallel Auction Settlement Terms will be published or (c) the relevant Credit
Derivatives Determinations Committee has Resolved that no Auction will be held following a prior
public announcement by ISDA to the contrary.

Notice Delivery Period means the period from and including the Trade Date to and including the date
that is fourteen calendar days after the Extension Date.

Notice of Publicly Available Information means an irrevocable notice from the Calculation Agent
(which may be by telephone) to the Bank (which the Calculation Agent has the right but not the
obligation to deliver) that cites Publicly Available Information confirming the occurrence of the Credit
Event or Potential Repudiation/Moratorium, as applicable, described in the Credit Event Notice or
Repudiation/Moratorium Extension Notice. In relation to a Repudiation/Moratorium Credit Event, the
Notice of Publicly Available Information must cite Publicly Available Information confirming the
occurrence of both paragraphs (a) and (b) of the definition of Repudiation/Moratorium. The notice
given must contain a copy or description in reasonable detail, of the relevant Publicly Available
Information. If Notice of Publicly Available Information is specified as applicable in the applicable
Final Terms and a Credit Event Notice or Repudiation/Moratorium Extension Notice, as applicable,
contains Publicly Available Information, such Credit Event Notice or Repudiation/Moratorium
Extension Notice will also be deemed to be a Notice of Publicly Available Information.

Notice to Exercise Movement Option means, where (a) either "Restructuring Maturity Limitation and
Fully Transferable Obligation Applicable" or "Modified Restructuring Maturity Limitation and
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Conditionally Transferable Obligation Applicable" is specified as applicable in the applicable Final
Terms and (b) cash settlement pursuant to Credit Linked Condition 5 would otherwise be applicable
pursuant to the Auction Settlement provisions, an irrevocable notice from the Bank to the Calculation
Agent (which may be in writing (including by facsimile and/or email) and/or by telephone) that (i)
specifies the Parallel Auction Settlement Terms applicable in accordance with the definition of
Movement Option and (ii) is effective on or prior to the Movement Option Cut-off Date.

Obligation means:

(a) any obligation of a Reference Entity (either directly, as a provider of a Qualifying Affiliate
Guarantee or, if All Guarantees is specified as applicable in the applicable Final Terms, as
provider of any Qualifying Guarantee) determined pursuant to the method described in
"Method for Determining Obligations" below (but excluding any Excluded Obligation);

(b) each Reference Obligation specified in the applicable Final Terms, unless specified as an
Excluded Obligation; and

(c) any Additional Obligation of a Reference Entity specified as such in the applicable Final
Terms.

Method for Determining Obligations. For the purposes of paragraph (a) of this definition of
"Obligation", the term "Obligation" may be defined as each obligation of each Reference Entity
described by the Obligation Category specified in the applicable Final Terms, and having each of the
Obligation Characteristics (if any) specified in the applicable Final Terms, in each case, as of the date
of the event which constitutes the Credit Event which is the subject of either the Credit Event Notice or
the notice to ISDA resulting in the occurrence of the Credit Event Resolution Request Date, as
applicable. The following terms shall have the following meanings:

(1) Obligation Category means Payment, Borrowed Money, Reference Obligations Only, Bond,
Loan, or Bond or Loan, only one of which shall be specified in the applicable Final Terms,
where:

L Payment means any obligation (whether present or future, contingent or otherwise)
for the payment or repayment of money, including, without limitation, Borrowed
Money;

II. Borrowed Money means any obligation (excluding an obligation under a revolving

credit arrangement for which there are no outstanding unpaid drawings in respect of
principal) for the payment or repayment of borrowed money (which term shall
include, without limitation, deposits and reimbursement obligations arising from
drawings pursuant to letters of credit);

I1I. Reference Obligations Only means any obligation that is a Reference Obligation
and no Obligation Characteristics shall be applicable to Reference Obligations Only;

Iv. Bond means any obligation of a type included in the "Borrowed Money" Obligation
Category that is in the form of, or represented by, a bond, note (other than notes
delivered pursuant to Loans), certificated debt security or other debt security and
shall not include any other type of Borrowed Money;

V. Loan means any obligation of a type included in the "Borrowed Money" Obligation
Category that is documented by a term loan agreement, revolving loan agreement or
other similar credit agreement and shall not include any other type of Borrowed
Money; and
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VL Bond or Loan means any obligation that is either a Bond or a Loan;

(i1) Obligation Characteristics means any one or more of Not Subordinated, Specified Currency,
Not Sovereign Lender, Not Domestic Currency, Not Domestic Law, Listed and Not Domestic
Issuance specified in the applicable Final Terms, where:

L (a)

(b)

(©)

0017972-0000090 ICM:15262078.2

Not Subordinated means an obligation that is not Subordinated to (1) the
most senior Reference Obligation in priority of payment or, (2) if no
Reference Obligation is specified in the applicable Final Terms, any
unsubordinated Borrowed Money obligation of the Reference Entity;
Provided That, if any of the events set forth under paragraph (a) of the
definition of Substitute Reference Obligation has occurred with respect to
all of the Reference Obligations or if the final paragraph of the definition of
Successor is applicable with respect to the Reference Obligation (each, in
each case, a Prior Reference Obligation) and no Substitute Reference
Obligation has been identified for any of the Prior Reference Obligations at
the time of the determination of whether an obligation satisfies the "Not
Subordinated" Obligation Characteristic or Deliverable Obligation
Characteristic, as applicable, "Not Subordinated" shall mean an obligation
that would not have been Subordinated to the most senior such Prior
Reference Obligation in priority of payment. For purposes of determining
whether an obligation satisfies the "Not Subordinated" Obligation
Characteristic or Deliverable Obligation Characteristic, the ranking in
priority of payment of each Reference Obligation or each Prior Reference
Obligation, as applicable, shall be determined as of the date as of which the
relevant Reference Obligation or Prior Reference Obligation, as applicable,
was issued or incurred and shall not reflect any change to such ranking in
priority of payment after such date;

Subordination means, with respect to an obligation (the Subordinated
Obligation) and another obligation of the Reference Entity to which such
obligation is being compared (the Senior Obligation), a contractual, trust or
other similar arrangement providing that (i) upon the liquidation,
dissolution, reorganisation or winding up of the Reference Entity, claims of
the holders of the Senior Obligation will be satisfied prior to the claims of
the holders of the Subordinated Obligation or (ii) the holders of the
Subordinated Obligation will not be entitled to receive or retain payments in
respect of their claims against the Reference Entity at any time that the
Reference Entity is in payment arrears or is otherwise in default under the
Senior Obligation. "Subordinated" will be construed accordingly. For
purposes of determining whether Subordination exists or whether an
obligation is Subordinated with respect to another obligation to which it is
being compared, the existence of preferred creditors arising by operation of
law or of collateral, credit support or other credit enhancement arrangements
shall not be taken into account, except that, notwithstanding the foregoing,
priorities arising by operation of law shall be taken into account where the
Reference Entity is a Sovereign;

Credit Linked Specified Currency means an obligation that is payable in
the currency or currencies specified as such in the applicable Final Terms
(or, if "Credit Linked Specified Currency” is specified in the applicable
Final Terms and no currency is so specified, any of the lawful currencies of
Canada, Japan, Switzerland, the United Kingdom and the United States of
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America and the euro and any successor currency to any of the
aforementioned currencies, which currencies shall be referred to collectively
in the applicable Final Terms as the Standard Specified Currencies).

IL. Not Sovereign Lender means any obligation that is not primarily owed to a
Sovereign or Supranational Organisation, including, without limitation, obligations
generally referred to as "Paris Club debt".

1. Not Domestic Currency means any obligation that is payable in any currency other
than the Domestic Currency.

Iv. Not Domestic Law means any obligation that is not governed by the laws of (a) the
relevant Reference Entity, if such Reference Entity is a Sovereign, or (b) the
jurisdiction of organisation of the relevant Reference Entity, if such Reference Entity
is not a Sovereign.

Listed means an obligation that is quoted, listed or ordinarily purchased and sold on an exchange.

Not Domestic Issuance means any obligation other than an obligation that was, at the time the relevant
obligation was issued (or reissued, as the case may be) or incurred, intended to be offered for sale
primarily in the domestic market of the relevant Reference Entity. Any obligation that is registered or
qualified for sale outside the domestic market of the relevant Reference Entity (regardless of whether
such obligation is also registered or qualified for sale within the domestic market of the relevant
Reference Entity) shall be deemed not to be intended for sale primarily in the domestic market of the
Reference Entity.

Obligation Acceleration means one or more Obligations in an aggregate amount of not less than the
Default Requirement have become due and payable before they would otherwise have been due and
payable as a result of, or on the basis of, the occurrence of a default, event of default or other similar
condition or event (however described), other than a failure to make any required payment, in respect
of a Reference Entity under one or more Obligations.

Obligation Currency means the currency or currencies in which the Obligation is denominated.

Obligation Default means one or more Obligations in an aggregate amount of not less than the Default
Requirement have become capable of being declared due and payable before they would otherwise
have been due and payable as a result of, or on the basis of, the occurrence of a default, event of
default, or other similar condition or event (however described), other than a failure to make any

required payment, in respect of a Reference Entity under one or more Obligations.

