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PROSPECTIVE PURCHASERS OF THE SECURITIES DESCRIBED IN THIS BASE PROSPECTUS (THE “SECURITIES”) SHOULD
ENSURE THAT THEY UNDERSTAND FULLY THE NATURE OF THE SECURITIES AND THE EXTENT OF THEIR EXPOSURE TO THE
RISKS ASSOCIATED WITH THE SECURITIES. THE MARKET PRICE AND / OR VALUE OF THE SECURITIES MAY BE VOLATILE AND
HOLDERS OF THE SECURITIES MAY SUSTAIN A TOTAL LOSS IN THE VALUE OF THEIR INVESTMENT (UNLESS THE SECURITIES
ARE OF A TYPE IN WHICH CAPITAL IS PROTECTED). PROSPECTIVE PURCHASERS NEED TO CONSIDER THE SUITABILITY OF AN
INVESTMENT IN THE SECURITIES IN LIGHT OF THEIR OWN FINANCIAL, FISCAL, REGULATORY AND OTHER CIRCUMSTANCES.
PLEASE REFER, IN PARTICULAR, TO THE SECTIONS “RISK FACTORS” IN THIS BASE PROSPECTUS AND IN THE REGISTRATION
DOCUMENT FOR A MORE COMPLETE EXPLANATION OF THE RISKS ASSOCIATED WITH AN INVESTMENT IN THE SECURITIES.

SERIES OF SECURITIES TO BE ISSUED UNDER THE PROGRAMME DESCRIBED BY THIS BASE PROSPECTUS (THE
“PROGRAMME”) MAY BE RATED OR UNRATED. WHERE A SERIES OF SECURITIES IS TO BE RATED, SUCH RATING WILL NOT
NECESSARILY BE THE SAME AS ANY RATING ASSIGNED TO ANY SECURITIES ALREADY ISSUED. WHETHER OR NOT A RATING IN
RELATION TO ANY SERIES OF SECURITIES WILL BE TREATED AS HAVING BEEN ISSUED BY A CREDIT RATING AGENCY
ESTABLISHED IN THE EUROPEAN UNION AND REGISTERED UNDER REGULATION (EC) NoO 1060/2009 ON CREDIT RATING
AGENCIES (THE “CRA REGULATION”) WILL BE DISCLOSED IN THE RELEVANT FINAL TERMS. A SECURITY RATING IS NOT A
RECOMMENDATION TO BUY, SELL OR HOLD SECURITIES AND MAY BE SUBJECT TO SUSPENSION, REDUCTION OR WITHDRAWAL
AT ANY TIME BY THE ASSIGNING RATING AGENCY.

THE SECURITIES HAVE NOT BEEN REGISTERED UNDER THE UNITED STATES SECURITIES ACT OF 1933, AS AMENDED (THE
“SECURITIES ACT”) OR THE SECURITIES LAWS OF ANY STATE OR POLITICAL SUBDIVISION OF THE UNITED STATES, AND MAY
NOT BE OFFERED, SOLD, TRANSFERRED OR DELIVERED, DIRECTLY OR INDIRECTLY, IN THE UNITED STATES OR TO, OR FOR
THE ACCOUNT OR BENEFIT OF, ANY U.S. PERSON, EXCEPT PURSUANT TO AN EXEMPTION FROM, OR IN A TRANSACTION NOT
SUBJECT TO THE REQUIREMENTS OF THE SECURITIES ACT AND ANY APPLICABLE U.S. STATE SECURITIES LAWS. THE
SECURITIES ARE BEING OFFERED AND SOLD ONLY OUTSIDE THE UNITED STATES TO PERSONS OTHER THAN U.S. PERSONS (AS
DEFINED IN REGULATION S UNDER THE SECURITIES ACT) IN OFFSHORE TRANSACTIONS THAT MEET THE REQUIREMENTS OF
REGULATION S UNDER THE SECURITIES ACT. FURTHERMORE, TRADING IN THE SECURITIES HAS NOT BEEN APPROVED BY
THE UNITED STATES COMMODITY FUTURES TRADING COMMISSION UNDER THE UNITED STATES COMMODITY EXCHANGE
ACT, AS AMENDED.

THE SECURITIES DO NOT CONSTITUTE UNITS OF COLLECTIVE INVESTMENT SCHEMES WITHIN THE MEANING OF THE SWISS
FEDERAL ACT ON COLLECTIVE INVESTMENT SCHEMES (“CISA”) AND ARE NOT SUBJECT TO THE APPROVAL OF, OR
SUPERVISION BY THE SWISS FINANCIAL MARKET SUPERVISORY AUTHORITY (“FINMA”). HOLDERS OF THE SECURITIES
ARE EXPOSED TO THE CREDIT RISK OF THE ISSUER.



THIS BASE PROSPECTUS CONSTITUTES A BASE PROSPECTUS FOR THE PURPOSES OF ARTICLE 5.4 OF DIRECTIVE
2003/71/EC (THE “PROSPECTUS DIRECTIVE”).

THE ROYAL BANK OF SCOTLAND PLC (THE “ISSUER”) ACCEPTS RESPONSIBILITY FOR THE INFORMATION
CONTAINED IN THIS BASE PROSPECTUS, AS COMPLETED AND/OR AMENDED BY THE FINAL TERMS. TO THE BEST OF
THE KNOWLEDGE AND BELIEF OF THE ISSUER (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.

APPLICATION WILL BE MADE TO NYSE EURONEXT FOR SECURITIES TO BE ADMITTED TO TRADING AND LISTED ON
EURONEXT AMSTERDAM N.V. (“EURONEXT AMSTERDAM”) BY NYSE EURONEXT UP TO THE EXPIRY OF 12
MONTHS FROM THE DATE OF THIS BASE PROSPECTUS. IN ADDITION, SECURITIES MAY BE LISTED OR ADMITTED TO
TRADING, AS THE CASE MAY BE, ON ANY OTHER STOCK EXCHANGE OR MARKET SPECIFIED IN THE APPLICABLE
FINAL TERMS. THE ISSUER MAY ALSO ISSUE UNLISTED SECURITIES.

REFERENCES IN THIS PROGRAMME TO SECURITIES BEING “LISTED” (AND ALL RELATED REFERENCES) SHALL,
UNLESS THE CONTEXT OTHERWISE REQUIRES, MEAN THAT SUCH SECURITIES WILL BE ADMITTED TO TRADING AND
WILL BE LISTED ON EURONEXT AMSTERDAM OR ANY OTHER REGULATED MARKET FOR THE PURPOSES OF
DIRECTIVE 2004/39/EC (THE “MARKETS IN FINANCIAL INSTRUMENTS DIRECTIVE”).

THE ISSUER HAS NOT AUTHORISED THE MAKING OR PROVISION OF ANY REPRESENTATION OR INFORMATION
REGARDING THE ISSUER OR ANY SECURITIES OTHER THAN THOSE CONTAINED IN THIS BASE PROSPECTUS.
NEITHER THE DELIVERY OF THIS DOCUMENT NOR THE DELIVERY OF ANY OTHER DOCUMENTS OF THE
LAUNCHPAD PROGRAMME NOR ANY INFORMATION PROVIDED IN THE COURSE OF A TRANSACTION IN SECURITIES
SHALL, IN ANY CIRCUMSTANCES, BE CONSTRUED AS A RECOMMENDATION BY THE ISSUER TO ENTER INTO ANY
TRANSACTION WITH RESPECT TO ANY SECURITIES. EACH PROSPECTIVE INVESTOR CONTEMPLATING A PURCHASE
OF SECURITIES SHOULD MAKE ITS OWN INDEPENDENT INVESTIGATION OF THE RISKS ASSOCIATED WITH A
TRANSACTION INVOLVING ANY SECURITIES.

THE DELIVERY OF THIS DOCUMENT DOES NOT AT ANY TIME IMPLY THAT THERE HAS BEEN NO CHANGE IN THE
AFFAIRS OF THE ISSUER SINCE THE DATE OF THIS BASE PROSPECTUS OR THE DATE UPON WHICH THIS BASE
PROSPECTUS HAS BEEN MOST RECENTLY AMENDED OR SUPPLEMENTED. THE ISSUER DOES NOT INTEND TO
PROVIDE ANY POST-ISSUANCE INFORMATION.

THE DISTRIBUTION OF THIS DOCUMENT AND THE OFFERING, SALE AND DELIVERY OF THE SECURITIES IN CERTAIN
JURISDICTIONS MAY BE RESTRICTED BY LAW. PERSONS INTO WHOSE POSSESSION THIS DOCUMENT COMES ARE
REQUIRED BY THE ISSUER TO INFORM THEMSELVES ABOUT, AND TO OBSERVE, ANY SUCH RESTRICTIONS. FOR 4
DESCRIPTION OF CERTAIN RESTRICTIONS ON OFFERS, SALES AND DELIVERIES OF SECURITIES AND THE
DISTRIBUTION OF THIS DOCUMENT AND OTHER OFFERING MATERIAL RELATING TO THE SECURITIES PLEASE
REFER TO “SELLING RESTRICTIONS” IN THIS BASE PROSPECTUS.

NO PERSON HAS BEEN AUTHORISED TO GIVE ANY INFORMATION OR TO MAKE ANY REPRESENTATIONS OTHER THAN
THOSE CONTAINED IN THIS BASE PROSPECTUS AND, IF GIVEN OR MADE, SUCH INFORMATION OR
REPRESENTATIONS MUST NOT BE RELIED UPON AS HAVING BEEN AUTHORISED BY THE ISSUER.

WHERE INFORMATION HAS BEEN SOURCED FROM A THIRD PARTY, THE ISSUER CONFIRMS THAT THIS
INFORMATION HAS BEEN ACCURATELY REPRODUCED AND THAT AS FAR AS THE ISSUER IS AWARE AND IS ABLE TO
ASCERTAIN FROM INFORMATION PUBLISHED BY THAT THIRD PARTY, NO FACTS HAVE BEEN OMITTED WHICH
WOULD RENDER THE REPRODUCED INFORMATION INACCURATE OR MISLEADING.

THIS BASE PROSPECTUS IS TO BE READ IN CONJUNCTION WITH ALL DOCUMENTS THAT ARE DEEMED TO BE
INCORPORATED HEREIN BY REFERENCE AND SHALL BE READ AND CONSTRUED ON THE BASIS THAT SUCH
DOCUMENTS ARE INCORPORATED IN AND FORM PART OF THE BASE PROSPECTUS.

THE ISSUER DOES NOT REPRESENT THAT THIS DOCUMENT MAY BE LAWFULLY DISTRIBUTED, OR THAT SECURITIES
MAY BE LAWFULLY OFFERED, IN COMPLIANCE WITH ANY APPLICABLE REGISTRATION OR OTHER REQUIREMENTS IN
ANY JURISDICTION, OR PURSUANT TO AN EXEMPTION AVAILABLE THEREUNDER, OR ASSUME ANY RESPONSIBILITY
FOR FACILITATING ANY SUCH DISTRIBUTION OR OFFERING. IN PARTICULAR, NO REPRESENTATION IS MADE BY THE



ISSUER, WHICH WOULD PERMIT A PUBLIC OFFERING OF THE SECURITIES OR POSSESSION OR DISTRIBUTION OF
THIS PROSPECTUS OR ANY OFFERING MATERIAL IN RELATION TO THE SECURITIES IN ANY JURISDICTION WHERE
ACTION FOR THAT PURPOSE IS REQUIRED. NO OFFERS, SALES OR DELIVERIES OF ANY SECURITIES, OR
DISTRIBUTION OF ANY OFFERING MATERIAL RELATING TO THE SECURITIES, MAY BE MADE IN OR FROM ANY
JURISDICTION EXCEPT IN CIRCUMSTANCES WHICH WILL RESULT IN COMPLIANCE WITH ANY APPLICABLE LAWS AND
REGULATIONS AND WILL NOT IMPOSE ANY OBLIGATION ON THE ISSUER. FOR A DESCRIPTION OF CERTAIN
RESTRICTIONS ON OFFERS, SALES AND DELIVERIES OF SECURITIES AND THE DISTRIBUTION OF THIS DOCUMENT
AND OTHER OFFERING MATERIAL RELATING TO THE SECURITIES PLEASE REFER TO "SELLING RESTRICTIONS" IN
THIS BASE PROSPECTUS.

IN CONNECTION WITH THE ISSUE OF ANY SERIES OF SECURITIES, THE DEALER OR DEALERS (IF ANY) NAMED AS
THE STABILISING MANAGER(S) (OR ANY PERSON ACTING ON BEHALF OF ANY STABILISING MANAGER(S)) IN THE
APPLICABLE FINAL TERMS MAY OVER-ALLOT SECURITIES OR EFFECT TRANSACTIONS WITH A VIEW TO SUPPORTING
THE MARKET PRICE OF THE SECURITIES AT A LEVEL HIGHER THAN THAT WHICH MIGHT OTHERWISE PREVAIL.
HOWEVER, THERE IS NO ASSURANCE THAT THE STABILISING MANAGER(S) (OR ANY PERSON ACTING ON BEHALF OF
ANY STABILISING MANAGER) WILL UNDERTAKE STABILISATION ACTION. ANY STABILISATION ACTION MAY BEGIN ON
OR AFTER THE DATE ON WHICH ADEQUATE PUBLIC DISCLOSURE OF THE TERMS OF THE OFFER OF THE RELEVANT
SERIES OF SECURITIES IS MADE AND, IF BEGUN, MAY BE ENDED AT ANY TIME, BUT IT MUST END NO LATER THAN
THE EARLIER OF 3() DAYS AFTER THE ISSUE DATE OF THE RELEVANT SERIES OF SECURITIES AND 6(0) DAYS AFTER
THE DATE OF THE ALLOTMENT OF THE RELEVANT SERIES OF SECURITIES. ANY STABILISATION ACTION OR OVER-
ALLOTMENT MUST BE CONDUCTED BY THE RELEVANT STABILISING MANAGER(S) (OR PERSONS ACTING ON BEHALF
OF ANY STABILISATION MANAGER(S)) IN ACCORDANCE WITH ALL APPLICABLE LAWS AND RULES.

FOR UNITED KINGDOM TAX PURPOSES, THE TERM “SECURITY” OR “SECURITIES” REFERS TO INSTRUMENTS OF
THE TYPE DESCRIBED IN THIS BASE PROSPECTUS AND IS NOT INTENDED TO BE DETERMINATIVE (OR INDICATIVE)
OF THE NATURE OF THE INSTRUMENT FOR THE PURPOSES OF UNITED KINGDOM TAXATION.

THIS BASE PROSPECTUS WILL BE FILED WITH THE SIS SWISS EXCHANGE LTD AND APPLICATION MAY BE MADE TO
LIST THE SECURITIES UNDER THE PROGRAMME ON THE SIX SWISS EXCHANGE LTD. IN RESPECT OF SECURITIES
TO BE LISTED ON THE SIX SwiSS EXCHANGE LTD, THE PROGRAMME, TOGETHER WITH THE FINAL TERMS, WILL
CONSTITUTE THE LISTING PROSPECTUS PURSUANT TO THE LISTING RULES OF THE SIX SWiISS EXCHANGE LTD.



Securities which are sold to a non-U.S. person (within the meaning of Regulation S (“Regulation S”) under
the U.S. Securities Act of 1933, as amended (the “Securities Act”)) in an “offshore transaction” within the

meaning of Regulation S may be issued in global bearer form or dematerialised form.



CONTENTS PAGE

Page
SUMMARY ....ootiiiiitieiietietestesteeetestesteestesseestessesseassesseassessesseessassesssessasseessessesssessessesssensesssessessesssensenseesses 7
RISK FACTORS........ooiiiiiieieiiteiett ettt et ettt esbeste et esbesteesseseassessesseassessesssessesseessansesssenseseassensesseensas 27
RESPONSIBILITY STATEMENT ......oeotttiititiititeeiteenteestteeatteesattestteenseeesseeessseesnseesaseeesaseessseessseeessseesnns 37
DOCUMENTS INCORPORATED BY REFERENCE..........ccccouttiiiiiiieeiieeeeeeiiteeeeieeeeeiveeeeessreeeesnssseeessnseens 38
TAXATION .....oouiiiiitiittete et et eete et eteettesteeteestesseeseesseseassessesssensesssessensesssessenseassasseassensesseessanseassensesennsas 44
SELLING RESTRICTIONS ......ccutiiitietietietietesteestetesseessessesseessessesssessesssessessesssessesssessessesssessesssessessesssens 55
FORM OF THE SECURITIES........cc.cccteitiitietertiitietesteetessesseessessesssessesseessessesssessessesssessesseessessesssessesseesses 67
CLEARING AND SETTLEMENT .....ccotttiitittitttenittentteertteestee ettt esuteesasteesaseesstesasseesaseessuseessseessseeessseesnns 71
GENERAL INFORMATION ......ccuiitiiitiitieteitieteteeteestesteestessesssessesseessessesssessesssessessesssensessesssensesssensessensses 73

SUMMARY CONSOLIDATED FINANCIAL INFORMATION RELATING TO THE ISSUER FOR THE

YEARS ENDED 31 DECEMBER 2010 AND 31 DECEMBER 2009 .............ccccocoiiiiiiiiniiiiice, 84
GENERAL CONDITIONS ......uutitiiiitiiteeiiteeeeiiteeeeitreeeasssseeesssseseesssesessssssseesssssesssssssssssssssesssssssessssssseesns 86
PRODUCT CONDITIONS RELATING TO: ....coviiiiiiiiiiiiiiiiiiieiiiiieee sttt ne st 100
RaNGE ACCTUAL INOLES .....ovieiieiiiiiieeieeieere ettt ettt sttt e e steesteesnaesnbeenbeenseenseenes 100
Ladder NOTES .....ceeiieieieiieitete ettt sttt sttt st et e bbb b et e b et enee 111
Target COUPON NOLES. ...ceitiiiitiieitie ettt ettt ettt et e s bt e e sate e sbteesabeesabeeesateesabeeenaes 122
RAE INOLES ...ttt ettt sttt et et sbe e s st st e be e 140
7,810 COUPOI INOLES ..euveieiiieiiieeeiiee ettt e st e et te ettt e st e ettt e sateesbteesabeesabeeebteesabeesbbeenneeesabeeennnes 151
Currency EXChange NOLES ........evcviiiiieiieieiiesecie ettt sttt sttt seeesnseenseenseas 157
Yield DiSCOVETY NOLES ....eveeieieiieiiieiieiteriteeteeeie ettt ettt e setesetessteesseesteesseessnesnseenseenseeseennes 169
CItIfICALE INOTES ...cueetieieie ettt ettt ettt et et b et sttt et bt et besat et e bt et e sbeestebesaeenee 184
INAEX NOTES. ...ttt ettt sttt s h et b e s a et bt et e ste e bt ebesbe e st e nbesaeenee 197
INflation INAEX NOTES ....cveiuiiiiriieiete ettt ettt ettt be s et e b s 211
Inflation Index NOTES IL......coouiiiiiiiiiiiiiie et et 221
Callable INAEX INOLES ...c..eeiiiiiieieiieieert ettt sttt sttt st e b i 230
Autocallable INAEX NOTES .....eoiueiiiiiiieiieriee ettt sttt e sbee s 243
Autocallable Share Basket NOLES ........coeviiriiiiiiiieie et 257
Autocallable Reference Rate NOtES.......cooiiiiiiiiiiieiieieee e 278
SRATE NNOLES. ...ttt ettt et s e s bt e et e et et e e bt et e e sbeesbeesseeenseeateenbeenbeesbeesanesnneens 289
Single Stock Exchangeable NOteS .........c.ooiiiiiiiiiiiiee et 305



Single Stock EXChangeable NOLES .........cvivierieiieiiicie ettt sraesreesenesnne e 325

Index EXchangeable NOLES ........ccc.vvriieriierieiie ettt ettt e e eesteesaaessnessseesseesseesseennns 343
Multi-Asset Basket Linked NOES .......coouiiuieiiiiiieieieee e 360
Multi-Asset Basket Linked NOtes I1........ccoeoiiiiiiiiiiieeeee e 390
Multi-Asset Basket Linked NOtes TIT .......c.oooiiiiiiiiiiieeeeeecceeee e 426
FUnd LinKed NOTES .......oouiiuieiietieieie ettt ettt ettt sttt et s et e b eaeenes 465
Basket Related Capital Protected NOES .......c.evcvievieriierieieriecreere ettt svesere e e 490
COMMOAILY INOLES....ecuvieiierieesiieeieeteeteeteesteesetesreeseaseessaesseesseesssessseasseesseesseesssesssessseesesnsees 508
Index and Inflation INAEX NOLES .......cceiriiiiiieiee e e 521
FORM OF FINAL TERMS .......ouutiitiiiiiiiiiiiiiete e e eeeitteeeeesessnnraeeeaeesesssssssaeeeeesssssssssseseesesssssssssseeeeseannns 536



SUMMARY

This summary must be read as an introduction to this Base Prospectus and any decision to invest in any

Securities should be based on a consideration of this Base Prospectus as a whole, including the

documents incorporated by reference. No civil liability attaches to the Issuer in respect of this Summary,

including any translation thereof, unless it is misleading, inaccurate or inconsistent when read together

with the other parts of this Base Prospectus. Where a claim relating to information contained in this Base

Prospectus is brought before a court in a Member State of the European Economic Area (an “EEA

State”), the claimant may, under the national legislation of the EEA State where the claim is brought, be

required to bear the costs of translating the Base Prospectus before the legal proceedings are initiated.

Words and expressions defined elsewhere in this Base Prospectus shall have the same meanings in this

summary.

Issuer:

The Royal Bank of Scotland plc (the “Issuer” or “RBS”)

The Issuer is a public limited company incorporated in
Scotland. The Issuer (together with its subsidiaries, the “Issuer
Group”) is a wholly owned subsidiary of The Royal Bank of
Scotland Group plc (“RBSG” (RBSG together with its
subsidiaries consolidated in accordance with International
Financial Reporting Standards, the “Group”)). RBSG is the
holding company of a large global banking and financial
services group. Headquartered in Edinburgh, the Group
operates in the United Kingdom, the United States and
internationally through its three principal subsidiaries, the
Issuer, National Westminster Bank Public Limited Company
(“NatWest”) and The Royal Bank of Scotland N.V. (“RBS
N.V.”). Both the Issuer and NatWest are major United
Kingdom clearing banks. RBS N.V. is a bank regulated by the
Dutch Central Bank. In the United States, the Group’s
subsidiary, Citizens Financial Group, Inc., is a large
commercial banking organisation. Globally, the Group has a
diversified customer base and provides a wide range of
products and services to personal, commercial and large

corporate and institutional customers.



Risk Factors:

The Group had total assets of £1,453.6 billion and owners’
equity of £75.1 billion as at 31 December 2010. As at 31
December 2010, the Group’s capital ratios were a total capital
ratio of 14.0 per cent., a Core Tier 1 capital ratio of 10.7 per

cent. and a Tier 1 capital ratio of 12.9 per cent.

The Issuer Group had total assets of £1,307.3 billion and
owner’s equity of £57.0 billion as at 31 December 2010. As at
31 December 2010, the Issuer Group’s capital ratios were a
total capital ratio of 13.6 per cent., a Core Tier 1 capital ratio

of 8.4 per cent. and a Tier 1 capital ratio of 10.1 per cent.

On 17 October 2007, RFS Holdings B.V. (“RFS Holdings”),
which at the time was owned by RBSG, Fortis N.V., Fortis
S.A./N.V,, Fortis Bank Nederland (Holding) N.V. and Banco
Santander, S.A. (“Santander”), completed the acquisition of
ABN AMRO Holding N.V. which was renamed RBS Holdings
N.V. on 1 April 2010 when the shares in ABN AMRO Bank
N.V. were transferred to ABN AMRO Group N.V., a holding
company for the interests of the Dutch State. This marked a
substantial completion of the restructuring of the activities of
ABN AMRO Holding N.V. in accordance with the agreement
between RBSG, the Dutch State and Santander (the
“Consortium Members”). RBS Holdings N.V. has one direct
subsidiary, RBS N.V., a fully operational bank within the
Group, which is independently rated and regulated by the
Dutch Central Bank.

On 31 December 2010, the share capital of RFS Holdings was
amended, such that approximately 98 per cent. of RFS
Holdings’ issued share capital is now held by RBSG, with the
remainder being held by Santander and the Dutch State.
Ultimately it is expected that RFS Holdings will become a
wholly-owned subsidiary of RBSG.

Risks Relating to the Issuer

Certain factors may affect the Issuer's ability to fulfil its

obligations under the Securities, including:



RBSG and its United Kingdom bank subsidiaries may face
the risk of full nationalisation or other resolution

procedures under the Banking Act 2009.

The Group’s businesses, earnings and financial condition
have been and will continue to be affected by the global

economy and instability in the global financial markets.

The Group is subject to a variety of risks as a result of
implementing the State Aid restructuring plan and is
prohibited from making discretionary dividend or coupon
payments on existing hybrid capital instruments (including
preference shares and B Shares) which may impair the

Group’s ability to raise new Tier 1 capital.

The Group’s ability to implement its strategic plan
depends on the success of the Group’s refocus on its core

strengths and its balance sheet reduction programme.

Lack of liquidity is a risk to the Group’s business and its
ability to access sources of liquidity has been, and will

continue to be, constrained.

The financial performance of the Group has been
materially affected by deteriorations in borrower credit
quality and it may continue to be impacted by any further
deteriorations including as a result of prevailing economic
and market conditions, and legal and regulatory

developments.

The actual or perceived failure or worsening credit of the
Group’s counterparties has adversely affected and could

continue to adversely affect the Group.

The Group’s earnings and financial condition have been,
and its future earnings and financial condition may
continue to be, materially affected by depressed asset

valuations resulting from poor market conditions.

The value or effectiveness of any credit protection that the

Group has purchased from monoline and other insurers



and other market counterparties (including credit
derivative product companies) depends on the value of the
underlying assets and the financial condition of the

insurers and such counterparties.

Changes in interest rates, foreign exchange rates, credit
spreads, bond, equity and commodity prices, basis,
volatility and correlation risks and other market factors
have significantly affected and will continue to affect the

Group’s business and results of operations.

The Group’s borrowing costs, its access to the debt capital
markets and its liquidity depend significantly on its and the

United Kingdom Government’s credit ratings.

The Group’s business performance could be adversely
affected if its capital is not managed effectively or as a
result of changes to capital adequacy and liquidity

requirements.

The value of certain financial instruments recorded at fair
value is determined using financial models incorporating
assumptions, judgements and estimates that may change

over time or may ultimately not turn out to be accurate.

The Group operates in markets that are highly competitive
and consolidating. If the Group is unable to perform
effectively, its business and results of operations will be

adversely affected.

The Group could fail to attract or retain senior
management, which may include members of the Board,
or other key employees, and it may suffer if it does not

maintain good employee relations.

Each of the Group’s businesses is subject to substantial
regulation and oversight.  Significant regulatory
developments could have an adverse effect on how the
Group conducts its business and on its results of operations

and financial condition.
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The Group is and may be subject to litigation and

regulatory investigations that may impact its business.

The Group’s results have been and could be further
materially adversely affected in the event of goodwill

impairment.

The Group may be required to make further contributions
to its pension schemes if the value of pension fund assets

is not sufficient to cover potential obligations.
Operational risks are inherent in the Group’s operations.

The Group 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.

HM Treasury (or UK Financial Investments Limited on its
behalf) may be able to exercise a significant degree of

influence over the Group.

The offer or sale by the United Kingdom Government of
all or a portion of its stake in RBSG could affect the

market price of the Securities and related securities.
The Group’s operations have inherent reputational risk.

In the United Kingdom and in other jurisdictions, the
Group is responsible for contributing to compensation
schemes in respect of banks and other authorised financial
services firms that are unable to meet their obligations to

customers.

The Group’s business and earnings may be adversely

affected by geopolitical conditions.

The restructuring plan for RBS Holdings N.V. is complex

and may not realise the anticipated benefits for the Group.