Outstanding Principal Balance means, subject as provided in sub-paragraph (3)(c) of paragraph (ii)
(Interpretation of Provisions) in the definition of Deliverable Obligation:

(a) with respect to any Accreting Obligation, the Accreted Amount thereof; and
(b) with respect to any other obligation, the outstanding principal balance of such obligation,
Provided That with respect to any Exchangeable Obligation that is not an Accreting Obligation,

Outstanding Principal Balance shall exclude any amount that may be payable under the terms of such
obligation in respect of the value of the Equity Securities for which such obligation is exchangeable.
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Overnight Rate means, in respect of any day in an Additional Amount Period:

(1) where the Specified Currency is euro, a reference rate equal to the overnight rate as calculated
by the European Central Bank and appearing on Reuters Page EONIA (or such other source,
including any successor to such page or service, as the Calculation Agent shall determine to be
appropriate) in respect of that day, if that day is a day on which the TARGET 2 System is
open, or otherwise in respect of the day on which the TARGET 2 System is open immediately
preceding a day on which the TARGET 2 System is open;

(i1) where the Specified Currency is USD, a reference rate equal to the rate set forth in H.15 (519)
for that day opposite the caption "Federal Funds (effective)", as such rate is displayed on
Reuters Screen FEDFUNDSI (or such other source, including any successor to such page or
service, as the Calculation Agent shall determine to be appropriate) in respect of that day if
that day is a Business Day or in respect of the Business Day immediately preceding that day if
that day is not a Business Day;

(iii) where the Specified Currency is Russian roubles, a reference rate equal to overnight
MOSPRIME and appearing on Reuters Page MOSPRIME= (or such other source, including
any successor to such page or service, as the Calculation Agent shall determine appropriate) in
respect of that day if that day is a Business Day or in respect of the Business Day immediately
preceding that day if that day is not a Business Day; or

(iv) where the Specified Currency is a currency other than USD or EUR, the Overnight Rate
specified in the applicable Final Terms.

As used herein, 'H.15 (519)' means the weekly statistical release designated as such, or any successor
publication published by the Federal Reserve System Board of Governors, available through the
worldwide website of the Board of Governors of the Federal Reserve System at
http:// www.bog.frb.fed.us/releases/h15, or any successor site or publication.

Parallel Auction means "Auction" as defined in the relevant Parallel Auction Settlement Terms.

Parallel Auction Cancellation Date means "Auction Cancellation Date" as defined in the relevant
Parallel Auction Settlement Terms.

Parallel Auction Final Price Determination Date means "Auction Final Price Determination Date"
as defined in the relevant Parallel Auction Settlement Terms.

Parallel Auction Settlement Date means "Auction Settlement Date" as defined in the relevant Parallel
Auction Settlement Terms.

Parallel Auction Settlement Terms means, following the occurrence of a Restructuring where either
"Restructuring Maturity Limitation and Fully Transferable Obligation Applicable" or "Modified
Restructuring Maturity Limitation and Conditionally Transferable Obligation Applicable" is specified
as applicable in the applicable Final Terms, any Credit Derivatives Auction Settlement Terms
published by ISDA with respect to such Restructuring in accordance with the Rules, and for which (i)
the Deliverable Obligation Terms are the same as the Reference Transaction, and (ii) the Reference
Transaction would not be an Auction Covered Transaction Provided That if no such Credit Derivatives
Auction Settlement Terms are published, the Calculation Agent may select in its sole discretion the
applicable Credit Derivatives Auction Settlement Terms.

Payment Requirement means the amount specified as such in the applicable Final Terms or its

equivalent in the relevant Obligation Currency or, if a Payment Requirement is not specified in the
applicable Final Terms, US$1,000,000, or its equivalent as calculated by the Calculation Agent in the

0017972-0000090 ICM:15262078.2 162



relevant Obligation Currency, in either case, as of the occurrence of the relevant Failure to Pay or
Potential Failure to Pay, as applicable.

Permissible Deliverable Obligations has the meaning set forth in the relevant Credit Derivatives
Auction Settlement Terms, being either all or the portion of the Deliverable Obligations included in the
Final List pursuant to the Deliverable Obligation Terms applicable to the relevant Auction.

Permitted Currency means (i) the legal tender of any Group of 7 country (or any country that
becomes a member of the Group of 7 if such Group of 7 expands its membership), or (ii) the legal
tender of any country which, as of the date of such change, is a member of the Organisation for
Economic Co-operation and Development and has a local currency long term debt rating of either AAA
or higher assigned to it by Standard & Poor's Rating Services, a division of The McGraw-Hill
Companies, Inc. or any successor to the rating business thereof, Aaa or higher assigned to it by
Moody's Investors Service's Limited, or any successor to the rating business thereof or AAA or higher
assigned to it by Fitch Ratings Ltd or any successor to the rating business thereof.

Potential Credit Event means a Potential Failure to Pay (if Failure to Pay is an applicable Credit
Event in respect of the Reference Entity), a Potential Repudiation/Moratorium (if
Repudiation/Moratorium is an applicable Credit Event in respect of the Reference Entity) or if a Credit
Event Resolution Request Date has occurred and the Credit Derivatives Determinations Committee has
not made its determination, such event will be deemed to be a Potential Credit Event. A Credit
Derivatives Determinations Committee and the Calculation Agent may each determine whether a
Potential Failure to Pay or a Potential Repudiation/Moratorium has occurred Provided That any such
determination made by a Credit Derivatives Determinations Committee will be binding on the
Calculation Agent.

Potential Failure to Pay means the failure by a Reference Entity to make, when and where due, any
payments in an aggregate amount of not less than the Payment Requirement under one or more
Obligations, without regard to any grace period or any conditions precedent to the commencement of
any grace period applicable to such Obligations, in accordance with the terms of such Obligations at
the time of such failure.

Potential Repudiation/Moratorium means the occurrence of an event described in paragraph (a) of
the definition of Repudiation/Moratorium.

Public Source means each source of Publicly Available Information specified as such in the applicable
Final Terms (or if a source is not specified in the applicable Final Terms, each of Bloomberg Service,
Dow Jones Telerate Service, Reuter Monitor Money Rates Services, Dow Jones News Wire, Wall
Street Journal, New York Times, Nihon Keizai Shinbun, Asahi Shinbun, Yomiuri Shinbun, Financial
Times, La Tribune, Les Echos and The Australian Financial Review (and successor publications), the
main source(s) of business news in the country in which the Reference Entity is organised and any
other internationally recognised published or electronically displayed news sources).

Publicly Available Information means:

(a) information that reasonably confirms any of the facts relevant to the determination that the
Credit Event or a Potential Repudiation/Moratorium, as applicable, described in a Credit
Event Notice or Repudiation/Moratorium Extension Notice has occurred and which:

(1) has been published in or on not less than the Specified Number of Public Sources,
regardless of whether the reader or user thereof pays a fee to obtain such information
Provided That, if either the Calculation Agent, the Bank or any of their respective
Affiliates and/or agents is cited as the sole source of such information, then such
information shall not be deemed to be Publicly Available Information unless either
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the Calculation Agent, the Bank, or any of their Affiliates and/or agents is acting in
its capacity as trustee, fiscal agent, administrative agent, clearing agent, paying agent,
facility agent or agent bank for an Obligation; or

(i1) is information received from or published by (A) a Reference Entity or, as the case
may be, a Sovereign Agency in respect of a Reference Entity which is a Sovereign or
(B) a trustee, fiscal agent, administrative agent, clearing agent, paying agent, facility
agent or agent bank for an Obligation; or

iii is information contained in any petition or filing instituting a proceeding described in
y p g gap g
paragraph (d) of the definition of Bankruptcy against or by a Reference Entity; or

(iv) is information contained in any order, decree, notice or filing, however described, of
or filed with a court, tribunal, exchange, regulatory authority or similar
administrative, regulatory or judicial body;

(b) in the event that the Calculation Agent is (i) the sole source of information in its capacity as
trustee, fiscal agent, administrative agent, clearing agent, paying agent, facility agent or agent
bank for the Obligation with respect to which a Credit Event has occurred and (ii) a holder of
such Obligation, the Calculation Agent shall be required to deliver to the Bank a certificate
signed by a Managing Director (or other substantially equivalent title) of the Calculation
Agent, which shall certify the occurrence of a Credit Event with respect to such Obligation;

(©) in relation to any information of the type described in paragraphs (a)(ii), (iii) and (iv) above,
the Calculation Agent may assume that such information has been disclosed to it without
violating any law, agreement or understanding regarding the confidentiality of such
information and that the entity disclosing such information has not taken any action or entered
into any agreement or understanding with the Reference Entity or any Affiliate of the
Reference Entity that would be breached by, or would prevent, the disclosure of such
information to the party receiving such information;

(d) Publicly Available Information need not state:

(1) in relation to the definition of "Downstream Affiliate", the percentage of Voting
Shares owned, directly or indirectly, by the Reference Entity; and

(i1) that such occurrence:
(A) has met the Payment Requirement or Default Requirement;
(B) is the result of exceeding any applicable Grace Period; or
© has met the subjective criteria specified in certain Credit Events;

Qualifying Affiliate Guarantee means a Qualifying Guarantee provided by a Reference Entity in
respect of an Underlying Obligation of a Downstream Affiliate of that Reference Entity.

Qualifying Guarantee" means an arrangement evidenced by a written instrument pursuant to which a
Reference Entity irrevocably agrees (by guarantee of payment or equivalent legal arrangement) to pay
all amounts due under an obligation (the Underlying Obligation) for which another party is the
obligor (the Underlying Obligor) and that is not at the time of the Credit Event Subordinated to any
unsubordinated Borrowed Money obligation of the Underlying Obligor (with references in the
definition of Subordination to the Reference Entity deemed to refer to the Underlying Obligor).
Qualifying Guarantees shall exclude any arrangement (i) structured as a surety bond, financial
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guarantee insurance policy, letter of credit or equivalent legal arrangement or (ii) pursuant to the terms
of which the payment obligations of the Reference Entity can be discharged, reduced, assigned or
otherwise altered as a result of the occurrence or non-occurrence of an event or circumstance (other
than payment). The benefit of a Qualifying Guarantee must be capable of being Delivered together
with the Delivery of the Underlying Obligation.