The recoverability and regulatory capital treatment of
certain deferred tax assets recognised by the Group

depends on the Group’s ability to generate sufficient future

11



taxable profits and there being no adverse changes to tax
legislation, regulatory requirements or accounting

standards.

RBS has entered into a credit derivative and a financial
guarantee contract with RBS N.V. which may adversely

affect the Issuer Group’s results.

The Group’s participation in the Asset Protection Scheme
(“APS”) is costly and may not produce the benefits
expected and the occurrence of associated risks may have
a material adverse impact on the Group’s business, capital

position, financial condition and results of operations.

If the Group is unable to issue the Contingent B Shares to
HM Treasury, it may have a material adverse impact on
the Group’s capital position, liquidity, operating results

and future prospects.

There are limits on APS coverage and uncovered
exposures and risks may have a material adverse impact on
the Group’s business, financial condition, capital position,

liquidity and results of operations.

The extensive governance, asset management and
information requirements under the Scheme Conditions
and any changes or modifications to the Scheme
Conditions may have a negative impact on the expected
benefits of the contracts and may have an adverse impact

on the Group.

Any changes to the expected regulatory capital treatment
of the APS, the B Shares and the Contingent B Shares may

negatively impact the Group’s capital position.

The costs of the APS may be greater than the benefits

received.

Participation in the APS may result in greater tax liabilities

for the Group and the loss of potential tax benefits.

There are significant costs associated with termination of

12



the Group’s participation in the APS.

e Under certain circumstances, the Group cannot be assured
that assets of RBS Holdings N.V. (and certain other
entities) will continue to be covered under the APS, either
as a result of a withdrawal of such assets or as a result of a

breach of the relevant obligations.

e Any conversion of the B Shares, in combination with any
future purchase by HM Treasury of Ordinary Shares,
would increase HM Treasury’s ownership interest in
RBSG, and could result in the delisting of RBSG from the
Official List.

e Participation in the APS may give rise to litigation and

regulatory risk.
Risks Relating to the Securities

Certain factors represent risks inherent in investing in the

Securities issued, including:

e The Securities are notes which may or may not bear
interest. Securities which are not capital protected may
result in the holder of the Securities (each, a “Holder” and
together, the “Holders”) losing some or all of their
investment. Securities where the interest amount paid is
dependant on the performance of the Underlying may
result in the Holder receiving no or only a limited periodic

return on his investment.

e The Securities may not be a suitable investment for all
investors and each potential investor must determine the
suitability in light of its own circumstances. Some
Securities are complex financial instruments and a
potential investor should not invest in such Securities

unless it has the relevant expertise.

e Several factors will influence the value of the Securities
and many of which are beyond the Issuer’s control. Such
factors include changes in the value of the Underlying,

interest rate risk with respect to the currency of
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denomination of the Underlying and/or the Securities, the
volatility of the Underlying, fluctuations in the rates of
exchange or value of currencies relating to the Securities
and/or the Underlying, restrictions on the exchangeability
of currencies relating to the Securities and/or the
Underlying, disruptions affecting the value or settlement
of the Securities and/or the Underlying and the

creditworthiness of the Issuer.

There may not be a secondary market in the Securities. As
a consequence, liquidity in the Securities should be
considered as a risk. In the event that such a secondary
market does not develop, an investor selling the Securities
is unlikely to be able to sell its Securities or at prices that
will provide him with a yield comparable to similar

investments that have developed a secondary market.

As part of its issuing, market making and/or trading
arrangements, the Issuer may issue more Securities than
those which are to be subscribed or purchased by third-
party investors. The issue size is therefore not indicative of
the depth or liquidity of the market or of the demand for

such Series of Securities.

The Securities may not be a perfect hedge to an
Underlying nor may it be possible to liquidate the
Securities at a level which directly reflects the price of the

Underlying.

The Issuer and/or its affiliates may enter into transactions
or carry out other activities in relation to the Underlying
which may affect the market price, liquidity or value of the
Underlying and/or the Securities in a way which could be

adverse to the interests of the Holders.

The Issuer’s hedge position (if any) in the jurisdiction of
the relevant Underlying could be impacted by foreign
exchange control restrictions. In certain circumstances,
including the insolvency of the hedging counterparty or

the unenforceability of the associated hedging transaction
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(if any), the investor may lose some or all of its

investment.

The Securities convey no interest in the Underlying to the
investors. The Issuer may choose not to hold the
Underlying or any derivative contracts linked to the

Underlying.

The Calculation Agent is the agent of the Issuer and not
the Holders. The Calculation Agent may make adjustments
as a result of certain corporate actions affecting the
Underlying. In making such adjustments, the Calculation
Agent is entitled to exercise substantial discretion and may

be subject to conflicts of interest.

Taxes may be payable by purchasers and sellers of the
Securities and tax regulations and their application may

change from time to time.

If payments on the Securities are or become subject to a
withholding or deduction required by law, none of the
Issuer, the Principal Agent nor any other person shall pay
any additional amounts to the Holders in respect of such

withholding or deduction.

The Issuer may elect to terminate the Securities early
should U.S. withholding tax apply to any current or future

payments on the Security.

The Issuer may terminate the Securities early if it
determines that the performance of its obligations under
the Securities or that maintaining its hedging arrangement
(if any) is no longer legal or practical in whole or in part

for any reason.

Where the Securities are held in global or dematerialised
form by or on behalf of a clearing system, the Issuer and
any Agent shall treat the bearer of the Securities or the
relevant clearing system as the sole holder of such
Securities. Holders must look to the relevant clearing

system in respect of payments made in respect of such
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Securities.

e Where an investor uses a nominee service provider or
holds interests in Securities through accounts with a
clearing system, such investor will receive payments in
respect of the Securities solely on the basis of the
arrangements with such third party and is exposed to the

credit risk and default risk of such third party.

e An investor’s total return on an investment in any
Securities will be affected by the level of fees charged by
any nominee service provider or clearing system used by

the investor.

e No assurance can be given as to the impact of any possible
change to English law or administrative practice. English
law may be materially different from the equivalent law in

the home jurisdiction of prospective investors.

e Credit ratings assigned to the Securities may not reflect the
potential impact of all the risks that may affect the value of

the Securities.

e The investment activities of investors may be restricted by
legal investment laws and regulations, or by the review or

regulation by certain authorities.

e The Issuer may make modifications to the Securities
without the consent of the Holders which may affect the
Holders’ interest for the purpose of curing an error or
ambiguity, substituting itself as debtor or in any other

manner which is not materially prejudicial to the interests

of the Holders.
Principal Agent: The Royal Bank of Scotland plc
Calculation Agent: The Royal Bank of Scotland plc
Listing and Admission to Trading: Application will be made to NYSE Euronext or any other

stock exchange or market specified in the Final Terms for
Securities to be admitted to trading and listed on Euronext

Amsterdam by NYSE Euronext or any other stock exchange or
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Description of the Securities:

Range Accrual Notes:

market specified in the Final Terms up to the expiry of 12
months from the date of this Base Prospectus. The Issuer may

also issue unlisted Securities.

A range of notes may be issued under this Base Prospectus.
The terms and conditions (the “Conditions”) applicable to
such notes are contained in the General Conditions which are
applicable to all notes, the Product Conditions applicable to the
particular type of note being issued and the Final Terms

applicable to the particular Series being issued.

The notes are investment instruments which may or may not
bear interest and which, at maturity or earlier termination,
either pay a cash amount which may or may not be equal to the
nominal amount of the relevant note, less certain expenses (the
“Cash Amount”) or, in the case of exchangeable notes, permit
the Holder (as defined below) to exchange his note for,
depending on the terms of the relevant note, a defined amount
of the Underlying (as defined below) or an amount in cash
calculated by reference to the value of the Underlying (the
“Conversion Amount”). The amount of interest to be paid
and/or the Cash Amount and/or the Conversion Amount may
or may not be dependent upon the performance of an
underlying reference rate, stock, index (including in the case of
an index, the index and its constituent elements) or basket
(together, the “Underlying”), in all cases, as provided in the
terms of the relevant note. The types of note that may be

issued under this Base Prospectus are described below.

Range accrual notes are interest bearing cash settled securities.
Range accrual notes are redeemed at a percentage of their
nominal amount. The amount of interest paid on a range
accrual note depends on the performance of one or more
underlying reference rates, as specified in the applicable Final
Terms. Typically, interest will accrue for each relevant day in
an interest period on which the Underlying performs in the
manner specified in the Final Terms but will not accrue in

respect of other days. Interest on a range accrual note may also
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Ladder Notes:

Target Coupon Notes:

Rate Notes:

Zero Coupon Notes

Currency Exchange Notes:

be paid at a pre-determined specified rate for certain interest

periods specified in the applicable Final Terms.

Ladder notes are interest bearing cash settled securities which
may be called by the Issuer on specified dates. Ladder notes
are redeemed at a percentage of their nominal amount. The
amount of interest paid on a ladder note depends on the
performance of an underlying reference rate, as specified in the
applicable Final Terms. Typically, interest will be paid in
respect of each interest period either at a pre-determined
specified rate or at the difference between a pre-determined
specified rate and an identified floating rate for the relevant
interest period, subject in the latter case to any minimum rate
specified for the relevant interest period, all as specified in the

applicable Final Terms.

Target coupon notes are interest bearing cash settled securities.
Target coupon notes are redeemed at a percentage of their
nominal amount. The amount of interest paid on a target
coupon note depends on the performance of one or more
underlying shares, as specified in the applicable Final Terms.
Typically, a target interest amount will be set which, if reached
prior to maturity, may result in early termination of the
securities. In certain cases additional interest amounts may

also be paid as specified in the applicable Final Terms.

Rate notes are cash settled securities which may or may not
bear interest and are redeemed at their nominal amount or a
stated percentage thereof. The amount of interest paid on a rate
note may depend on the performance of one or more
underlying reference rates and/or may be determined by
reference to a fixed rate or rates, as specified in the applicable

Final Terms.

Zero coupon notes are cash settled securities which are issued
at a percentage of the nominal amount and which do not bear

any interest.

Currency exchange notes are cash settled securities which may

or may not bear interest and are redeemed at their nominal
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Yield Discovery Notes:

Certificate Notes:

Index Notes:

Inflation Index Notes:

amount or a stated percentage thereof. The amount of interest
paid on a currency exchange note will depend on the
performance of one or more underlying currency exchange

rates, as specified in the applicable Final Terms.

Yield discovery notes are capital protected interest bearing
cash settled securities. Yield discovery notes are redeemed at
their nominal amount. The amount of interest paid on a yield
discovery note depends on the performance of an underlying
basket of shares, as specified in the applicable Final Terms.
The maximum rate of interest so determined may be capped at
the level specified in the applicable Final Terms. Interest on a
yield discovery note may also be paid at a pre-determined
specified rate for certain interest periods as specified in the
applicable Final Terms. The rate of interest for certain interest

periods may be at least the level of the previous year.

Certificate notes are cash settled securities which may or may
not be interest bearing or capital protected. The Cash Amount
payable at maturity of a certificate note will at least equal its
nominal amount (if it is capital protected) plus a return (which
may be zero) calculated by reference to the performance of one
or more underlying certificates, as specified in the applicable

Final Terms.

Index notes are cash settled securities which may be partially
or fully capital protected and may be interest bearing. If
applicable, interest may be payable at a rate specified in the
applicable Final Terms. The Cash Amount payable at maturity
on an index note will at least equal a specified percentage of its
nominal amount but may be higher than that amount and may
be subject to a capped maximum gain depending on the
performance of the Underlying, as specified in the applicable

Final Terms.

Inflation index notes are fixed-income securities that track a
consumer price index (“CPI”) and offer a real rate of return;
that is, they generate monthly interest payments that exceed

the prevailing inflation rate by a specified amount.
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Callable Index Notes:

Autocallable Notes:

Share Notes:

Exchangeable Notes:

Callable index notes are non-interest bearing cash settled
securities. The Cash Amount payable on the note will depend
on the performance of the underlying index specified in the
applicable Final Terms. If during the life of the note the Issuer
determines that an early redemption event has occurred, the
note may be redeemed at an amount determined in the manner
specified in the applicable Final Terms. If, by the maturity
date, an early redemption event has not occurred, the Cash
Amount paid in respect of the note will depend upon the
performance of the Underlying at maturity and may be less

than the nominal amount of the note.

Autocallable Notes are cash settled or physically settled (if
specified in the applicable Final Terms) securities which are
not capital protected and may be interest bearing. The Cash
Amount payable on, and the maturity date of, the note will
depend on the performance of the Underlying specified in the
applicable Final Terms. If on specified dates during the life of
the note the level of the Underlying performs in a specified
manner (an “Early Termination Event”), the note will be
redeemed at its nominal amount plus an additional amount
specified in the applicable Final Terms. If, by the maturity
date, an Early Termination Event has not occurred, the Cash
Amount paid in respect of the note will depend upon the
performance of the Underlying at maturity and may be less

than the nominal amount of the note.

Share notes are cash settled securities and may be interest
bearing. If applicable, interest may be payable on a share note
at a rate specified in the applicable Final Terms. The Cash
Amount payable at maturity of a share note may be at least
equal to a specified percentage of its nominal amount, may be
subject to a capped gain and/or may depend on the
performance of the Underlying, as specified in the applicable

Final Terms.

Exchangeable notes may be cash settled or physically settled

securities and may be interest bearing. If applicable, interest
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Multi-Asset Basket Linked Notes:

Fund Linked Notes:

Basket related Capital Protected Notes:

may be payable on an exchangeable note at a rate specified in
the applicable Final Terms. The cash amount payable at
maturity of a cash settled exchangeable note may be at least
equal to a specified percentage of its nominal amount, may be
subject to a capped gain and/or may depend on the
performance of the Underlying, as specified in the applicable
Final Terms. In the case of a physically settled exchangeable
note, the share amount to be delivered will be determined by
reference to the performance of the underlying share in the

manner specified in the applicable Final Terms.

Multi-asset Basket Linked Notes are cash settled securities
which may be partially or fully capital protected and may be
interest bearing. If applicable, interest may be payable at a rate
specified in the applicable Final Terms. The cash amount
payable at maturity on a note will at least equal a specified
percentage of its Nominal Amount but may be higher than that
amount and may be subject to a capped maximum gain
depending on the performance of the Underlying, as specified

in the applicable Final Terms.