Qualifying Participation Seller means any participation seller that meets the requirements specified in
the applicable Final Terms. If no such requirements are specified, there shall be no Qualifying
Participation Seller.

Quotation means each Full Quotation and the Weighted Average Quotation obtained and expressed as
a percentage with respect to a Valuation Date in the manner that follows:

(a) The Calculation Agent shall attempt to obtain Full Quotations with respect to each Valuation
Date from five or more Quotation Dealers. If the Calculation Agent is unable to obtain two or
more such Full Quotations on the same Business Day within three Business Days of a
Valuation Date, then on the next following Business Day (and, if necessary, on each Business
Day thereafter until the tenth Business Day following the relevant Valuation Date) the
Calculation Agent shall attempt to obtain Full Quotations from five or more Quotation Dealers
and, if two or more Full Quotations are not available, a Weighted Average Quotation. If the
Calculation Agent is unable to obtain two or more Full Quotations or a Weighted Average
Quotation on the same Business Day on or prior to the tenth Business Day following the
applicable Valuation Date, the Quotations shall be deemed to be any Full Quotation obtained
from a Quotation Dealer at the Valuation Time on such tenth Business Day. If no Full
Quotation is obtained, the weighted average of any firm quotations for the Reference
Obligation obtained from Quotation Dealers at the Valuation Time on such tenth Business
Day with respect to the aggregate portion of the Quotation Amount for which such quotations
were obtained and a quotation deemed to be zero for the balance of the Quotation Amount for
which firm quotations were not obtained on such day.

(b) 6))] If "Include Accrued Interest" is specified in the applicable Final Terms in respect of
Quotations, such Quotations shall include accrued but unpaid interest.

(i1) If "Exclude Accrued Interest" is specified in the applicable Final Terms in respect of
Quotations, such Quotations shall not include accrued but unpaid interest.

(iii) If neither "Include Accrued Interest" nor "Exclude Accrued Interest" is specified in
the applicable Final Terms in respect of Quotations, the Calculation Agent shall
determine, based on the then current market practice in the market of the Reference
Obligation, whether such Quotations shall include or exclude accrued but unpaid
interest. All Quotations shall be obtained in accordance with this specification or
determination.

(©) If any Quotation obtained with respect to an Accreting Obligation is expressed as a percentage
of the amount payable in respect of such obligation at maturity, such Quotation will instead be
expressed as a percentage of the Outstanding Principal Balance for the purposes of
determining the Final Price.

Quotation Amount means the amount specified as such in the applicable Final Terms (which may be
specified by reference to an amount in a currency or by reference to a Representative Amount) or, if no
amount is specified in the applicable Final Terms, the Aggregate Nominal Amount (or its equivalent in
the relevant Obligation Currency converted by the Calculation Agent in a commercially reasonable
manner by reference to exchange rates in effect at the time that the relevant Quotation is being
obtained).
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Quotation Dealer means a dealer in obligations of the type of Obligation(s) for which Quotations are
to be obtained including each Quotation Dealer specified in the applicable Final Terms. If no
Quotation Dealers are specified in the applicable Final Terms, the Calculation Agent shall select the
Quotation Dealers in its sole and absolute discretion. Upon a Quotation Dealer no longer being in
existence (with no successors), or not being an active dealer in the obligations of the type for which
Quotations are to be obtained, the Calculation Agent may substitute any other Quotation Dealer(s) for
such Quotation Dealer(s).

Quotation Method means the applicable Quotation Method specified in the applicable Final Terms by
reference to one of the following terms:

Bid means that only bid quotations shall be requested from Quotation Dealers;
Offer means that only offer quotations shall be requested from Quotation Dealers; or

Mid-market means that bid and offer quotations shall be requested from Quotation Dealers and shall
be averaged for the purposes of determining a relevant Quotation Dealer's quotation.

If a Quotation Method is not specified in the applicable Final Terms, Bid shall apply.

Reference Entity means the entity or entities specified as such in the applicable Final Terms. Any
Successor to a Reference Entity either (a) identified pursuant to the definition of "Successor" in Credit
Linked Condition 2 on or following the Trade Date or (b) in respect of which ISDA publicly announces
on or following the Trade Date that the relevant Credit Derivatives Determinations Committee has
Resolved, in respect of a Succession Event Resolution Request Date, a Successor in accordance with
the Rules shall, in each case, be the Reference Entity for the purposes of the relevant Series.

Reference Obligation means each obligation specified or of a type described as such in the applicable
Final Terms (if any are so specified or described) and any Substitute Reference Obligation.

Reference Transaction means a hypothetical credit derivative transaction (a) for which the
Deliverable Obligation Terms and the Reference Obligation are (i) the same as in respect of the Notes
(if such Deliverable Obligation Terms and Reference Obligation are specified in the applicable Final
Terms) or (i) if and to the extent Deliverable Obligation Terms and/or the Reference Obligation are
not specified, the Deliverable Obligation Terms and Reference Obligation determined by the
Calculation Agent in a commercially reasonable manner to be appropriate in respect of a credit
derivative transaction linked to the relevant Reference Entity, (b) with a Scheduled Termination Date
matching the Scheduled Termination Notice Date of the Notes and (c) otherwise having such other
characteristics as the Calculation Agent may in its sole discretion determine appropriate by reference
to, without limitation, the Bank's hedging arrangements and/or any credit derivative elections made in
relation to the Notes.

Relevant City Business Day has the meaning set out in the Rules.

Relevant Obligations means the Obligations constituting Bonds and Loans of the Reference Entity
outstanding immediately prior to the effective date of the Succession Event, excluding any debt
obligations outstanding between the Reference Entity and any of its Affiliates and/or its agents, as
determined by the Calculation Agent. The Calculation Agent will determine the entity which succeeds
to such Relevant Obligations on the basis of the Best Available Information. If the date on which the
Best Available Information becomes available (or is filed) precedes the legally effective date of the
relevant Succession Event, any assumptions as to the allocation of obligations between or among
entities contained in the Best Available Information will be deemed to have been fulfilled as of the
legally effective date of the Succession Event, whether or not this is in fact the case.
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Representative Amount means an amount that is representative for a single transaction in the relevant
market and at the relevant time, such amount to be determined by the Calculation Agent.

Repudiation/Moratorium means the occurrence of both of the following events:
(a) an authorised officer of a Reference Entity or a Governmental Authority:

(x) disaffirms, disclaims, repudiates or rejects, in whole or in part, or challenges the
validity of, one or more Obligations in an aggregate amount of not less than the
Default Requirement; or

y) declares or imposes a moratorium, standstill, roll-over or deferral, whether de facto
or de jure, with respect to one or more Obligations in an aggregate amount of not less
than the Default Requirement; and

(b) a Failure to Pay, determined without regard to the Payment Requirement, or a Restructuring,
determined without regard to the Default Requirement, with respect to any such Obligation
occurs on or prior to the Repudiation/Moratorium Evaluation Notice Date.

Repudiation/Moratorium Evaluation Date means, if a Potential Repudiation/Moratorium occurs on
or prior to the Scheduled Notice Maturity Date (determined by reference to Greenwich Mean Time (or,
if the Transaction Type of the relevant Reference Entity is Japan Corporate or Japan Sovereign (as such
terms are defined in the 2005 Matrix Supplement), Tokyo time)), (i) if the Obligations to which such
Potential Repudiation/Moratorium relates include Bonds, the date that is the later of (A) the date that is
60 days after the date of such Potential Repudiation/Moratorium and (B) the first payment date under
any such Bond after the date of such Potential Repudiation/Moratorium (or, if later, the expiration date
of any applicable Grace Period in respect of such payment date) and (ii) if the Obligations to which
such Potential Repudiation/Moratorium relates do not include Bonds, the date that is 60 days after the
date of such Potential Repudiation/Moratorium Provided That, in either case, the
Repudiation/Moratorium Evaluation Date shall occur no later than the Scheduled Termination Notice
Date unless the Repudiation/Moratorium Extension Condition is satisfied.

Repudiation/Moratorium Extension Condition will be satisfied: (i) if ISDA publicly announces,
pursuant to a valid request that was delivered in accordance with the Rules and effectively received on
or prior to the date that is fourteen calendar days after the Scheduled Termination Notice Date, that the
relevant Credit Derivatives Determinations Committee has Resolved that an event that constitutes a
Potential Repudiation/Moratorium for purposes of a Series has occurred with respect to an Obligation
of the relevant Reference Entity and that such event occurred on or prior to the Scheduled Termination
Notice Date (determined by reference to Greenwich Mean Time (or, if the Transaction Type of the
relevant Reference Entity is Japan Corporate or Japan Sovereign (as such terms are defined in the 2005
Matrix Supplement), Tokyo time)) or, if Credit Linked Condition 9(y) applies, the Postponed Maturity
Date (determined by reference to Greenwich Mean Time (or, if the Transaction Type of the relevant
Reference Entity is Japan Corporate or Japan Sovereign (as such terms are defined in the 2005 Matrix
Supplement), Tokyo time)) or (ii) otherwise, by the delivery by the Calculation Agent to the Bank of a
Repudiation/Moratorium Extension Notice and, if Notice of Publicly Available is specified as
applicable in the applicable Final Terms, a Notice of Publicly Available Information that are each
effective on or prior to the date that is fourteen calendar days after the Scheduled Termination Notice
Date. In all cases, the Repudiation/Moratorium Extension Condition will be deemed not to have been
satisfied, or capable of being satisfied, if, or to the extent that, ISDA publicly announces, pursuant to a
valid request that was delivered in accordance with the Rules and effectively received on or prior to the
date that is fourteen calendar days after the Scheduled Termination Notice Date, that the relevant
Credit Derivatives Determinations Committee has Resolved that either (A) an event does not
constitutes a Potential Repudiation/Moratorium for purposes of a Series with respect to an Obligation
of the relevant Reference Entity or (B) an event that constitutes a Potential Repudiation/Moratorium for
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purposes of a Series has occurred with respect to an Obligation of the relevant Reference Entity but that
such event occurred after the Scheduled Termination Notice Date (determined by reference to
Greenwich Mean Time (or, if the Transaction Type of the relevant Reference Entity is Japan Corporate
or Japan Sovereign (as such terms are defined in the 2005 Matrix Supplement), Tokyo time)).

Repudiation/Moratorium Extension Notice means an irrevocable notice (which may be in writing
(including by facsimile and/or email) and/or by telephone) from the Calculation Agent to the Bank
(which the Calculation Agent has the right but not the obligation to deliver) that describes a Potential
Repudiation/Moratorium that occurred on or prior to the Scheduled Termination Notice Date
(determined by reference to Greenwich Mean Time (or, if the Transaction Type of the relevant
Reference Entity is Japan Corporate or Japan Sovereign (as such terms are defined in the 2005 Matrix
Supplement), Tokyo time)). A Repudiation/Moratorium Extension Notice must contain a description
in reasonable detail of the facts relevant to the determination that a Potential Repudiation/Moratorium
has occurred and indicate the date of the occurrence. The Potential Repudiation/Moratorium that is the
subject of the Repudiation/Moratorium Extension Notice need not be continuing on the date the
Repudiation/Moratorium Extension Notice is effective.

Resolve has the meaning set out in the Rules, and "Resolved" and "Resolves" shall be interpreted
accordingly.

Restructured Bond or Loan means an Obligation which is a Bond or Loan and in respect of which
the relevant Restructuring has occurred.

Restructuring means, with respect to one or more Obligations and in relation to an aggregate amount
of not less than the Default Requirement, any one or more of the following events occurs in a form that
binds all holders of such Obligation, is agreed between a Reference Entity or a Governmental
Authority and a sufficient number of holders of such Obligation to bind all the holders of the
Obligation or is announced (or otherwise decreed) by a Reference Entity or a Governmental Authority
in a form that binds all holders of such Obligation, and such event is not expressly provided for under
the terms of such Obligation in effect as of the later of (i) the Credit Event Backstop Date applicable to
a Series and (ii) the date as of which such Obligation is issued or incurred:

(a) a reduction in the rate or amount of interest payable or the amount of scheduled interest
accruals;
(b) a reduction in the amount of principal or premium payable at maturity or at scheduled

redemption dates;

(©) a postponement or other deferral of a date or dates for either (i) the payment or accrual of
interest or (ii) the payment of principal or premium,;

(d) a change in the ranking in priority of payment of any Obligation, causing the Subordination of
such Obligation to any other Obligation; or

(e) any change in the currency or composition of any payment of interest or principal to any
currency which is not a Permitted Currency;

Notwithstanding the above provisions, none of the following shall constitute a Restructuring:
(1) the payment in euro of interest or principal in relation to an Obligation denominated in a
currency of a Member State of the European Union that adopts or has adopted the single

currency in accordance with the Treaty establishing the European Community, as amended by
the Treaty on European Union;
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(i1) the occurrence of, agreement to or announcement of any of the events described in (a) to (e)
above due to an administrative adjustment, accounting adjustment or tax adjustment or other
technical adjustment occurring in the ordinary course of business; and

(ii1) the occurrence of, agreement to or announcement of any of the events described in (a) to (e)
above in circumstances where such event does not directly or indirectly result from a
deterioration in the creditworthiness or financial condition of the Reference Entity.

For the purposes of the definition of Restructuring and Credit Linked Condition 11, the term Obligation
shall be deemed to include Underlying Obligations for which the Reference Entity is acting as provider
of a Qualifying Affiliate Guarantee or, if All Guarantees is specified as applicable in the applicable
Final Terms, as provider of any Qualifying Guarantee. In the case of a Qualifying Guarantee and an
Underlying Obligation, references to the Reference Entity in the initial paragraph and sub-paragraphs
(a) to (e) above of the definition of Restructuring shall be deemed to refer to the Underlying Obligor
and the reference to the Reference Entity in the second paragraph of this definition of Restructuring
shall continue to refer to the Reference Entity.

Restructuring Date means the date on which a Restructuring is legally effective in accordance with
the terms of the documentation governing such Restructuring.

Restructuring Maturity Limitation Date means with respect to a Deliverable Obligation, the
Limitation Date occurring on or immediately following the Scheduled Termination Notice Date,
Provided That, in circumstances where the Scheduled Termination Notice Date is later than the 2.5-
year Limitation Date, at least one Enabling Obligation exists. Notwithstanding the foregoing, if the
final maturity date of the Restructured Bond or Loan with the latest final maturity date of any
Restructured Bond or Loan occurs prior to the 2.5-year Limitation Date (such Restructured Bond or
Loan, a Latest Maturity Restructured Bond or Loan) and the Scheduled Termination Notice Date
occurs prior to the final maturity date of such Latest Maturity Restructured Bond or Loan, then the
Restructuring Maturity Limitation Date will be the final maturity date of such Latest Maturity
Restructured Bond or Loan.

In the event that the Scheduled Termination Notice Date is later than (i)(A) the final maturity date of
the Latest Maturity Restructured Bond or Loan, if any, or (B) the 2.5-year Limitation Date, and, in
either case, no Enabling Obligation exists or (ii) the 20-year Limitation Date, the Restructuring
Maturity Limitation Date will be the Scheduled Termination Notice Date.

Rules has the meaning given to that term in the definition of "Credit Derivatives Determinations
Committee" above.

Scheduled Termination Notice Date means the day falling two Business Days immediately preceding
the Scheduled Maturity Date.

Settlement Currency means the currency specified as such in the applicable Final Terms, or if no
currency is specified in the applicable Final Terms, the Specified Currency of the Notes.

Settlement Method means, if (a) Auction Settlement is specified as the applicable Settlement Method
in the applicable Final Terms, Auction Settlement or (b) Cash Settlement is specified as the applicable
Settlement Method in the applicable Final Terms, Cash Settlement.

Sovereign means any state, political subdivision or government, or any agency, instrumentality,

ministry, department or other authority (including without limiting the foregoing, the central bank)
thereof.
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Sovereign Agency means any agency, instrumentality, ministry, department or other authority
(including, without limiting the foregoing, the central bank) of a Sovereign.

Sovereign Restructured Deliverable Obligation means an Obligation of a Sovereign Reference
Entity (a) in respect of which a Restructuring that is the subject of the relevant Credit Event Notice has
occurred and (b) described by the Deliverable Obligation Category specified in the applicable Final
Terms, and, subject to sub-paragraph (d)(ii)IIl of paragraph (ii) "Interpretation of Provisions" in the
definition of "Deliverable Obligation", having each of the Deliverable Obligation Characteristics, if
any, specified in the applicable Final Terms, in each case, immediately preceding the date on which
such Restructuring is legally effective in accordance with the terms of the documentation governing
such Restructuring without regard to whether the Obligation would satisfy such Deliverable Obligation
Category or Deliverable Obligation Characteristics after such Restructuring.

Specified Number means the number of Public Source(s) specified in the applicable Final Terms, or if
no number is specified in the applicable Final Terms, two.

Substitute Reference Obligation means one or more obligations of the Reference Entity (either
directly or as provider of a Qualifying Affiliate Guarantee or, if All Guarantees is specified as
applicable in the applicable Final Terms, as provider of any Qualifying Guarantee) that will replace one
or more Reference Obligations, identified by the Calculation Agent in accordance with the following

procedures:
(a) In the event that:
(1) a Reference Obligation is redeemed in whole; or
(i1) in the opinion of the Calculation Agent (A) the aggregate amounts due under any

Reference Obligation have been materially reduced by redemption or otherwise
(other than due to any scheduled redemption, amortisation or prepayments), (B) any
Reference Obligation is an Underlying Obligation with a Qualifying Guarantee of a
Reference Entity and, other than due to the existence or occurrence of a Credit Event,
the Qualifying Guarantee is no longer a valid and binding obligation of such
Reference Entity enforceable in accordance with its terms or (C) for any other reason,
other than due to the existence or occurrence of a Credit Event, any Reference
Obligation is no longer an obligation of a Reference Entity, the Calculation Agent
shall identify one or more Obligations to replace such Reference Obligation.

(b) Any Substitute Reference Obligation or Substitute Reference Obligations shall be an
Obligation that (i) ranks pari passu in priority of payment with the ranking in priority of
payment of each of the Substitute Reference Obligation and such Reference Obligation (with
the ranking in priority of payment of such Reference Obligation being determined as of the
date as of which such Reference Obligation was issued or incurred and not reflecting any
change to such ranking in priority of payment after such date), (ii) preserves the economic
equivalent, as closely as practicable as determined by the Calculation Agent of the payment
obligations of the Bank and (iii) is an obligation of the relevant Reference Entity (either
directly or as provider of a Qualifying Affiliate Guarantee or, if All Guarantees is specified as
applicable in the applicable Final Terms, as provider of any Qualifying Guarantee). The
Substitute Reference Obligation or Substitute Reference Obligations identified by the
Calculation Agent shall, if so selected at the discretion of the Calculation Agent, without
further action, replace such Reference Obligation or Reference Obligations.