Fund linked notes are cash settled securities which may be
partially or fully capital protected and may be interest bearing.
If applicable, interest may be payable at a rate specified in the

applicable Final Terms.

Basket related capital protected notes enable investors to
participate in the performance of one or more baskets of
different components relating to the relevant Series (including,
without limitation and as specified in the applicable Final
Terms, an index component, a real estate index component, a
commodity component or a bond index component). In
addition to capital protection, an investor may, as specified in
the applicable Final Terms, receive an additional amount
depending on the performance of one or more baskets of
different components. If specified in the applicable Final
Terms, an Interim Cash Settlement Amount or Interest

Amount (each as defined in the applicable Final Terms) will be
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Commodity Notes:

Index and Inflation Index Notes:

Indicative Issue Price:

Maturity:

Interest:

General Conditions:

Status of the Securities:

Early Termination:

payable (subject to any applicable conditions being met) on the
Interim Cash Settlement Amount Payment Date or each

Interest Payment Date, as the case may be.

Commodity notes are cash settled securities which may be
partially or fully capital protected and may or may not be
interest bearing. The Cash Amount payable at maturity of a
commodity note is calculated by reference to the performance
of one or more underlying commodities, as specified in the

applicable Final Terms.

Index and Inflation Index notes are cash settled securities
which are redeemed at their nominal amount or a stated
percentage thereof, and may be interest bearing. If applicable,
interest will be payable at a rate specified in the applicable
Final Terms; that may depend upon the performance of both

the index and the inflation index to which the notes are linked.

The Securities will be issued at their nominal amount or a

percentage thereof.

The Securities have a fixed maturity date, as specified in the
applicable Final Terms, but may be subject to early
termination in the event that the level of the Underlying
exceeds a level specified in the applicable Final Terms or if the

Issuer has a call option.

The Securities may bear interest, as specified in the applicable

Final Terms.

Set out below is a summary of certain significant provisions of
the General Conditions applicable to all Securities issued

under this Base Prospectus.

The Securities constitute unsecured and unsubordinated
obligations of the Issuer and rank pari passu among themselves
and with all other present and future unsecured and
unsubordinated obligations of the Issuer save for those

preferred by mandatory provisions of law.

The Issuer may terminate any Securities if it shall have
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Hedging Disruption:

determined in its absolute discretion that its performance
thereunder shall have become unlawful in whole or in part as a
result of compliance in good faith by the Issuer with any
applicable law. In such circumstances the Issuer will, to the
extent permitted by law, pay to each Holder in respect of each
Security held by such Holder an amount calculated by it as the
fair market value of the Security immediately prior to such
termination (ignoring such illegality) less the cost to the Issuer

of unwinding any related hedging arrangements.

The Issuer may terminate any Securities if it shall have
determined in its absolute discretion that payments made on
the Securities are, in whole or in part, directly or indirectly
contingent upon, or determined by reference to, the payment of
a dividend from a U.S. entity and that these payments have or
will become subject to U.S. withholding tax. In such
circumstances the Issuer will, to the extent permitted by law,
pay to each Holder in respect of each Security held by such
Holder an amount calculated by it as the fair market value of
the Security immediately prior to such termination less the cost
to the Issuer of unwinding any related hedging arrangements

and of paying any required U.S. withholding tax.

If a Hedging Disruption Event (as defined in General
Condition 5) occurs, the Issuer will at its discretion
(i) terminate the Securities and pay to each Holder in respect
of each Security held by such Holder an amount calculated by
it as the fair market value of the Security immediately prior to
such termination less the cost to the Issuer of unwinding any
related hedging arrangements or (ii)) make a good faith
adjustment to the relevant reference asset as described in
General Condition 5(c) or (iii) make any other adjustment to
the Conditions as it considers appropriate in order to maintain
the theoretical value of the Securities after adjusting for the
relevant Hedging Disruption Event. The Issuer may make
adjustments following any event likely to have a material

adverse effect on the Issuer’s hedge position, subject to the
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Substitution:

Taxation:

Events of Default:

Product Conditions:

Form of Securities:

conditions set out in General Condition 5(d).

The Issuer may at any time, without the consent of the Holders
substitute for itself as Issuer of the Securities any entity subject
to the conditions set out in General Condition 8. In certain
cases, substitution may be required to be effected in
accordance with the rules of one or more clearing systems

specified in the applicable Final Terms.

The Holder (and not the Issuer) shall be liable for and/or pay
any tax, duty or charge in connection with the ownership of
and/or any transfer, payment or delivery in respect of the
Securities held by such Holder. The Issuer shall have the right,
but shall not be obliged, to withhold or deduct from any
amount payable to any Holder such amount as shall be
necessary to account for or to pay any such tax, duty, charge,

withholding or other payment.

The terms of the Securities will contain the following events of

default:

(a) default in payment of any principal or interest due in
respect of the Securities, continuing for a specified period of

time;

(b) non-performance or non-observance by the Issuer of
any of its other obligations under the Securities continuing for

a specified period of time; and
(c) events relating to the winding up of the Issuer.

Set out below is a summary of certain significant provisions of
the Product Conditions applicable to the Securities to be issued

under this Base Prospectus.

The Securities, other than Securities issued in dematerialised
form, will be issued in global bearer form. If SIX SIS Ltd is
specified as Clearing Agent, Securities will, following their
issuance, be transformed into intermediated securities in
accordance with article 6 of the Swiss Federal Intermediated

Securities Act.
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Settlement of Securities:

Market Disruption Events:

Emerging Market Disruption Events:

Settlement Disruption Event:

If CREST (defined below under “General Information” —
“Clearing and Settlement Systems”) is specified as the
Clearing Agent in the applicable Final Terms, notwithstanding
any provisions to the contrary contained in this Base
Prospectus, the Securities will be registered Securities in

dematerialised and uncertificated form.

Securities shall be cash settled or, in the case of exchangeable
notes, either cash settled or physically settled, as specified in

the applicable Final Terms.

If a Market Disruption Event occurs Holders of Securities may
experience a delay in settlement and the cash price paid on
settlement may be adversely affected. Market Disruption
Events are defined in Product Condition 4 for each type of

Security and vary depending on the type of Security.

The Emerging Market Disruption Events reflect the substantial
risks associated with investing in emerging markets in addition
to those risks normally associated with making investments in
other countries. Potential investors should note that the
securities markets in emerging market jurisdictions are
generally substantially smaller and at times have been more
volatile and illiquid than the major securities markets in more
developed countries. If an Emerging Market Disruption Event
occurs Holders may experience a delay in settlement or
delivery and the cash price paid on settlement may be
adversely affected. Emerging Market Disruption Events are

defined in section 1 of the Product Conditions.

If a Settlement Disruption Event occurs in relation to a
physically settled certificate, the Holder may experience a
delay in delivery of the Underlying and, where a cash price
equivalent to the value of the Underlying is paid in lieu of
delivery of the Underlying, the cash price paid may be
adversely affected. Settlement Disruption Events are defined in
the Product Conditions for Securities which may be physically
settled and vary depending on the type of Security.
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Potential Adjustment Event:

Fund Event:

De-listing:

Governing Law:

English courts:

Final Terms:

If a Potential Adjustment Event occurs the Calculation Agent
may adjust one or more of the Conditions to account for the
diluting or concentrative effect of the Potential Adjustment
Event. Potential Adjustment Events are defined in Product
Condition 4 for each type of Security (if applicable) and vary
depending on the type of Security.

If a Fund Event occurs, the Issuer or the Calculation Agent on
its behalf, in each case acting in good faith and in a
commercially reasonable manner, may adjust one or more of
the Conditions to reflect the impact of the Fund Event. Fund
Events are defined in Product Condition 4 for each type of

Security (if applicable).

If a De-listing occurs the Calculation Agent may adjust one or
more of the Conditions, including replacing the relevant
Underlying, to account for such event. De-listing is defined in

Product Condition 4 for each type of Security (if applicable).
English law.

The courts of England have exclusive jurisdiction to settle any

dispute arising from or in connection with the Securities.

Each Series will be the subject of a Final Terms which will
contain the final terms applicable to the Series. The form of the
Final Terms applicable to each type of Security is set out in

this Base Prospectus.

The Final Terms applicable to each Series may specify
amendments to the General Conditions and/or the relevant

Product Conditions as they apply to that Series.
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RISK FACTORS

The Issuer believes that the following factors may affect its ability to fulfil its obligations under Securities
issued. Most of these factors are contingencies which may or may not occur and the Issuer 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

Securities issued are also described below.

The Issuer believes that the factors described below represent the principal risks inherent in investing in
Securities issued, but the inability of the Issuer to pay interest, principal or other amounts on or in
connection with any Securities, or to perform any delivery obligations in relation to the Securities, may
occur for other reasons and the Issuer does not represent that the statements below regarding the risks of
holding any Securities are exhaustive. Prospective investors should also read the detailed information set

out elsewhere in this Base Prospectus and reach their own views prior to making any investment decision.

Before making an investment decision with respect to any Securities, prospective investors should consult
their own stockbroker, bank manager, lawyer, accountant or other financial, legal and tax advisers and
carefully review the risks entailed by an investment in the Securities and consider such an investment

decision in the light of the prospective investor’s personal circumstances.

Words and expressions defined elsewhere in this Base Prospectus shall have the same meaning in this

section.
Factors that may affect the Issuer’s ability to fulfil its obligations under Securities issued

Each potential investor in the Securities should refer to the Risk Factors Section in the Registration
Document incorporated by reference into this Base Prospectus (excluding the risk factor set out on pages 17
and 18 headed “As a condition to HM Treasury support, RBSG has agreed to certain undertakings which
may serve to limit the Group’s operations”) for a description of those factors which may affect the Issuer’s

ability to fulfil its obligations under Securities issued.

Factors which are material for the purpose of assessing the market risks associated with Securities

issued
The Securities are notes which entail particular risks

The notes to be issued are investment instruments which may or may not bear interest and which (except in
the case of exchangeable notes) at maturity or earlier termination pay the Cash Amount which may or may

not be equal to the nominal amount of the relevant note. In the case of exchangeable notes, the Holder has
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the option at maturity or earlier termination to exchange the notes for a defined amount of the Underlying or
the Conversion Amount, depending upon the terms of the exchangeable securities. As such, each note will
entail particular risks. Notes which are not capital protected may result in the Holder losing some or, in
certain limited cases, all of his initial investment. Notes where the interest amount paid is dependent upon the
performance of the Underlying may result in the Holder receiving no or only a limited periodic return on his

investment.

The price at which a Holder will be able to sell notes prior to their redemption may be at a potentially
substantial discount to the market value of the notes at the issue date depending upon the performance of the

Underlying at the time of sale.
The Securities may not be a suitable investment for all investors

Each potential investor in the Securities must determine the suitability of that investment in light of its own

circumstances. In particular, each potential investor should:

(a) have sufficient knowledge and experience to make a meaningful evaluation of the Securities, the
merits and risks of investing in the Securities and the information contained or incorporated by

reference in this Base Prospectus or any applicable Final Terms;

(b) have access to, and knowledge of, appropriate analytical tools to evaluate, in the context of its
particular financial situation, an investment in the Securities and the impact the Securities will have

on its overall investment portfolio;

() have sufficient financial resources and liquidity to bear all of the risks of an investment in the
Securities, including Securities 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;

(d) understand thoroughly the terms of the Securities and be familiar with the behaviour of any relevant

indices and financial markets;

(e) be able to evaluate (either alone or with the help of a financial adviser) possible scenarios for
economic, interest rate and other factors that may affect its investment and its ability to bear the

applicable risks; and

® NOT consider that the issue of Securities linked to a particular Underlying is a recommendation by
the Issuer to invest (whether directly or indirectly) in that Underlying or any of its constituent
elements. The Issuer and/or its affiliates may make investment decisions for themselves which differ
from those that a potential investor would make by investing in the Securities. In particular,
investment decisions of the Issuer and/or its affiliates are based on their current economic
circumstances, overall credit exposure, risk tolerance and economic conditions, which are subject to
change. The Issuer is not required to hold the Underlying (or its constituent elements) as a hedge and

it may choose not to do so.
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Some Securities are complex financial instruments. Sophisticated institutional investors generally do not
purchase complex financial instruments as stand-alone investments. They purchase complex financial
instruments as a way to reduce risk or enhance yield with an understood, measured, appropriate addition of
risk to their overall portfolios. A potential investor should not invest in Securities which are complex
financial instruments unless it has the expertise (either alone or with a financial adviser) to evaluate how the
Securities will perform under changing conditions, the resulting effects on the value of the Securities and the

impact this investment will have on the potential investor’s overall investment portfolio.
The value of the Securities may fluctuate

The value of the Securities may move up and down between their date of purchase and their maturity date.
Holders may sustain a total loss of their investment (unless the Securities are of a type in which capital is
protected). Prospective purchasers should therefore ensure that they understand fully the nature of the

Securities before they invest in the Securities.

Several factors, many of which are beyond the Issuer’s control, will influence the value of the Securities at

any time, including the following:

(a) Valuation of the Underlying. The market price of the Securities at any time is expected to be affected
primarily by changes in the level of the Underlying to which such Securities are linked. It is
impossible to predict how the level of the relevant Underlying will vary over time. Factors which
may have an affect on the level of the Underlying include, in the case of a stock or index, the rate of
return of the Underlying and the financial position and prospects of the issuer of the Underlying or
any component thereof. In addition, the level of the Underlying may depend on a number of
interrelated factors, including economic, financial and political events and their effect on the capital
markets generally and relevant stock exchanges. Potential investors should also note that whilst the
market value of the Securities is linked to the relevant Underlying and will be influenced (positively
or negatively) by it, any change may not be comparable and may be disproportionate. It is possible
that while the Underlying is increasing in value, the value of the Securities may fall. Further, where
no market value is available for an Underlying, the Calculation Agent may determine its value to be
zero notwithstanding the fact that there may be no Market Disruption Event (including an Emerging
Market Disruption Event) and/or no Potential Adjustment Events and/or no De-listing and/or no

Fund Event which apply.

(b) Interest Rates. Investments in the Securities may involve interest rate risk with respect to the
currency of denomination of the Underlying and/or the Securities. A variety of factors influence
interest rates such as macro economic, governmental, speculative and market sentiment factors. Such
fluctuations may have an impact on the value of the Securities at any time prior to valuation of the

Underlying relating to the Securities.
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(©)

(d)

(e)

®

Volatility. The term “volatility” refers to the actual and anticipated frequency and magnitude of
changes of the market price with respect to an Underlying. Volatility is affected by a number of
factors such as macro economic factors, speculative trading and supply and demand in the options,
futures and other derivatives markets. Volatility of an Underlying will move up and down over time
(sometimes more sharply than others) and different Underlyings will most likely have separate

volatilities at any particular time.

Exchange Rates. Even where payments in respect of the Securities are not expressly linked to a rate
or rates of exchange between currencies, the value of the Securities could, in certain circumstances,
be affected by such factors as fluctuations in the rates of exchange between any currency in which
any payment in respect of the Securities is to be made and any currency in which the Underlying is
traded, appreciation or depreciation of any such currencies and any existing or future governmental
or other restrictions on the exchangeability of such currencies. There can be no assurance that rates
of exchange between any relevant currencies which are current rates at the date of issue of any
Securities will be representative of the relevant rates of exchange used in computing the value of the

relevant Securities at any time thereafter.

Disruption. If so indicated in the Conditions, the Calculation Agent may determine that a Market
Disruption Event (which includes Emerging Market Disruption Events), Fund Event, Potential
Adjustment Event and/or De-listing has occurred or exists at a relevant time. Any such determination
may affect the value of the Securities and/or may delay settlement in respect of the Securities. In
addition, if so indicated in the Conditions, a Calculation Agent may determine that a Settlement
Disruption Event has occurred or exists at any relevant time in relation to a physically settled note.
Any such determination may cause a delay in delivery of the Underlying and, where a cash price
equivalent to the value of the Underlying is paid in lieu of delivery of the Underlying, the cash price
paid may be adversely affected.

Prospective purchasers should review the Conditions to ascertain whether and how such provisions

apply to the Securities.

Creditworthiness. Any person who purchases the Securities is relying upon the creditworthiness of
the Issuer and has no recourse, in that respect, against any other person. The Securities constitute
general, unsecured, contractual obligations of the Issuer and of no other person. The Securities rank

pari passu among themselves.

There may not be a secondary market in the Securities

Potential investors should be willing to hold the Securities through their life. The nature and extent
of any secondary market in the Securities cannot be predicted. As a consequence any person
intending to hold the Securities should consider liquidity in the Securities as a risk. If the Securities

are listed or quoted on an exchange or quotation system this does not imply greater or lesser liquidity
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than if equivalent Securities were not so listed or quoted. However, if Securities are not listed or
quoted there may be a lack of transparency with regard to pricing information. Liquidity may also be
affected by legal restrictions on offers for sale in certain jurisdictions. The Issuer may affect the
liquidity of the Securities by purchasing and holding the Securities for its own account during trading

in the secondary market. Any such Securities may be resold at any time into the market.

The Issuer may, in its sole and absolute discretion, decide to offer a secondary market in the Securities. In
the event that the Issuer elects to offer such secondary market, the Issuer shall be entitled to impose such

conditions as it, in its sole and absolute discretion, shall deem fit, including but not limited to:

(a) providing a large bid/offer spread determined by the Issuer in its sole and absolute discretion by

reference to the Issuer’s own appreciation of the risks involved in providing such secondary market;
(b) normal market conditions prevailing at such date; and
() limiting the number of Securities in respect of which it is prepared to offer such secondary market.

Holders should note that the imposition of any of the above conditions may severely limit the availability of
any such secondary market and may result in Holders receiving significantly less than they otherwise would

have received if the Securities were redeemed at maturity.

As part of its issuing, market-making and/or trading arrangements, the Issuer may issue more Securities than
those which are to be subscribed or purchased by third party investors. The Issuer (or any of its affiliates)
may hold such Securities for the purpose of meeting any investor interest in the future. Prospective investors
in the Securities should therefore not regard the issue size of any Series as indicative of the depth or liquidity

of the market for such Series, or of the demand for such Series.

In the event that such a secondary market does not develop, it is unlikely that an investor in the Securities
will be able to sell his Securities or at prices that will provide him with a yield comparable to similar

investments that have a developed secondary market.
Over-Issuance

As part of its issuing, market-making and/or trading arrangements, the Issuer may issue more Securities than
those which are to be subscribed or purchased by third party investors. The Issuer (or any of its affiliates)
may hold such Securities for the purpose of meeting any investor interest in the future. Prospective investors
in the Securities should therefore not regard the issue size of any Series as indicative of the depth or liquidity

of the market for such Series, or of the demand for such Series.
Purchasing the Securities as a hedge may not be effective

Any person intending to use the Securities as a hedge instrument should recognise the correlation risk. The

Securities may not be a perfect hedge to an Underlying or portfolio of which the Underlying forms a part. In
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addition, it may not be possible to liquidate the Securities at a level which directly reflects the price of the

Underlying or portfolio of which the Underlying forms a part.
Actions taken by the Issuer may affect the value of the Securities

The Issuer and/or any of its affiliates may carry out activities that minimise its and/or their risks related to the
Securities, including effecting transactions for their own account or for the account of their customers and
hold long or short positions in the Underlying whether for risk reduction purposes or otherwise. In addition,
in connection with the offering of any Securities, the Issuer and/or any of its affiliates may enter into one or
more hedging transactions with respect to the Underlying. In connection with such hedging or market-
making activities or with respect to proprietary or other trading activities by the Issuer and/or any of its
affiliates, the Issuer and/or any of its affiliates may enter into transactions in the Underlying which may
affect the market price, liquidity or value of the Underlying and/or the Securities and which could be deemed
to be adverse to the interests of the Holders. The Issuer and/or its affiliates are likely to modify their hedging
positions throughout the life of the Securities whether by effecting transactions in the Underlying or in
derivatives linked to the Underlying. Further, it is possible that the advisory services which the Issuer and/or
its affiliates provide in the ordinary course of its/their business could lead to an adverse impact on the value

of the Underlying.

The Issuer may also make adjustments to the Conditions if it determines that an event has occurred which,
whilst not a Hedging Disruption Event or other disruption event is likely to have a material adverse effect on
the Issuer’s Hedge Position. Any such determination may affect the value of the Securities and/or may delay

settlement in respect of the Securities.
Disruption of the Issuers Hedge Position may affect the value of the Securities

The Issuer may enter into a hedging transaction in the relevant jurisdiction of the Underlying in order to offer
exposure to the Underlying. Foreign exchange control restrictions, including restrictions which prevent the
conversion of the Underlying Currency (as defined in the Product Conditions) into the Settlement Currency
(as defined in the Product Conditions) and the transfer of the Settlement Currency to accounts outside the
jurisdiction of the Underlying could result in a delay in the determination of the Final Reference Price and

the Settlement Date, which delay could be lengthy.

In certain circumstances, including but not limited to, the insolvency of the hedging counterparty or the
unenforceability of the associated hedging transaction, an investor may lose some or all of its investment as

specified in Product Condition 3(d) below.
Holders have no ownership interest in the Underlying

The Securities convey no interest in the Underlying. The Issuer may choose not to hold the Underlying or

any derivatives contracts linked to the Underlying. There is no restriction through the issue of the Securities
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on the ability of the Issuer and/or its affiliates to sell, pledge or otherwise convey all right, title and interest in

any Underlying or any derivatives contracts linked to the Underlying.
Actions taken by the Calculation Agent may affect the Underlying

The Calculation Agent is the agent of the Issuer and not the agent of the Holders or any of them. The Issuer
may itself act as the Calculation Agent. The Calculation Agent will make such adjustments as it considers
appropriate as a consequence of certain corporate actions affecting the Underlying. In making these
adjustments the Calculation Agent is entitled to exercise substantial discretion and may be subject to
conflicts of interest in exercising this discretion. The Calculation Agent is not required to make adjustments

with respect to each and every corporate action.
Taxes may be payable by investors

Potential purchasers and sellers of the Securities should be aware that they may be required to pay stamp
taxes or other documentary charges in accordance with the laws and practices of the country where the
Securities are transferred. Holders are subject to the provisions of General Condition 9 and payment and/or
delivery of any amount due in respect of the Securities will be conditional upon the payment of any

Expenses as provided in the Product Conditions.

Potential purchasers who are in any doubt as to their tax position should consult their own independent tax
advisers. In addition, potential purchasers should be aware that tax regulations and their application by the
relevant taxation authorities change from time to time. Accordingly, it is not possible to predict the precise

tax treatment which will apply at any given time.
No tax gross-up

If payments on the Securities are or become subject to a withholding or deduction required by law on
account of any present or future taxes, duties, assessments or governmental charges of whatever nature, the
Issuer will make the required withholding or deduction, as the case may be, and neither the Issuer nor the
Principal Agent nor any other person shall pay any additional amounts to the Holders in respect of such

withholding or deduction. Please refer to section "General Condition 9 - Taxation".

Payments on the Securities may be subject to U.S. withholding tax and/or Early Termination on Account

of U.S. Withholding Tax

Due to recently enacted U.S. legislation, payments on any Security that are, in whole or in part, directly or
indirectly contingent upon, or determined by reference to, the payment of a dividend from a U.S. entity (a
“Dividend Equivalent Payment”) may become subject to a 30% U.S. withholding tax when made to Non-
U.S. holders (as defined in “Taxation — United States”). The imposition of this U.S. withholding tax will
reduce the amounts received by Non-U.S. holders. Neither the Issuer nor the Principal Agent nor any other
person shall pay any additional amounts to the Non-U.S. holders in respect of such U.S. withholding.

Additionally, the Issuer may elect to terminate the Securities, in accordance with General Condition 3(b),
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should this U.S. withholding tax apply to any current or future payments on the Security. If a Non-U.S.
holder becomes subject to this withholding tax, it is unclear whether the Non-U.S. holder will be able to
claim any exemptions under its applicable double tax treaty. The application and interpretation of the rules

governing U.S. withholding tax on Dividend Equivalent Payments is subject to change.
The Securities may be terminated prior to their stated date

If the Issuer determines that the performance of its obligations under the Securities has become illegal or
impractical in whole or in part for any reason or the Issuer determines that it is no longer legal or practical
for it to maintain its hedging arrangement with respect to the Securities for any reason, the Issuer may at its
discretion and without obligation terminate early the Securities. If the Issuer terminates early the Securities,
the Issuer will, if and to the extent permitted by applicable law, pay the holder of each such Security an
amount determined by the Calculation Agent to be its fair market value less the cost to the Issuer of

unwinding any underlying related hedging arrangements notwithstanding the illegality or impracticality.
Risks associated with Securities held in global form

The Securities will initially be held by or on behalf of one or more clearing systems specified in the
applicable Final Terms (each a “Relevant Clearing System”), either in the form of a global Security which
will be exchangeable for definitive Securities in the event of the closure of all Relevant Clearing Systems or
in dematerialised form depending on the rules of the Relevant Clearing System. For as long as any Securities
are held by or on behalf of a Relevant Clearing System, payments of principal, interest and any other
amounts will be made through the Relevant Clearing System, where required, against presentation or
surrender (as the case may be) of any relevant global Security and, in the case of a temporary global Security
in bearer form, certification as to non-U.S. beneficial ownership. The risk is that the bearer, as the case may
be, of the relevant global Security, typically a depositary or a nominee for a depositary for the Relevant
Clearing System, or, in the case of Securities in dematerialised form, the Relevant Clearing System and not
the Holder itself, shall be treated by the Issuer and any Agent (as defined in the Conditions) as the sole
holder of the relevant Securities with respect to the payment of principal, interest (if any) and any other
amounts payable in respect of the Securities or any securities deliverable in respect of the Securities. Holders
therefore are required to look to the Relevant Clearing System in respect of payments made to it by the Issuer

in respect of Securities in global or dematerialised form.

Securities which are held by or on behalf of a Relevant Clearing System will be transferable only in

accordance with the rules and procedures for the time being of the Relevant Clearing System.
Risk associated with nominee arrangements

Where a nominee service provider is used by an investor to hold Securities or such investor holds interests in
any Security through accounts with a Relevant Clearing System, such investor will receive payments in

respect of principal, interest, or any other amounts due, or securities deliverable, as applicable, solely on the
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basis of the arrangements entered into by the investor with the relevant nominee service provider or Relevant
Clearing System, as the case may be. Furthermore, such investor must rely on the relevant nominee service
provider or Relevant Clearing System to distribute all payments or securities attributable to the relevant
Securities which are received from the Issuer. Accordingly, such an investor will be exposed to the credit
risk of, and default risk in respect of, the relevant nominee service provider or Relevant Clearing System, as

well as the Issuer.

In addition, such a Holder will only be able to sell any Securities held by it prior to their stated maturity date

with the assistance of the relevant nominee service provider.