(c) If more than one specific Reference Obligation is identified as a Reference Obligation in

relation to a Series, any of the events set forth in paragraph (a) above has occurred with
respect to one or more but not all of the Reference Obligations, and the Calculation Agent
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determines not to select a Substitute Reference Obligation or that no Substitute Reference
Obligation is available for one or more of such Reference Obligations, each Reference
Obligation for which no Substitute Reference Obligation is selected or available shall cease to
be a Reference Obligation.

(d) If more than one specific Reference Obligation is identified as a Reference Obligation in
relation to a Series, any of the events set forth in paragraph (a) above has occurred with
respect to all of the Reference Obligations, and the Calculation Agent determines that at least
one Substitute Reference Obligation is available for any such Reference Obligation, then each
such Reference Obligation may at the sole discretion of the Calculation Agent be replaced by
a Substitute Reference Obligation and each Reference Obligation for which no Substitute
Reference Obligation is available, or for which the Calculation Agent in its discretion
determines not to select a Substitute Reference Obligation, will cease to be a Reference

Obligation.
(e) If:
(1) more than one specific Reference Obligation is identified as a Reference Obligation

in relation to a Series, any of the events set forth in paragraph (a) above has occurred
with respect to all of the Reference Obligations and the Calculation Agent determines
not to select a Substitute Reference Obligation or that no Substitute Reference
Obligation is available for any of the Reference Obligations; or

(i1) only one specific Reference Obligation is identified as a Reference Obligation in
relation to a Series, any of the events set forth in paragraph (a) above has occurred
with respect to such Reference Obligation and the Calculation Agent determines not
to select a Substitute Reference Obligation or that no Substitute Reference Obligation
is available for that Reference Obligation,

then the Calculation Agent may continue to attempt to identify a Substitute Reference
Obligation until the Extension Date although the Calculation Agent is not obliged to select a
Substitute Reference Obligation at any time. If (A) either (i) Cash Settlement is specified as
the Settlement Method in the applicable Final Terms (or is applicable as the fallback
settlement method pursuant to Credit Linked Condition 4 below) and the Credit Event
Redemption Amount is determined by reference to a Reference Obligation or (ii) Auction
Settlement is specified as the Settlement Method in the applicable Final Terms and, in each
case, the Reference Obligation is the only Deliverable Obligation and (B) on or prior to the
Extension Date (determined by reference to Greenwich Mean Time (or, if the Transaction
Type of the relevant Reference Entity is Japan Corporate or Japan Sovereign (as such terms
are defined in the 2005 Matrix Supplement), Tokyo time)), a Substitute Reference Obligation
has not been identified, the Bank shall have the right on or after the Extension Date to early
redeem the Notes at the Early Redemption Amount (determined by the Calculation Agent
taking into account the creditworthiness of the Reference Entity at the time of early
redemption) by notice to Holders in accordance with Note Condition 13.

) For the purposes of identification of a Reference Obligation, any change in the Reference
Obligation's CUSIP or ISIN number or other similar identifier will not, in and of itself,
convert such Reference Obligation into a different Obligation.

Succession Event means (i) with respect to a Reference Entity that is not a Sovereign, an event such as
a merger, consolidation, amalgamation, transfer of assets or liabilities, de-merger, spin-off or other
similar event in which one entity succeeds to the obligations of another entity, whether by operation of
law or pursuant to any agreement or (ii) with respect to a Reference Entity that is a Sovereign, an event
such as an annexation, unification, secession, partition, dissolution, consolidation, reconstitution or
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other event that results in any direct or indirect successor(s) to such Reference Entity. Notwithstanding
the foregoing, "Succession Event" shall not include an event (A) in which the holders of obligations of
the Reference Entity exchange such obligations for the obligations of another entity, unless such
exchange occurs in connection with a merger, consolidation, amalgamation, transfer of assets or
liabilities, de-merger, spin-off or other similar event or (B) with respect to which the legally effective
date (or, in the case of a Reference Entity that is a Sovereign, the date of occurrence) has occurred prior
to the Succession Event Backstop Date (determined by reference to Greenwich Mean Time (or, if the
Transaction Type of the relevant Reference Entity is Japan Corporate or Japan Sovereign (as such
terms are defined in the 2005 Matrix Supplement), Tokyo time)) applicable to the relevant Series.

Succession Event Backstop Date means (i) for purposes of any event that constitutes a Succession
Event for purposes of the relevant Notes, as determined by DC Resolution, the date that is 90 calendar
days prior to the Succession Event Resolution Request Date (determined by reference to Greenwich
Mean Time (or, if the Transaction Type of the relevant Reference Entity is Japan Corporate or Japan
Sovereign (as such terms are defined in the 2005 Matrix Supplement), Tokyo time)) or (ii) otherwise,
the date that is 90 calendar days prior to the earlier of (A) the date on which the Succession Event
Notice is effective and (B) in circumstances where (I) the conditions to convening a Credit Derivatives
Determinations Committee to Resolve the matters described in paragraphs (a) and (b) of the definition
of Succession Event Resolution Request Date are satisfied in accordance with the Rules, (II) the
relevant Credit Derivatives Determinations Committee has Resolved not to determine such matters and
(IIT) the Succession Event Notice is delivered by the Calculation Agent to the Bank not more than
fourteen calendar days after the day on which ISDA publicly announces that the relevant Credit
Derivatives Determinations Committee has Resolved not to determine such matters, the Succession
Event Resolution Request Date. The Succession Event Backstop Date shall not be subject to
adjustment in accordance with any Business Day Convention unless specified in the applicable Final
Terms that the Succession Event Backstop Date will be adjusted in accordance with a specified
Business Day Convention.

Succession Event Notice means an irrevocable notice from the Calculation Agent (which may be in
writing (including by facsimile and/or email) and/or by telephone) to the Bank that describes a
Succession Event that occurred on or after the Succession Event Backstop Date (determined by
reference to Greenwich Mean Time (or, if the Transaction Type of the relevant Reference Entity is
Japan Corporate or Japan Sovereign (as such terms are defined in the 2005 Matrix Supplement), Tokyo
time)).

A Succession Event Notice must contain a description in reasonable detail of the facts relevant to the
determination, of (i) whether a Succession Event has occurred and (ii) if relevant, the identity of any
Successor(s).

Succession Event Resolution Request Date means, with respect to a notice to ISDA, delivered in
accordance with the Rules, requesting that a Credit Derivatives Determinations Committee be
convened to Resolve:

(a) whether an event that constitutes a Succession Event for purposes of a Series has occurred
with respect to the relevant Reference Entity; and

(b) if the relevant Credit Derivatives Determinations Committee Resolves that such event has
occurred, (A) with respect to a Reference Entity that is not a Sovereign, the legally effective
date of such event or (B) with respect to a Reference Entity that is a Sovereign, the date of the
occurrence of such event,

the date, as publicly announced by ISDA, that the relevant Credit Derivatives Determinations
Committee Resolves to be the date on which such notice is effective.
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Successor means:

(a) in relation to a Reference Entity that is not a Sovereign, the entity or entities, if any,
determined as set forth below:

(1)

(i)

(iii)

(iv)

™)

(vi)

if one entity directly or indirectly succeeds to seventy-five per cent. or more of the
Relevant Obligations of the Reference Entity by way of a Succession Event, that
entity will be the sole Successor;

if only one entity directly or indirectly succeeds to more than twenty-five per cent.
(but less than seventy-five per cent.) of the Relevant Obligations of the Reference
Entity by way of a Succession Event, and not more than twenty-five per cent. of the
Relevant Obligations of the Reference Entity remain with the Reference Entity, the
entity that succeeds to more than twenty-five per cent. of the Relevant Obligations
will be the sole Successor;

if more than one entity each directly or indirectly succeed to more than twenty-five
per cent. of the Relevant Obligations of the Reference Entity by way of a Succession
Event, and not more than twenty-five per cent. of the Relevant Obligations of the
Reference Entity remain with the Reference Entity, the entities that succeed to more
than twenty-five per cent. of the Relevant Obligations will each be a Successor and
these Terms and Conditions and/or the applicable Final Terms will be adjusted as
provided below;

if one or more entities each directly or indirectly succeed to more than twenty-five
per cent. of the Relevant Obligations of the Reference Entity by way of a Succession
Event, and more than twenty-five per cent. of the Relevant Obligations of the
Reference Entity remain with the Reference Entity, each such entity and the
Reference Entity will each be a Successor and these Terms and Conditions and/or the
applicable Final Terms will be adjusted as provided below;

if one or more entities directly or indirectly succeed to a portion of the Relevant
Obligations of the Reference Entity by way of a Succession Event, but no entity
succeeds to more than twenty-five per cent. of the Relevant Obligations of the
Reference Entity and the Reference Entity continues to exist, there will be no
Successor and the Reference Entity will not be changed in any way as a result of the
Succession Event; and

if one or more entities directly or indirectly succeed to a portion of the Relevant
Obligations of the Reference Entity by way of a Succession Event, but no entity
succeeds to more than twenty-five per cent. of the Relevant Obligations of the
Reference Entity and the Reference Entity ceases to exist, the entity which succeeds
to the greatest percentage of Relevant Obligations (or, if two or more entities succeed
to an equal percentage of Relevant Obligations, the entity from among those entities
which succeeds to the greatest percentage of obligations of the Reference Entity) will
be the sole Successor; and

(b) in relation to a Sovereign Reference Entity, each entity which becomes a direct or indirect
successor to such Reference Entity by way of Succession Event, irrespective of whether any
such successor assume(s) any of the obligations of such Reference Entity.

The Calculation Agent will be responsible for determining, as soon as reasonably practicable after it
becomes aware of the relevant Succession Event (but no earlier than fourteen calendar days after the
legally effective date of the occurrence of the relevant Succession Event), and with effect from the
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legally effective date of the occurrence of the Succession Event, whether the relevant thresholds set
forth above have been met, or which entity qualifies under (a)(vi) above, as applicable; Provided That
the Calculation Agent will not make any such determination if, at such time, either (A) ISDA has
publicly announced that the conditions to convening a Credit Derivatives Determinations Committee to
Resolve the matters described in (a) above and paragraphs (a) and (b)(A) of the definition of
Succession Event Resolution Request Date (in the case of a Reference Entity that is not a Sovereign) or
(b) above and paragraphs (a) and (b)(B) of the definition of Succession Event Resolution Request Date
(in the case of a Sovereign Reference Entity) are satisfied in accordance with the Rules (until such time
(if any) that ISDA subsequently publicly announces that the relevant Credit Derivatives Determinations
Committee has Resolved not to determine a Successor) or (B) ISDA has publicly announced that the
relevant Credit Derivatives Determinations Committee has Resolved that no event that constitutes a
Succession Event has occurred. In calculating the percentages used to determine whether the relevant
thresholds set forth above have been met, or which entity qualifies under (a)(vi) above, as applicable,
the Calculation Agent shall use, with respect to each applicable Relevant Obligation included in such
calculation, the amount of the liability with respect to such Relevant Obligation listed in the Best
Available Information and shall, as soon as practicable after such calculation, make such calculation
available for inspection by Holders at the specified office of the Fiscal Agent.

Where pursuant to paragraph (a)(iii) or (a)(iv) above, more than one Successor has been identified, the
Calculation Agent shall adjust such of the Terms and Conditions and/or the applicable Final Terms as it
in its sole and absolute discretion acting in a commercially reasonable manner shall determine to be
appropriate to reflect that the relevant Reference Entity has been succeeded by more than one
Successor and shall determine the effective date of that adjustment. The Calculation Agent shall be
deemed to be acting in a commercially reasonable manner if it adjusts such of the Terms and
Conditions and/or the applicable Final Terms in such a manner as to reflect the adjustment to and/or
division of any credit derivative transaction(s) related to or underlying the Notes under the provisions
of the 2003 ISDA Credit Derivatives Definitions.

Upon the Calculation Agent making such adjustment and notifying the Bank of such adjustment, the
Bank shall give notice as soon as practicable to the Holders in accordance with Notes Condition 13
stating the adjustment to the Terms and Conditions and/or the applicable Final Terms and giving brief
details of the relevant Succession Event.

For the purposes of this definition of "Successor", "succeed" means, with respect to a Reference Entity
and its Relevant Obligations (or, as applicable, obligations), that a party other than such Reference
Entity (i) assumes or becomes liable for such Relevant Obligations (or, as applicable, obligations)
whether by operation of law or pursuant to any agreement or (ii) issues Bonds that are exchanged for
Relevant Obligations (or, as applicable, obligations), and in either case such Reference Entity is no
longer an obligor (primarily or secondarily) or guarantor with respect to such Relevant Obligations (or,
as applicable, obligations). The determinations required pursuant to paragraph (a) of this definition of
"Successor" shall be made, in the case of an exchange offer, on the basis of the Outstanding Principal
Balance of Relevant Obligations tendered and accepted in the exchange and not on the basis of the
Outstanding Principal Balance of Bonds for which Relevant Obligations have been exchanged.

Where:

(1) a Reference Obligation is specified in the applicable Final Terms; and

(i1) one or more Successors to the Reference Entity have been identified; and

(iii) any one or more such Successors have not assumed the Reference Obligation,

a Substitute Reference Obligation will be determined in accordance with the definition of "Substitute
Reference Obligation" above.
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Notwithstanding the provisions above and sub-paragraph (b) of the definition of Reference Entity, in
the case of First to Default Credit Linked Notes, Nth-to-Default Credit Linked Notes and Portfolio
Credit Linked Notes, where one or more Reference Entities (each an Affected Reference Entity)
and/or the Bank would, but for this provision, be identified as a Successor pursuant thereto and at least
one other entity which is not a Reference Entity is also identified as a Successor in respect of the
relevant Succession Event, each Affected Reference Entity and/or the Bank, as applicable, shall not be
regarded as a "Successor" for the purposes of the Notes. Where pursuant to the provisions above or
sub-paragraph (b) of the definition of Reference Entity one or more Reference Entities (each an
Affected Reference Entity") and/or the Bank would, but for this provision, be identified as a
Successor pursuant thereto but no other entities which are not Reference Entities are identified as a
Successor in respect of the relevant Succession Event, each Affected Reference Entity and/or the Bank,
as applicable, shall not be regarded as a "Successor” for the purposes of the Notes and, in respect of
each Affected Reference Entity or the Bank, as applicable, the Calculation Agent shall use reasonable
endeavours to (a) select an Alternative Reference Entity to be the Successor in respect of the relevant
Succession Event and (b) select an Alternative Reference Obligation to be the Reference Obligation in
respect of such Alternative Reference Entity after the relevant Succession Event. If the Calculation
Agent is unable to select an Alternative Reference Entity or an Alternative Reference Obligation, then:
(1) no Successor shall be appointed; (ii) the Affected Reference Entity to which the relevant Succession
Event relates shall be deemed to have ceased to be a Reference Entity; (iii) that portion of any interest
payable which is referable to the purchase of credit protection purchased by the Bank under the Notes
in respect of the Affected Reference Entity shall be reduced accordingly as determined by the
Calculation Agent in its sole and absolute discretion; and (iv) the Calculation Agent may make such
adjustments to the Conditions and/or the applicable Final Terms to account for the Successor
Associated Costs, which may include, without limitation, reducing the Final Redemption Amount,
Credit Event Redemption Amount by an amount equal to the Successor Associated Costs, in each case
with effect from the date determined by the Calculation Agent to be the date on which the relevant
Succession Event was effective.

Where:

Alternative Reference Entity means an entity which satisfies both the Industry Requirement and the
Spread Requirement as determined by the Calculation Agent in its sole and absolute discretion;

Alternative Reference Obligation means any obligation of the Alternative Reference Entity selected
by the Calculation Agent in its sole and absolute discretion which, as far as practicable, in the
determination of the Calculation Agent is substantially similar in economic terms to the relevant
Reference Obligation of the Reference Entity to which the Succession Event relates;

Industry Requirement means an entity that is in the same industry group specified by Moody's
Investor Service, Inc. or any successor to the rating business thereof or Standard & Poor's Rating
Services, a division of The McGraw-Hill Companies, Inc. or any successor to the rating business
thereof as the Reference Entity to which the relevant Succession Event relates, as determined by the
Calculation Agent in its sole and absolute discretion;

Spread means the bid-side quotation obtained by the Calculation Agent from such leading dealer in the
credit default swap market selected by the Calculation Agent in its sole and absolute discretion for a
credit default swap in respect of the relevant entity with a credit protection period commencing on the
date determined by the Calculation Agent to be the date of the relevant Succession Event and ending on
the Maturity Date and with the Reference Obligation(s) specified in the applicable Final Terms; and

Spread Requirement means an entity that, as at the date of selection, has a Spread not greater than the

Spread of the Reference Entity to which the relevant Succession Event relates, immediately prior to the
relevant Succession Event as determined by the Calculation Agent in its sole and absolute discretion.

0017972-0000090 ICM:15262078.2 175



Successor Associated Costs means an amount per nominal amount of Notes equal to the Calculation
Amount (which may not be less than zero) equal to such Notes' pro rata share of the total amount of
any and all costs and losses associated with or incurred by the Bank and/or any Affiliate in connection
with the Affected Reference Entity ceasing to be a Reference Entity, including, without limitation, any
costs and losses associated with or incurred by the Bank and/or any Affiliate in connection with
unwinding any funding relating to the Notes and/or any hedge positions (including without limitation,
any derivative transaction) relating to the Notes, and any related costs due to costs or losses being
incurred prior to the maturity or settlement of the Notes, all as determined by the Calculation Agent in
its sole discretion.

Supranational Organisation means any entity or organisation established by treaty or other
arrangement between two or more Sovereigns or the Sovereign Agencies of two or more Sovereigns,
and includes, without limiting the foregoing, the International Monetary Fund, European Central Bank,
International Bank for Reconstruction and Development and the European Bank for Reconstruction
and Development.

Trade Date means the date specified as such in the applicable Final Terms.

Transaction Auction Settlement Terms means, with respect to a Credit Event, the Credit Derivatives
Auction Settlement Terms for which the Reference Transaction would be an Auction Covered
Transaction.

Triggering Reference Entity has the meaning given in Credit Linked Condition 3.

Unwind Costs means the amount specified in the applicable Final Terms or if "Standard Unwind
Costs" are specified in the applicable Final Terms, an amount determined by the Calculation Agent
equal to the sum of (without duplication) all costs, expenses (including, without limitation, loss of
funding and break funding charges and fees), tax and duties incurred by the Bank and/or any of its
Affiliates and/or agents in connection with the redemption of the Notes and the related termination,
settlement or re-establishment of any hedge or related trading position, such amount to be apportioned
pro rata amongst each nominal amount of Notes equal to the Calculation Amount.