None of the Issuer or any Agent shall be responsible for the acts or omissions of any relevant nominee
service provider or Relevant Clearing System nor makes any representation or warranty, express or implied,

as to the service provided by any relevant nominee service provider or Relevant Clearing System.
The return on an investment in Securities will be affected by charges incurred by investors

An investor’s total return on an investment in any Securities will be affected by the level of fees charged by
any nominee service provider and/or Relevant Clearing System used by the investor. Such a person or
institution may charge fees for the opening and operation of an investment account, transfers of Securities,
custody services and on payments of interest, principal and other amounts or delivery of securities. Potential
investors are therefore advised to investigate the basis on which any such fees will be charged on the relevant

Securities.
Change of law and jurisdiction

The Conditions are based on English law in effect as at the date of this Base Prospectus. No assurance can be
given as to the impact of any possible change to English law or administrative practice after the date of this
Base Prospectus. Prospective investors in the Securities should note that the courts of England and Wales
shall have jurisdiction in respect of any disputes involving the Securities. Holders may, however, take any
suit, action or proceedings arising out of or in connection with the Securities against the Issuer in any court
of competent jurisdiction. English law may be materially different from the equivalent law in the home

jurisdiction of prospective investors in its application to the Securities.
Credit ratings may not reflect all risks

One or more independent credit rating agencies may assign credit ratings to the Issuer or the Securities. 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 Securities. Where a Series of Securities is
to be rated, such rating will not necessarily be the same as any rating assigned to any Securities already
issued. Whether or not a rating in relation to any Series of Securities will be treated as having been issued by
a credit rating agency established in the European Union and registered under the CRA Regulation will be

disclosed in the relevant Final Terms. A security rating is not a recommendation to buy, sell or hold
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securities and may be subject to suspension, reduction or withdrawal at any time by the assigning rating

agency.
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 (i) Securities are legal investments for it, (ii) Securities can be used as collateral
for various types of borrowing and (iii) other restrictions apply to its purchase or pledge of any Securities.
Financial institutions should consult their legal advisers or the appropriate regulators to determine the

appropriate treatment of Securities under any applicable risk-based capital or similar rules.
Modification, waivers and substitution

The Issuer may decide to make modifications to the Securities without the consent of the Holders which may

affect the Holders’ interest either:

(a) for the purpose of curing any ambiguity or of curing, correcting or supplementing any manifest error

or other defective provision; or
(b) in any other manner which is not materially prejudicial to the interests of the Holders; or

(©) for the purpose of the substitution of another company as principal debtor under any Securities in

place of the Issuer, in the circumstances described in General Condition 8.
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RESPONSIBILITY STATEMENT

The Issuer accepts responsibility for the information contained in this Base Prospectus, as completed and/or
amended by the Final Terms. To the best of the knowledge and belief of the Issuer (which has taken all
reasonable care to ensure that such is the case) the information contained in this Base Prospectus is in

accordance with the facts and does not omit anything likely to affect the import of such information.
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DOCUMENTS INCORPORATED BY REFERENCE

The following documents which have previously been published and have been filed with the Netherlands
Authority for the Financial Markets (Autoriteit Financiéle Markten) in its capacity as competent authority
under the Act on Financial Supervision (Wet op het financieel toezicht (Wft) 2007) (the “Competent

Authority”) shall be deemed to be incorporated in, and to form part of, this Base Prospectus:

1. The registration document of the Issuer dated 25 February 2011, which was published via the
Regulatory News Service of the London Stock Exchange plc (RNS) on 25 February 2011 (the

“Registration Document”), excluding:

6)] the fourth paragraph on page 1 which discusses ratings;

(i1) the risk factor set out on pages 17 and 18 headed “As a condition to HM Treasury support,

RBSG has agreed to certain undertakings which may serve to limit the Group’s operations”;

(ii1) the third and fourth paragraphs on page 32 regarding the assets, owners’ equity and capital

ratios of the Issuer;

(iv) the third paragraph on page 42 under the sub-section of “Investigations” headed “Payment

Protection Insurance”;

) the third paragraph on page 61 headed “No Significant Change and No Material Adverse
Change”; and

(vi) the paragraphs on pages 61 to 63 headed “Material Contracts”.

2. The prospectus dated 28 May 2010 relating to the Issuer’s LaunchPAD Programme for Notes

(excluding the sections entitled “Summary” and “Form of Final Terms”).

3 The annual report and accounts of the Issuer (including the audited consolidated annual financial
statements of the Issuer, together with the audit report thereon) for the year ended 31 December 2010
(excluding the sections headed “Financial Review — Risk factors” on page 5 and “Additional

Information — Risk factors” on pages 238 to 254), published on 15 April 2011.

4, The annual report and accounts of the Issuer (including the audited consolidated annual financial

statements of the Issuer, together with the audit report thereon) for the year ended 31 December 2009

38



(excluding the section headed “Risk factors” on pages 5 to 23), published on 9 April 2010.

The following sections of the 2010 annual report and accounts of RBSG, which were published by
RBSG on 17 March 2011 and filed with the Competent Authority:
(1) Independent auditor’s report on page 267;

(i1) Consolidated income statement on page 268;

(iii)  Consolidated statement of comprehensive income on page 269;
(iv) Balance sheets as at 31 December 2010 on page 270;

v) Statements of changes in equity on pages 271 to 273;

(vi) Cash flow statements on page 274;

(vii)  Accounting policies on pages 275 to 286;

(viii)  Notes on the accounts on pages 287 to 385;

(ix)  Essential reading — We have met, and in some cases exceeded, the targets for the second year

of our Strategic Plan on page 1;
x) Chairman’s statement on pages 2 to 3;
(xi) Group Chief Executive’s review on pages 4 to 5;
(xii)  Our key targets on page 7,
(xiii)  Our business and our strategy on pages 8 to 19;
(xiv)  Divisional review on pages 20 to 41;
(xv)  Business review on pages 49 to 224;
(xvi)  Report of the Directors on pages 230 to 234;
(xvii) Corporate governance on pages 235 to 245;
(xviii) Letter from the Chair of the Remuneration Committee on pages 246 to 247;
(xix)  Directors’ remuneration report on pages 248 to 263;
(xx)  Directors’ interests in shares on page 264;
(xxi) Impairment review on pages 336 to 367;
(xxii) Financial summary on pages 387 to 395;
(xxiii) Exchange rates on page 395;

(xxiv) Economic and monetary environment on page 396;
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(xxv) Supervision on page 397,

(xxvi) Regulatory developments and reviews on pages 398 to 399;

(xxvii) Description of property and equipment on page 399;

(xxviii) Major shareholders on page 399;

(xxix) Material contracts on pages 399 to 404; and

(xxx) Glossary of terms on pages 434 to 439.

The following sections of the 2009 annual report and accounts of The Royal Bank of Scotland Group

plc (“RBSG” and, together with its subsidiaries, the Group), which were published by RBSG on 18

March 2010 and filed with the Competent Authority:

(@)

(i)

(iii)

(iv)

™)

(vi)

(vii)

(viii)

(ix)

x)

(xi)

(xii)

(xiii)

(xiv)

Independent auditors’ report on page 240;

Consolidated income statement on page 241;

Consolidated statement of comprehensive income on page 242;
Balance sheets at 31 December 2009 on page 243;

Statements of changes in equity on pages 244 to 246;

Cash flow statements on page 247;

Accounting policies on pages 248 to 258;

Notes on the accounts on pages 259 to 348;

What we have achieved on page 1 (excluding the financial information on that page which is

indicated as being “pro forma”);

Chairman’s statement on pages 2 to 3;

Group Chief Executive’s review on pages 4 to 6;
Our strategic plan and progress on pages 12 to 19;
Divisional review on pages 20 to 41;

Business review on pages 49 to 85 and pages 108 to 206 (excluding the financial information

on pages 72 to 85 and pages 108 to 116 which is indicated as being “pro forma”);
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(xv)  Report of the Directors on pages 208 to 213;

(xvi)  Corporate governance on pages 214 to 222;

(xvii) Letter from the Chairman of the Remuneration Committee on pages 223 to 224;
(xviii) Directors’ remuneration report on pages 225 to 236;

(xix)  Directors’ interests in shares on page 237;

(xx)  Impairment review on pages 302 to 303;

(xxi)  Financial summary on pages 350 to 359;

(xxii) Exchange rates on page 359;

(xxiii) Economic and monetary environment on page 360;

(xxiv) Supervision on page 361;

(xxv) Regulatory developments and reviews on pages 361 to 362;
(xxvi) Description of property and equipment on pages 362 to 363;
(xxvii) Major shareholders on page 363; and

(xxviii) Glossary of terms on pages 383 to 387.

The following sections of the Shareholder Circular published by RBSG on 27 November 2009:

1) “Financial Information” on page 5;

(i1) “Part [ — Letter From the Chairman of RBS” on pages 10 to 20;

(iii) “Appendix 2 to the Letter From the Chairman of RBS — Principal Terms and Conditions of
the APS” on pages 46 to 75;

@iv) “Appendix 3 to the Letter From the Chairman of RBS — Principal Terms of Issue of the B
Shares and the Dividend Access Share” on pages 76 to 84;

W) “Appendix 4 to the Letter From the Chairman of RBS — Key Terms of the State Aid
Restructuring Plan” on pages 85 to 86;

(vi) “Part VI — Definitions” on pages 121 to 133;
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(vii)  “Annex 1 — Terms of Issue of the B Shares and the Dividend Access Share” on pages 134 to
170; and

(viii)  “Annex 3 — Scheme Principles” on pages 177 to 181.

8. The press release headed “The Royal Bank of Scotland Group plc, The Royal Bank of Scotland plc
and National Westminster Bank Plc — Clarification of Contractual Position Relating to Payments

Under Preference Shares and Subordinated Securities” published via the RNS on 20 October 2009.

9. The press release entitled “Proposed transfers of a substantial part of the business activities of RBS
N.V. to RBS plc” (excluding (i) the statement therein which reads “Certain unaudited pro forma
condensed consolidated financial information relating to RBS Holdings N.V. is set out in the
Appendix to this announcement” and (ii) the Appendix thereto) which was published by RBSG via
RNS on 19 April 2011 (the “Press Release”),

10. The unaudited RBSG Interim Management Statement Q1 2011 published via the RNS on 6 May
2011.

If the documents which are incorporated by reference in this Base Prospectus themselves incorporate any
information or other documents therein, either expressly or implicitly, such information or other documents
will not form part of this Base Prospectus for the purposes of the Prospectus Directive except where such
information or other documents are specifically incorporated by reference in, or attached to, the Base

Prospectus.

In relation to those documents of which only part thereof is incorporated by reference in this Base
Prospectus, those parts of such documents which are not incorporated either are not relevant for the investor

or are covered elsewhere in this Base Prospectus.

Copies of the above documents can be obtained from the registered office of the Issuer at 36 St Andrew

Square, Edinburgh, EH2 2YB, Scotland and on www.rbs.com; Tel. 00 44 (0)131 523 3636.

The Issuer will in the event of any significant new factor, material mistake or inaccuracy relating to the
information included in this Base Prospectus which is capable of affecting the assessment of any Securities,

prepare a supplement to this Base Prospectus for use in connection with any subsequent issue of Securities.

This Base Prospectus and any supplement will be valid for listing Securities on Euronext Amsterdam by

NYSE Euronext and/or any other exchange in an unlimited aggregate nominal amount.
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Material Changes

Material changes of the Issuer's financial position since the date of this Base Prospectus will trigger the need
for a supplement to this Base Prospectus under Article 16 of Directive 2003/71/EC and Swiss Listing Rule
Scheme F 2.2.5. Any supplements to this Base Prospectus are accessible at
http://markets.rbs.com/EN/Showpage.aspx?pagelD=1028 and can be obtained, on request, free of charge, by
writing or telephoning, The Royal Bank of Scotland Group Investor Relations, 280 Bishopsgate, London
EC2M 4RB, United Kingdom, telephone +44 207 672 1758, email investor.relations@rbs.com or at the
registered office of the Issuer at 250 Bishopsgate, London EC2M 4AA, United Kingdom.
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TAXATION

Potential purchasers who are in any doubt about their tax position on purchase, ownership, transfer,

exercise or non-exercise of any Security should consult their professional tax advisers.

1.

GENERAL

Purchasers of Securities may be required to pay stamp taxes and/or other charges in accordance with
the laws and practices of the country of purchase in addition to the issue or purchase price of each

Security.

The Issuer shall not be liable for or otherwise obliged to pay any tax, duty or other payment which

may arise as a result of the ownership, transfer or exercise of any Securities.

Prospective purchasers should be aware that tax treatment depends on the individual circumstances

of each purchaser and may be subject to change in the future.
EU SAVINGS DIRECTIVE

Under EC Council Directive 2003/48/EC on the taxation of savings income (the “Directive”), EU
member states, subject to the following exceptions, are required to provide to the tax authorities of
another EU member state details of payments of interest (or similar income) paid by a person within
its jurisdiction to (or for the benefit of) an individual resident in that other EU member state or to
certain limited types of entities established in that other EU 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 adopted similar measures (a withholding system in the case of

Switzerland).

The European Commission has proposed certain amendments to the Directive, which may, if

implemented, amend or broaden the scope of the requirements described above.
UNITED KINGDOM

The following applies only to persons who are the beneficial owners of Securities and is a
summary of the Issuer's understanding of current United Kingdom tax law as applied in
England and Wales and United Kingdom HM Revenue & Customs (“HMRC”) practice

relating only to certain aspects of United Kingdom taxation. It does not deal with any other
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United Kingdom taxation implications of acquiring, holding or disposing of Securities and
should not be relied upon by Holders or prospective Holders of Securities. Some aspects do not
apply to certain classes of person (such as persons carrying on a trade of dealing in Securities
and persons connected with the Issuer) to whom special rules may apply. The United Kingdom
tax treatment of prospective Holders of Securities depends on their individual circumstances
and may be subject to change in the future. The precise tax treatment of a Holder of Securities
will depend for each issue on the terms of the Securities, as specified in the Conditions of the
Securities as amended and supplemented by the applicable Final Terms. For United Kingdom
tax purposes, the term “Security” or “Securities” refers to instruments of the type described in
this Base Prospectus and is not intended to be determinative (or indicative) of the nature of the
instrument for the purposes of United Kingdom taxation. Prospective Holders of Securities
who may be subject to tax in a jurisdiction other than the United Kingdom or who may be

unsure as to their tax position should seek their own professional advice.
Withholding on account of United Kingdom tax

Payments made in respect of the Securities may be made without deduction or withholding for or on
account of United Kingdom income tax where such payments are not regarded as interest,

manufactured payments or annual payments for United Kingdom tax purposes.

Even if such payments were to be regarded as interest, manufactured payments or annual payments
for United Kingdom tax purposes, the Issuer should not be required to withhold or deduct sums for
or on account of United Kingdom income tax from payments made in respect of the Securities
provided that the Securities are derivative contracts, the profits and losses arising from which are
calculated in accordance with the provisions of Part 7 of the Corporation Tax Act 2009 (which
broadly they should be provided that they are options, futures or contracts for differences for the
purposes of Part 7 of that Act, are derivatives for the purposes of FRS25 (or International
Accounting Standard 32) and are not excluded for the purposes of Part 7 of that Act by virtue of their

underlying subject matter).
Interest on the Securities

If interest is payable on the Securities or if payments made in respect of the Securities were to be
regarded as interest for United Kingdom tax purposes, such payments may be made without
deduction or withholding for or on account of United Kingdom income tax, provided that the Issuer
continues to be a bank within the meaning of section 991 of the Income Tax Act 2007 (the “Act”),
and provided that any such interest is paid in the ordinary course of the Issuer's business within the

meaning of section 878 of the Act.

Payments of interest on or in respect of the Securities may also be made without deduction or

withholding for or on account of United Kingdom income tax provided that the Securities are and
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continue to be listed on a "recognised stock exchange" within the meaning of section 1005 of the
Act. Provided, therefore, that the Securities are and remain so listed, interest on the Securities will be

payable without withholding or deduction for or on account of United Kingdom income tax.

Interest on or in respect of the Securities may also be paid without withholding or deduction for or
on account of United Kingdom income tax where interest on or in respect of the Securities is paid by
the Issuer and, at the time the payment is made, the Issuer reasonably believes (and any person by or
through whom interest on or in respect of the Securities is paid reasonably believes) that the
beneficial owner is within the charge to United Kingdom corporation tax as regards the payment of
interest; provided that HMRC has not given a direction (in circumstances where it has reasonable
grounds to believe that the above exemption is not available in respect of such payment of interest at

the time the payment is made) that the interest should be paid under deduction of tax.

Interest on or in respect of the Securities may also be paid without withholding or deduction for or
on account of United Kingdom income tax where the maturity of the Securities is less than 365 days
and those Securities do not form part of a scheme or arrangement of borrowing intended to be

capable of remaining outstanding for more than 364 days.

In other cases, an amount must generally be withheld from payments of interest on or in respect of
the Securities on account of United Kingdom income tax at the basic rate (currently 20 per cent.).
However, where an applicable double tax treaty provides for a lower rate of withholding tax (or for
no tax to be withheld) in relation to a Holder of Securities, HMRC can issue a notice to the Issuer to
pay interest to the Holder of Securities without deduction of tax (or for interest to be paid with tax

deducted at the rate provided for in the relevant double tax treaty, as applicable).

Holders of Securities may wish to note that, in certain circumstances, HMRC has power to obtain
information (including the name and address of the beneficial owner) from any person in the United
Kingdom who either pays or credits interest (or amounts treated as interest) to or receives interest (or
amounts treated as interest) for the benefit of a Holder of Securities. HMRC also has power, in
certain circumstances, to obtain information from any person in the United Kingdom who pays
amounts payable on the redemption of Securities which are deeply discounted securities for the
purposes of the Income Tax (Trading and Other Income) Act 2005 to or receives such amounts for
the benefit of another person, although HMRC published practice indicates that HMRC will not
exercise the power referred to above to require this information in respect of amounts payable on the
redemption of deeply discounted securities where such amounts are paid on or before 5 April 2012,
Such information may include the name and address of the beneficial owner of the amount payable
on redemption. Any information obtained may, in certain circumstances, be exchanged by HMRC
with the tax authorities of the jurisdiction in which the Holder of Securities is resident for tax

purposes.
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Stamp Duty and Stamp Duty Reserve Tax ("SDRT")

For the purposes of the following paragraphs, it has been assumed that the Securities constitute loan
capital (“Loan Capital”) for the purposes of section 78 Finance Act 1986 (“FA 1986”) and stock
and/or loan capital for the purposes of section 99(3) FA 1986. A Security should be Loan Capital if
the Holder has a right in all circumstances to be paid on redemption an amount equal to substantially
all of the amount subscribed for the Security, either with or without any additional amount that may
be payable on redemption. In addition, it is likely that HMRC would regard a Security as Loan
Capital even if there is no guarantee that the holder will receive on redemption an amount equal to
all or substantially all of the amount subscribed for the Security. This will, however, depend on the

terms and conditions relating to the Security.

Securities which are capable of being cash settled only are referred to as “Cash Settled Securities”
and Securities which are capable of being settled by way of physical delivery are referred to as

“Physically Settled Securities”.

For the purposes of the following paragraphs, “Exempt Loan Capital” means any security which
constitutes Loan Capital and: (a) does not carry rights to acquire shares or securities (by way of
exchange, conversion or otherwise); (b) has not carried and does not carry a right to interest the
amount of which exceeds a reasonable commercial return on the nominal amount of the relevant
security; (c) subject to certain exceptions has not carried and does not carry a right to interest the
amount of which falls or has fallen to be determined to any extent by reference to the results of, or
any part of, a business or to the value of any property; and (d) has not carried and does not carry a
right to a premium which is not reasonably comparable with amounts payable on securities listed on

the London Stock Exchange.
Stamp Duty
Stamp duty on the issue of Securities

No stamp duty will generally be payable in relation to the issue of Securities, including where such

Securities are issued into CREST.
Stamp duty on the transfer of Securities

No United Kingdom stamp duty should be required to be paid on transfers of Securities on sale

provided no instrument of transfer is used to complete such sales.

An instrument transferring Securities on sale may be subject to stamp duty at a rate of 0.5 per cent.
(or 1.5 per cent. in the case of a transfer to a Clearance Service (as defined below) or to a person
issuing depositary receipts) of the consideration paid for the Securities if the Securities are not

Exempt Loan Capital.
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Stamp duty on the redemption of Securities

No United Kingdom stamp duty should be payable in relation to the redemption of a Security which
is cash settled. United Kingdom stamp duty may be required to be paid in relation to the transfer of

assets on the redemption of a Security which is settled by way of physical delivery.
SDRT
SDRT on the issue of Securities to a Clearance Service

No SDRT should be payable in relation to the issue to any person providing a clearance service, or a
nominee for any such person, within the meaning of section 96 FA 1986 (a “Clearance Service”) of

a Security provided that it is Exempt Loan Capital.

Subject to the comments in the paragraph below regarding a decision of the European Court of
Justice (the “ECJ”), except where an election has been made under which the alternative system of
charge as provided for in section 97A FA 1986 (a “s97A Election”) applies, SDRT should generally
be payable in relation to the issue to a Clearance Service of a Security which is not Exempt Loan
Capital, unless that Security is in bearer form and either: (i) it is denominated in sterling; or (ii) it is
not denominated in sterling (and if it is a loan that is repayable in sterling this is solely at the option
of the holder) and either raises new capital or is issued in exchange for an instrument raising new
capital, in each case for the purposes of section 97(3)(b) FA 1986. Any such SDRT would be

payable at a rate of 1.5 per cent. of the issue price.

The ECJ has found in C-569/07 HSBC Holdings plc and Vidacos Nominees Ltd v The
Commissioners of Her Majesty’s Revenue & Customs (Case C-569/07) that the 1.5% charge is
contrary to EU Community Law where shares are issued to a clearance service. HMRC has
subsequently indicated that it will not levy the charge on shares issued to a clearance service within
the EU. It is not clear the extent to which this decision applies to the Securities or the way in which
any change in legislation or HMRC practice in response to this decision may alter the position

outlined above.
SDRT on the issue of Securities into CREST

No SDRT will be payable in respect of the issue of Securities into CREST, provided they are not

issued to a Clearance Service or to a person issuing depositary receipts.
SDRT on the transfer of Securities held within a Clearance Service

SDRT should generally not be payable in relation to an agreement to transfer a Security held within a

Clearance Service provided that no s97A Election applies in respect of the Security.

SDRT on the transfer of Securities held outside a Clearance Service, held within CREST or held

within a Clearance Service where a s97A4 Election has been made
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In the case of Securities held outside a Clearance Service, Securities held within CREST or
Securities held within a Clearance Service where a s97A Election has been made, no SDRT should
be payable in relation to the transfer of a Security within CREST or any agreement to transfer a

Security, in each case, provided that it is Exempt Loan Capital.

In the case of Securities held outside a Clearance Service, Securities held within CREST or
Securities held within a Clearance Service where a s97A Election has been made, SDRT should
generally be payable in relation to the transfer of a Loan Security within CREST or any agreement to
transfer a Security, in each case, which is not Exempt Loan Capital, unless that Security is in bearer
form and: (i) it constitutes Loan Capital, it is listed on a recognised stock exchange and it carries no
right to obtain securities which are not so listed (for example by way of conversion or exchange); (ii)
it was not exempt from stamp duty on issue because it does not constitute Loan Capital and it is
denominated in sterling; or (iii) it was exempt from stamp duty on issue solely because it is
denominated in a currency other than sterling and it is listed on a recognised stock exchange. Any
such SDRT would be payable at a rate of 0.5 per cent. of the consideration given under an agreement
to transfer such Securities, unless the transfer is to a Clearance Service or to a person issuing
depositary receipts (or to an agent or nominee of such a person) where SDRT may be payable at a

rate of 1.5 per cent.
SDRT on the redemption of Securities

SDRT may be required to be paid in respect of the agreement to transfer an asset pursuant to a
Physically Settled Security. However, any such liability to SDRT will be cancelled (or if already
paid, will be repayable) if an instrument effecting the transfer is executed, which is duly stamped or
is not chargeable with stamp duty or otherwise required to be stamped, within six years of the
agreement being made or, in the case of a conditional agreement, within six years of all conditions

being satisfied.

UNITED STATES

TO ENSURE COMPLIANCE WITH REQUIREMENTS IMPOSED BY THE U.S.
INTERNAL REVENUE SERVICE (THE “IRS”), WE INFORM YOU THAT ANY TAX
DISCUSSION HEREIN WAS NOT WRITTEN AND IS NOT INTENDED TO BE USED AND
CANNOT BE USED BY ANY PERSON FOR PURPOSES OF AVOIDING U.S. FEDERAL
INCOME TAX PENALTIES THAT MAY BE IMPOSED ON THAT PERSON. ANY SUCH
TAX DISCUSSION WAS WRITTEN TO SUPPORT THE PROMOTION OR MARKETING
OF THE TRANSACTIONS DESCRIBED HEREIN. EACH PROSPECTIVE PURCHASER
OF SECURITIES SHOULD SEEK ADVICE BASED ON THAT PERSON’S PARTICULAR
CIRCUMSTANCES FROM AN INDEPENDENT TAX ADVISER.
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The following summary describes certain U.S. federal withholding tax considerations that may be
relevant to a Non-U.S. holder (as defined below) that purchases Securities, but is not purported to be
a complete analysis of all potential tax effects. This summary is based upon the Internal Revenue
Code of 1986, as amended (the “Code”), existing and proposed regulations promulgated thereunder,
and published rulings and court decisions, all as in effect and existing on the date of this Base

Prospectus and all of which are subject to change at any time with retrospective or prospective effect.

For purposes of this discussion, a “Non-U.S. holder” means a beneficial owner of the Securities that

1S not:

(a) a citizen or individual resident of the United States, as defined in Section 7701(b) of the
Code,

(b) a corporation, including any entity treated as a corporation for U.S. federal income tax
purposes, created or organised in or under the laws of the United States, any State thereof or

the District of Columbia;

(©) an estate the income of which is subject to U.S. federal income tax without regard to its
source;
(d) a trust if (x) a court within the United States is able to exercise primary supervision over the

administration of the trust, and one or more United States persons have the authority to
control all substantial decisions of the trust, or (y) such trust has a valid election in effect

under applicable U.S. Treasury Regulations to be treated as a United States person; or

(e) otherwise subject to U.S. federal income tax on a net income basis.

If a partnership holds the Securities, the tax treatment of a partner will generally depend upon the
status of the partner the partnership as well as the activities of the partnership. Partners in
partnerships holding the Securities should consult their tax advisers regarding the U.S. federal

income tax consequences of acquiring, owning, exchanging and disposing of the Securities.
Withholding on Dividend Equivalent Payments

Recently enacted U.S. legislation imposes a 30% U.S. withholding tax on payments that are directly
or indirectly contingent upon, or determined by reference to, the payment of a dividend from a U.S.
entity (a “Dividend Equivalent Payment”). The type of payments that constitute Dividend

Equivalent Payments subject to this withholding tax is not entirely clear. Payments on Securities
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with equity in U.S. entities, or indices that include equity in U.S. entities, as the Underlying, or that
reference dividend payments made by U.S. entities, could become subject to this withholding tax.
Non-U.S. holders may not be able to claim the benefits of a double tax treaty to reduce this
withholding. Additionally, amounts paid pursuant to an Early Termination on Account of U.S.
Withholding Tax could be subject to withholding if they are deemed to be Dividend Equivalent
Payments. Neither the Issuer nor the Principal Agent nor any other person shall pay any additional
amounts to the Non-U.S. holders in respect of any U.S. withholding imposed on any Dividend
Equivalent Payment. The application and interpretation of the rules governing U.S. withholding tax
on Dividend Equivalent Payments is subject to change. Non-U.S. holders should consult their tax

advisers about possibility of U.S. withholding on payments made on Securities.

SWITZERLAND

The following is a general summary of the Issuer’s understanding of certain Swiss tax consequences
in relation to dealings in the Securities according to the currently valid Swiss tax laws and the Swiss
tax authorities’ practice as of the date of publication of this Base Prospectus. This outline is a
summary and not exhaustive and does not take into consideration possible special circumstances of
some investors. Tax laws and the tax authorities’ practice may undergo changes (or their

interpretation or application may change) and their validity might also be retroactive.

Potential investors should consult their own tax advisors, legal advisers or financial consultants

regarding their personal tax situation when entering into transactions with reference to the Securities.

(a) General Information. The Swiss tax treatment of notes, bonds and other financial instruments
are primarily regulated pursuant to the conditions set forth in the Circular Letter no. 15 of the
Federal Tax Administration regarding the treatment of Bonds and Derivatives Financial
Instruments for the purpose of the Federal Income Tax, Federal Withholding Tax and
Federal Stamp Duties, as published on 7 February 2007. These rules are usually also applied
by the Cantonal and Communal tax authorities. It should be noted that the Swiss tax terms
“notes” and “bonds” are not consistent with the corresponding terms stipulated by Swiss

security laws and the international or foreign understanding of such terms.