Valuation Date means where Cash Settlement is specified as applying in the applicable Final Terms, if
"Single Valuation Date" is specified in the applicable Final Terms, the date that is the number of
Business Days specified in the Final Terms after the satisfaction of all Conditions to Settlement or, if
the number of Business Days is not so specified, five Business Days after the satisfaction of all
Conditions to Settlement (or, if "Cash Settlement" is applicable as the fallback settlement method
pursuant to Credit Linked Condition 4 below, the date that is the number of Business Days specified in
the applicable Final Terms or, if the number of Business Days is not so specified, five Business Days
after the Auction Cancellation Date, if any, or the relevant No Auction Announcement Date, if any, as
applicable), and if "Multiple Valuation Dates" is specified in the applicable Final Terms, each of the
following dates:

(a) subject to Credit Linked Condition 10, the date that is the number of Business Days specified
in the applicable Final Terms (or, if the number of Business Days is not specified, five
Business Days) following the satisfaction of all Conditions to Settlement (or if Cash
Settlement is applicable as the fallback settlement method pursuant to Credit Linked
Condition 4 below, the date that is the number of Business Days specified in the applicable
Final Terms (or, if the number of Business Days is not specified, five Business Days)
following the Auction Cancellation Date, if any, or the relevant No Auction Announcement
Date, if any, as applicable); and

(b) each successive date that is the number of Business Days specified in the applicable Final
Terms or, if the number of Business Days is not so specified, five Business Days after the date
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on which the Calculation Agent obtains a Market Value with respect to the immediately
preceding Valuation Date.

When "Multiple Valuation Dates" is specified in the applicable Final Terms, the total number of
Valuation Dates shall be equal to the number of Valuation Dates specified in the applicable Final Terms
(or, if the number of Valuation Dates is not so specified, five Valuation Dates).

If neither Single Valuation Date nor Multiple Valuation Dates is specified in the applicable Final Terms,
Single Valuation Date shall apply.

Valuation Method:

(a)

(b)

(©

(d)

(e)

®

(@

The following Valuation Methods may be specified in the applicable Final Terms for a Series
with only one Reference Obligation and only one Valuation Date:

Market means the Market Value determined by the Calculation Agent with respect to the
Valuation Date; or

Highest means the highest Quotation obtained by the Calculation Agent with respect to the
Valuation Date.

If no such Valuation Method is specified in the applicable Final Terms, the Valuation Method
shall be Highest.

The following Valuation Methods may be specified in the applicable Final Terms for a Series
with only one Reference Obligation and more than one Valuation Date:

Average Market means the unweighted arithmetic mean of the Market Values determined by
the Calculation Agent with respect to each Valuation Date; or

Highest means the highest Quotation obtained by the Calculation Agent with respect to any
Valuation Date; or

Average Highest means the unweighted arithmetic mean of the highest Quotations obtained
by the Calculation Agent with respect to each Valuation Date.

If no such Valuation Method is specified in the applicable Final Terms, the Valuation Method
shall be Average Highest.

The following Valuation Methods may be specified in the applicable Final Terms for a Series
with more than one Reference Obligation and only one Valuation Date:

Blended Market means the unweighted arithmetic mean of the Market Value for each
Reference Obligation determined by the Calculation Agent with respect to the Valuation Date;
or

Blended Highest means the unweighted arithmetic mean of the highest Quotations obtained
by the Calculation Agent for each Reference Obligation with respect to the Valuation Date.

If no such Valuation Method is specified in the applicable Final Terms, the Valuation Method
shall be Blended Highest.

The following Valuation Methods may be specified in the applicable Final Terms for a Series
with more than one Reference Obligation and more than one Valuation Date:
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Average Blended Market means, using values with respect to each Valuation Date
determined by the Calculation Agent in accordance with the Blended Market Valuation
Method, the unweighted arithmetic mean of the values so determined with respect to each
Valuation Date; or

Average Blended Highest means, using values with respect to each Valuation Date
determined by the Calculation Agent in accordance with the Blended Highest Valuation
Method, the unweighted arithmetic mean of the values so determined with respect to each
Valuation Date.

(h) If no such Valuation Method is specified in the applicable Final Terms, the Valuation Method
shall be Average Blended Highest.

(1) Notwithstanding paragraphs (a) to (h) above, if Quotations include Weighted Average
Quotations or fewer than two Full Quotations, the Valuation Method shall be Market, Average
Market, Blended Market or Average Blended Market, as the case may be.

Valuation Time means the time specified as such in the applicable Final Terms or, if no time is so
specified, 11.00 a.m. in the principal trading market for the Reference Obligation.

Voting Shares shall mean those shares or other interests that have the power to elect the board of
directors or similar governing body of an entity.

Weighted Average Quotation means, in accordance with the Quotation Method, the weighted average
of firm quotations obtained from Quotation Dealers at the Valuation Time, to the extent reasonably
practicable, each for an amount of the Reference Obligation with an Outstanding Principal Balance of
as large a size as available but less than the Quotation Amount (but, if a Minimum Quotation Amount
is specified in the applicable Final Terms, of a size equal to the Minimum Quotation Amount or, if
quotations of a size equal to the Minimum Quotation Amount are not available, quotations as near in
size as practicable to the Minimum Quotation Amount) that in aggregate are approximately equal to the
Quotation Amount.

3. Redemption of Credit Linked Notes

Unless previously redeemed or purchased and cancelled and subject as provided in Credit Linked
Condition 4 and Credit Linked Condition 5, as applicable, each nominal amount of Credit Linked
Notes equal to the Calculation Amount set out in the applicable Final Terms will be redeemed by the
Bank at its relevant Final Redemption Amount specified in, or determined in the manner specified in,
the applicable Final Terms in the Specified Currency on the Maturity Date.

Where the Notes are First-to-Default Credit Linked Notes, if Conditions to Settlement are satisfied in
relation to any of the specified Reference Entities, then the Notes will be settled in accordance with
Credit Linked Condition 4 or Credit Linked Condition 5 below as applicable in relation only to the
First Reference Entity (as defined in the definition of Conditions to Settlement).

Where the Notes are Nth-to-Default Credit Linked Notes, if Conditions to Settlement are satisfied in
relation to one or more of the specified Reference Entities, notwithstanding any provision to the
contrary in these Credit Linked Conditions, no settlement in accordance with Credit Linked
Condition 4 or Credit Linked Condition 5, as applicable, below will occur until such time as Conditions
to Settlement are satisfied in respect of the Relevant Number of Reference Entities (a Trigger). The
Reference Entity in respect of which Conditions to Settlement being satisfied causes the Trigger to
occur is referred to as the Triggering Reference Entity and the Relevant Number is the number
specified as such in the applicable Final Terms. As of the day on which the Calculation Agent
determines that Conditions to Settlement have been satisfied in respect of the Relevant Number of

0017972-0000090 ICM:15262078.2 178



References Entities then Credit Linked Condition 4 or Credit Linked Condition 5, as applicable below
shall apply in relation only to the Triggering Reference Entity.

Where the Notes are Portfolio Credit Linked Notes, if Conditions to Settlement are satisfied in relation
to one or more of the specified Reference Entities then notwithstanding anything to the contrary in the
Credit Linked Conditions, no settlement in accordance with Credit Linked Condition 4 or Credit
Linked Condition 5, as applicable, below will occur. Unless purchased and cancelled or otherwise
redeemed early, each nominal amount of Portfolio Credit Linked Notes equal to the Calculation
Amount will be redeemed by the Bank at the relevant Final Redemption Amount set out in the
applicable Final Terms which will take into account the number of Reference Entities in respect of
which Conditions to Settlement have been satisfied. For these purposes Conditions to Settlement may
only be satisfied once in respect of each Reference Entity and it should be noted that specific
provisions apply for the purposes of determining any Successor as set out in the definition of
“Successor” in Credit Linked Condition 2.

For the avoidance of doubt the provisions of Credit Linked Condition 6, 7, 8, 9 and 10 will each apply
to Portfolio Credit Linked Notes meaning that the Maturity Date may be delayed beyond the Scheduled
Maturity Date in certain circumstances.

In the case of Portfolio Credit Linked Notes, each Note will bear interest pursuant to and in accordance
with Note Condition 4, provided that for the purposes of determining the interest amounts in respect of
Portfolio Credit Linked Notes, where Portfolio Linked Interest Adjustment is specified as "Applicable"
in the applicable Final Terms, the outstanding nominal amount of each Note (or, in the case of
Condition 4B.05(ii) or the definition of "Additional Interest Amount" in Credit Linked Condition 2, the
Calculation Amount) shall be deemed to be the Adjusted Outstanding Nominal Amount on the relevant
Interest Payment Date or the relevant date for payment pursuant to Credit Linked Conditions 6, 7, 8 or
9.

For these purposes Adjusted Outstanding Nominal Amount means, on any Interest Payment Date or
date for payment pursuant to Credit Linked Conditions 6, 7, 8 or 9 (1) the Calculation Amount minus
(2) the product of (a) the Calculation Amount and (b) a fraction with (i) the number of Reference
Entities in respect of which Conditions to Settlement have been satisfied on or prior to the relevant
Interest Payment Date or date for payment pursuant to Credit Linked Conditions 6, 7, 8 or 9, as the
case may be, as the numerator and (ii) the original number of Reference Entities to which the Portfolio
Credit Linked Notes relate as of the first Issue Date of the Portfolio Credit Linked Notes (as
denominator).

4. Auction Settlement

If Conditions to Settlement are satisfied then, where Auction Settlement is specified as the applicable
Settlement Method in the applicable Final Terms and a Credit Event Determination Date occurs on or
prior to the Auction Final Price Determination Date, the Bank shall give notice (such notice an Auction
Settlement Notice) to the Holders in accordance with Notes Condition 13 and, subject to any
adjustment in accordance with Credit Linked Condition12, redeem, all but not some only of the Notes
and pay in respect of each nominal amount of Notes equal to the Calculation Amount set out in the
applicable Final Terms, the Credit Event Redemption Amount in the relevant Specified Currency on the
Credit Event Redemption Date.

Unless settlement has occurred in accordance with the above paragraph, if (a) an Auction Cancellation
Date occurs, (b) a No Auction Announcement Date occurs (and in circumstances where such No
Auction Announcement Date occurs pursuant to paragraph (b) of the definition of No Auction
Announcement Date, the Bank has not exercised the Movement Option), (c) ISDA publicly announces
that the relevant Credit Derivatives Determinations Committee has Resolved, following a Credit Event
Resolution Request Date, not to determine the matters described in paragraphs (a) and (b) of the
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definition of Credit Event Resolution Request Date, (d) a Credit Event Determination Date was
determined pursuant to paragraph (a) of the definition of Credit Event Determination Date and no
Credit Event Resolution Request Date has occurred on or prior to the date falling three Business Days
after such Credit Event Determination Date or (e) a Credit Event Determination Date was determined
pursuant to paragraph (b)(ii)(A) or (b)(ii)(B) of the definition of Credit Event Determination Date, then
the Bank shall redeem the Notes in accordance with Credit Linked Condition 5 below.

If Conditions to Settlement are satisfied and the Notes become redeemable in accordance with this
Credit Linked Condition 4, upon payment of the Credit Event Redemption Amounts in respect of the
Notes, the Bank shall have discharged its obligations in respect of the Notes and shall have no other
liability or obligation whatsoever in respect thereof. The Credit Event Redemption Amount may be
less than the Calculation Amount of a Credit Linked Note. Any shortfall shall be borne by the
Holders and no liability shall attach to the Bank.

5. Cash Settlement

If a Credit Event occurs and Conditions to Settlement are satisfied then where Cash Settlement is
specified as the applicable Settlement Method in the applicable Final Terms or if settlement pursuant to
this Credit Linked Condition 5 applies pursuant to the terms of Credit Linked Condition 4 above, the
Bank shall give notice (such notice a Cash Settlement Notice) to the Holders in accordance with
Notes Condition 13 and redeem, all but not some only of the Notes, and pay in respect of each nominal
amount of Credit Linked Notes equal to the Calculation Amount set out in the applicable Final Terms,
the Credit Event Redemption Amount in the relevant Specified Currency on the Credit Event
Redemption Date.

If Conditions to Settlement are satisfied and the Notes become redeemable in accordance with this
Credit Linked Condition 5, upon payment of the Credit Event Redemption Amount in respect of the
Notes, the Bank shall have discharged its obligations in respect of the Notes and shall have no other
liability or obligation whatsoever in respect thereof. The Credit Event Redemption Amount may be
less than the Calculation Amount of a Credit Linked Note. Any shortfall shall be borne by the
Holders and no liability shall attach to the Bank.

6. Repudiation/Moratorium Extension

Where Repudiation/Moratorium is specified as a Credit Event in the applicable Final Terms, the
provisions of this Credit Linked Condition 6 shall apply.

Where Conditions to Settlement have not been satisfied on or prior to the Scheduled Termination
Notice Date (determined by reference to Greenwich Mean Time (or, if the Transaction Type of the
relevant Reference Entity is Japan Corporate or Japan Sovereign (as such terms are defined in the 2005
Matrix Supplement), Tokyo time)) but the Repudiation/Moratorium Extension Condition has been
satisfied on or prior to the Scheduled Termination Notice Date or, if Credit Linked Condition 9(y)
applies, the Postponed Maturity Date (as defined in Credit Linked Condition 7 below) and the
Repudiation/Moratorium Evaluation Date in respect of such Potential Repudiation Moratorium will, in
the sole determination of the Calculation Agent, fall after the Scheduled Termination Notice Date, then
the Calculation Agent shall notify the Holders in accordance with Notes Condition 13 that a Potential
Repudiation/Moratorium has occurred and:

(1) where a Repudiation/Moratorium has not occurred on or prior to the Repudiation/Moratorium
Evaluation Date:

L each nominal amount of Notes equal to the Calculation Amount will be redeemed by

the Bank by payment of the Final Redemption Amount on the second Business Day
following the Repudiation/Moratorium Evaluation Date; and

0017972-0000090 ICM:15262078.2 180



1L in the case of interest bearing Notes, the Bank shall be obliged (x) to pay interest
calculated as provided in Notes Condition 4, in respect of the Interest Period
immediately preceding or (as the case may be) ending on the Scheduled Maturity
Date and (y) to pay an Additional Interest Amount in respect of each Note and the
Additional Amount Period ending on (but excluding) the Repudiation/Moratorium
Evaluation Date, but, in each case, shall only be obliged to make such payments of
interest on the second Business Day following the Repudiation/Moratorium
Evaluation Date and no further or other amounts in respect of interest shall be
payable; or

(i1) where a Repudiation/Moratorium has occurred on or prior to the Repudiation/Moratorium
Evaluation Date and Conditions to Settlement are satisfied, the provisions of Credit Linked
Condition 4 or Credit Linked Condition 5, as applicable, shall apply.

7. Grace Period Extension

If "Grace Period Extension" is specified as applicable in the applicable Final Terms, the provisions of
this Credit Linked Condition 7 shall apply.

Where Conditions to Settlement have not been satisfied on or prior to the Scheduled Termination
Notice Date (determined by reference to Greenwich Mean Time (or, if the Transaction Type of the
relevant Reference Entity is Japan Corporate or Japan Sovereign (as such terms are defined in the 2005
Matrix Supplement), Tokyo time)) but a Potential Failure to Pay has occurred with respect to one or
more Obligation(s) in respect of which a Grace Period is applicable on or prior to the Scheduled
Termination Notice Date (determined by reference to Greenwich Mean Time (or, if the Transaction
Type of the relevant Reference Entity is Japan Corporate or Japan Sovereign (as such terms are defined
in the 2005 Matrix Supplement), Tokyo time)) (and such Grace Period(s) is/are continuing as at the
Scheduled Termination Notice Date), then the Calculation Agent shall notify the Holders in accordance
with Notes Condition 13 that a Potential Failure to Pay has occurred and:

(1) where a Failure to Pay has not occurred on or prior to the Grace Period Extension Date:

L each nominal amount of Credit Linked Notes equal to the Calculation Amount will
be redeemed by the Bank by payment of the Final Redemption Amount on the
second Business Day following the Grace Period Extension Date; and

IL. in the case of interest bearing Notes, the Bank shall be obliged (x) to pay interest
calculated as provided in Notes Condition 4 in respect of the Interest Period
immediately preceding or (as the case may be) ending on the Scheduled Maturity
Date and (y) to pay an Additional Interest Amount in respect of each Note and the
Additional Amount Period ending on (but excluding) the Grace Period Extension
Date, but, in each case, shall only be obliged to make such payments of interest on
the second Business Day following the Grace Period Extension Date and no further
or other amounts in respect of interest shall be payable; or

(i1) where a Failure to Pay has occurred on or prior to the Grace Period Extension Date
and Conditions to Settlement are satisfied, the provisions of Credit Linked
Condition 4 or Credit Linked Condition 5, as applicable, shall apply to the Notes.

8. Credit Derivatives Determinations Committee Extension
If, in the determination of the Calculation Agent, a Credit Event Resolution Request Date or a Potential
Credit Event has occurred and the Credit Derivatives Determinations Committee has not made its

determination on or prior to the Scheduled Termination Notice Date (determined by reference to
Greenwich Mean Time (or, if the Transaction Type of the relevant Reference Entity is Japan Corporate
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or Japan Sovereign (as such terms are defined in the 2005 Matrix Supplement), Tokyo time)) then the
Calculation Agent shall notify Holders in accordance with Notes Condition 13 that the Maturity Date
has been postponed to a date (the DC Cut-off Date) being the earliest of: (i) 15 Business Days
following the date on which the Credit Derivatives Determinations Committee Resolves that a Credit
Event has occurred; (ii) the second Business Day following the date on which the Credit Derivatives
Determinations Committee Resolves that a Credit Event has not occurred and (iii) 15 Business Days
following the date on which ISDA publicly announces that the relevant Credit Derivatives
Determinations Committee has Resolved not to determine whether a Credit Event has occurred and:

(1) where a Credit Event has not occurred on or prior to the DC Cut-off Date:

L. each nominal amount of Credit Linked Notes equal to the Calculation Amount will
be redeemed by the Bank by payment of the Final Redemption Amount on the
second Business Day following the DC Cut-off Date; and

1L in the case of interest bearing Notes, the Bank shall be obliged (x) to pay interest
calculated as provided in Notes Condition 4, in respect of the Interest Period
immediately preceding or (as the case may be) ending on the Scheduled Maturity
Date and (y) to pay an Additional Interest Amount in respect of each Note and the
Additional Amount Period ending on (but excluding) the DC Cut-off Date, but, in
each case, shall only be obliged to make such payments of interest on the second
Business Day following the DC Cut-off Date and no further or other amounts in
respect of interest shall be payable; or

(i1) where a Credit Event has occurred on or prior to the DC Cut-off Date and Conditions to
Settlement are satisfied, the provisions of Credit Linked Condition 4 or Credit Linked
Condition 5, as applicable, shall apply to the Notes.

9. Maturity Date Extension in the case of Credit Linked Notes
The following provisions of this Credit Linked Condition 9 apply to Credit Linked Notes:
Without prejudice to Credit Linked Condition 10, if:

(x)