(b) Swiss Stamp Taxes. The issuance of Securities issued by a foreign resident issuer is in
general not subject to the Swiss Issue Stamp Tax (“Emissionsabgabe’). Secondary market
transactions of Securities which are considered as (debt) financing instruments, share-like
products, fund-like products and Low Exercise Price Options (LEPO) on shares with

maturity more than one year and the issuance of fund-like Securities issued by a foreign
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(©)

(d)

resident issuer are subject to the Swiss Securities Transfer Tax, provided that a Swiss
securities dealer (“Effektenhdndler”), as defined in art. 13 para. 3 of the Swiss Federal Act
on Stamp Duties (“Stempelabgabengesetz”), is a party to the Securities transaction or acts as
an intermediary thereto. Certain exemptions may, inter alia, apply with regard to institutional
investors such as mutual funds, life insurance companies and social security institutions.
Pure derivatives for Swiss tax purposes like options and futures do normally not classify as
taxable securities and are therefore not subject to Swiss Issue Stamp Tax and Swiss
Securities Transfer Tax. If upon the exercise or redemption of a Security an underlying
security is delivered to the holder of the Security, the transfer of the underlying security may

be subject to Swiss Securities Transfer Tax.

Swiss Withholding Tax. Securities issued by a foreign resident issuer are in general not
subject to Swiss withholding tax. Payments or credit of (deemed) interest or dividends on a
Security issued by a Swiss resident issuer may be subject to Swiss federal withholding tax at
a rate of 35%. This may apply likewise to payments or credits of yield from Securities which
classify for tax purposes as fund-like products. The holder of a Security who is resident in
Switzerland may be entitled to a full refund of or a full tax credit for the Swiss federal
withholding tax, subject to conditions being met. A non Swiss resident holder of a Security
may be able to claim a full or partial refund of the Swiss federal withholding tax if such a
holder is entitled to claim benefits with regard to such a payment of a double taxation treaty

between Switzerland and his or her country of residence.

Swiss Income Tax Treatment for Securities Held by Private Investors (Individuals) with Tax
Residence in Switzerland as Part of their Private Assets. Payments or credits received by a
holder of a Security, which are considered in a Swiss tax perspective as dividends or
interests, are subject to income tax. Gains or losses realised upon a sale or other disposition
by individuals with tax residence in Switzerland holding a Security as part of their private
assets (private capital gain or losses) are in general not subject to Swiss Income Tax and are
not deductible from taxable income respectively. However, capital gains may be subject to
income taxation, if a Security qualifies as predominant one-time interest paying bond. Also
gains or losses realised by buying or selling of pure derivatives for Swiss tax purposes
(options and futures) are not subject to income tax as they are considered as tax-exempt
capital gains or losses. Whether a Security generates taxable income (dividend and interest)
or tax-exempt capital gains is depending on certain features of the Security (1-delta pay-off,
reverse convertible, guaranteed coupon payments or capital protection etc.), on the
underlying of the Security and on the maturity of the Security. Some Securities may be

divided into taxable bonds and a tax-exempt option (or combinations of options) provided
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(e)

®

(2

that the Security is, for Swiss tax purposes, made transparent by the issuer. A Security is
considered transparent if the value on issuance of its bond and its option components can be
determined separately. Under the condition of transparency, the option premium paid by the
issuer is exempt from income taxation (where otherwise applicable); taxation is limited to
the interest of the bond part which would have been paid for an investment in a comparable
straight bond of the same issuer with a similar term and the same currency at market
conditions. If the interest part of the Security is paid as a one-time compensation, the so-
called “modifizierte Differenzbesteuerung” may apply in each case of pre-maturity sale or
redemption of the Security. If a Security is not made transparent for Swiss tax purposes (only
if the security needs to be transparent for Swiss tax purposes) the total payment to the
investor (except the repayment of the invested capital) could be considered as taxable

income.

Swiss Income Tax Treatment for Securities Held by Swiss Resident Entities or Individuals as
Part of Business Assets. Income of any kind realised from Securities as part of business
assets of individuals (including deemed securities dealers for Swiss tax purposes) or entities
in Switzerland are subject to personal income tax or corporate income tax respectively as

part of their overall net income.

Wealth Taxation of Securities Held by Private Investors (Individuals) with Tax Residence in
Switzerland. The market value of the Securities may be subject to wealth tax levied on
overall net wealth of individuals with tax residence in Switzerland, regardless of whether the

Securities are held as part of their private or business assets.

EU Savings Tax. On 26 October 2004, the European Community and Switzerland entered
into an agreement on the taxation of savings income pursuant to which Switzerland adopts
measures equivalent to those of the European Directive 2003/48/EC of 3 June 2003 on the
taxation of savings income in the form of interest payments. The agreement came into force
as of 1 July 2005. On the basis of this agreement, Switzerland introduced a withholding tax
on interest payments and other similar income paid by a paying agent within Switzerland to
an individual resident in an EU member state. The withholding tax is withheld at a rate of 15
% for the first three years beginning with 1 July 2005, 20 % for the next three years and 35
% thereafter, with the option of such an individual to have the paying agent and Switzerland
provide to the tax authorities of the Member State details of the payments in lieu of the
withholding. The beneficial owner of the interest payments may be entitled to a tax credit or
refund of the withholding, if any, provided that that certain conditions are met. Securities

issued under this programme may be subject to EU Savings Tax. The qualification regarding
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“in scope” or “out of scope” of the EU Savings Tax is depending on certain features of the

Security and on the underlying of the Security.
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SELLING RESTRICTIONS

The statements which follow are of a general nature. Potential purchasers in each jurisdiction must

ensure that they are able validly to take delivery of the Securities and any assets into which they may

convert or be settled. Additional certifications may be required by the Issuer and/or any clearance system

at the time of exercise and/or settlement.

1.

GENERAL

No action has been or will be taken by the Issuer that would permit a public offering of the Securities
or possession or distribution of any offering material in relation to the Securities in any jurisdiction
where action for that purpose is required. No offers, sales or deliveries of any Securities, or
distribution of any offering material relating to the Securities, may be made in or from any
jurisdiction except in circumstances which will result in compliance with any applicable laws and

regulations and will not impose any obligation on the Issuer.
PUBLIC OFFER SELLING RESTRICTION UNDER THE PROSPECTUS DIRECTIVE

In relation to each Member State of the European Economic Area which has implemented the
Prospectus Directive (each, a “Relevant Member State”), the Issuer represents and agrees that with
effect from and including the date on which the Prospectus Directive is implemented in that Relevant
Member State (the “Relevant Implementation Date”) it has not made and will not make an offer of
Securities which are the subject of the offering contemplated by this Base Prospectus as completed
by the final terms in relation thereto to the public in that Relevant Member State except that it may,
with effect from and including the Relevant Implementation Date, make an offer of such Securities

to the public in that Relevant Member State:

(a) if the final terms in relation to the Securities specify that an offer of those Securities may be
made other than pursuant to Article 3(2) of the Prospectus Directive in that Relevant
Member State (a “Non-exempt Offer”), following the date of publication of a prospectus in
relation to such Securities which 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 provided that any
such prospectus has subsequently been completed by the final terms contemplating such
Non-exempt Offer, in accordance with the Prospectus Directive, in the period beginning and
ending on the dates specified in such prospectus or final terms, as applicable, and the Issuer

has consented in writing to its use for the purpose of that Non-exempt Offer;
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(b) at any time to any legal entity which is a qualified investor as defined in the Prospectus

Directive;

(© at any time to fewer than 100 or, if the Relevant Member State has implemented the relevant
provision of the 2010 PD Amending Directive, 150, natural or legal persons (other than

qualified investors as defined in the Prospectus Directive); or

(d) at any time in any other circumstances falling within Article 3(2) of the Prospectus

Directive,

provided that no such offer of Securities referred to in (b) to (d) above shall require the Issuer to
publish a prospectus pursuant to Article 3 of the Prospectus Directive or supplement a prospectus

pursuant to Article 16 of the Prospectus Directive.

For the purposes of this provision, the expression an “offer of Securities to the public” in relation to
any Securities in any Relevant Member State means the communication in any form and by any
means of sufficient information on the terms of the offer and the Securities to be offered so as to
enable an investor to decide to purchase or subscribe the Securities, as the same may be varied in that
Member State by any measure implementing the Prospectus Directive in that Member State, the
expression “Prospectus Directive” means Directive 2003/71/EC (and amendments thereto,
including the 2010 PD Amending Directive, to the extent implemented in the Relevant Member
State) and includes any relevant implementing measure in the Relevant Member State and the

expression “2010 PD Amending Directive” means Directive 2010/73/EU.
THE NETHERLANDS

Securities which qualify as savings certificates as defined in the Savings Certificates Act (“Wet
inzake spaarbewijzen”) may only be transferred or accepted through the mediation of either the
Issuer or an admitted institution of Euronext Amsterdam N.V. with due observance of the Savings
Certificates Act and its implementing regulations (including registration requirements), provided that

no mediation is required in respect of:

(a) the initial issue of those Securities to the first holders thereof;

(b) any transfer and delivery by individuals who do not act in the conduct of a profession or
trade; and

(©) the issue and trading of those Securities, if they are physically issued outside The

Netherlands and are not distributed in The Netherlands in the course of primary trading or

immediately thereafter.
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UNITED STATES OF AMERICA

No Securities of any Series have been, or will be, registered under the United States Securities Act of
1933, as amended (the “Securities Act”), and trading in the Securities has not been approved by the
United States Commodity Futures Trading Commission (the “CFTC”) under the United States
Commodity Exchange Act as amended (the “CEA”). No Securities of any Series, or interests therein,
may at any time be offered, sold, resold or delivered, directly or indirectly, in the United States or to,
or for the account or benefit of, any U.S. person or to others for offer, sale, resale or delivery,

directly or indirectly, in the United States or to, or for the account or benefit of, any U.S. person.

Offers, sales, resales or deliveries of Securities of any Series, or interests therein, directly or
indirectly, in the United States or to, or for the account or benefit of U.S. persons would constitute a
violation of United States securities laws unless made in compliance with the registration
requirements of the Securities Act or pursuant to an exemption therefrom. In addition, in the absence
of relief from the CFTC, offers, sales, resales, trades or deliveries of Securities, or interests therein,
directly or indirectly, in the United States or to, or for the account or benefit of, U.S. persons, may

constitute a violation of United States law governing commodities trading.

Securities having a maturity of more than one year will be issued in compliance with U.S. Treas.
Reg. Section 1.163-5(c)(2)(i)(D) (the “D Rules”) and, in accordance with the D Rules, may not be
offered, sold or delivered within the United States or its possessions or to a United States person,
except in certain transactions permitted by U.S. Treasury regulations. Securities in dematerialised
form having a maturity of more than one year will be issued in compliance with U.S. Treas. Reg.
Section 1.163-5(c)(2)(1)(C) (the “C Rules”) and, in accordance with the C Rules, may not be offered,
sold or delivered within the United States or its possessions, except in certain transactions permitted
by U.S. Treasury regulations. Terms used in this paragraph have the meanings given to them by the

U.S. Internal Revenue Code of 1986 (the "Code") and the U.S. Treasury regulations thereunder.

The Issuer will require each dealer participating in the distribution of Securities subject to the D

Rules:

(a) except to the extent permitted under the D Rules, (i) to represent that it has not offered or
sold, and agrees that during the restricted period it will not offer or sell, such Securities to a
person who is within the United States or its possessions or to a United States person, and
(ii) to represent that it has not delivered and agrees that it will not deliver within the United

States or its possessions definitive Securities that are sold during the restricted period;

(b) to represent that it has and agrees that throughout the restricted period it will have in effect
procedures reasonably designed to ensure that its employees or agents who are directly

engaged in selling Securities subject to the D Rules are aware that such Securities may not

57



be offered or sold during the restricted period to a person who is within the United States or

its possessions or to a United States person, except as permitted by the D Rules;

(© if it is a United States person, each dealer represents that it is acquiring Securities for
purposes of resale in connection with their original issuance and if it retains Securities for its
own account, it will only do so in accordance with the requirements of U.S. Treas. Reg.

Section 1.163-5(c)(2)(1)(D)(6);

(d) with respect to each affiliate that acquires Securities from a dealer for the purpose of
offering or selling such Securities during the restricted period, to repeat and confirm the
representations and agreements contained in subclauses (a), (b) and (c) of this paragraph on
such affiliate's behalf; and

(e) to agree that it will obtain from any distributor (within the meaning of U.S. Treas. Reg.
Section 1.163-5(¢)(2)(1)(D)(4)(ii)) that purchases any Securities subject to the D Rules from
it pursuant to a written contract with such dealer (except a distributor that is one of its
affiliates or is another dealer), for the benefit of the Issuer and each other dealer, the
representations contained in, and such distributor's agreement to comply with, the provisions
of subclauses (a), (b), (¢) and (d) of this paragraph insofar as they relate to the D Rules, as if

such distributor were a dealer hereunder.

The terms used in the preceding sentence have the meanings given to them by the Code and the U.S.

Treasury regulations thereunder, including the D Rules.

The Issuer will require each dealer participating in the distribution of Securities subject to the C
Rules to agree that it will not at any time offer, sell, resell or deliver, directly or indirectly, the
Securities in the United States or to others for offer, sale, resale or delivery, directly or indirectly, in
the United States. Further, the Issuer and each dealer to which it sells the Securities will represent
and agree that in connection with the original issuance of such Securities that it has not
communicated, and will not communicate, directly or indirectly, with a prospective purchaser if such
purchaser is within the United States and will not otherwise involve its U.S. office in the offer or sale
of such Securities. The terms used in the preceding sentence (and not otherwise defined below) have
the meanings given to them by the Code and the U.S. Treasury regulations thereunder, including the

C Rules.

As used herein, “United States” 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; and
“U.S. person” means (i) an individual who is a citizen or resident of the United States; (ii) a
corporation, a partnership or other entity organised in or under the laws of the United States or any
political subdivision thereof or which has its principal place of business in the United States; (iii) any

estate or trust which is subject to United States federal income taxation regardless of the source of its
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income; (iv) any trust if a court within the United States is able to exercise primary supervision over
the administration of the trust and if one or more United States trustees have the authority to control
all substantial decisions of the trust; (v) a pension plan for the employees, officers or principals of a
corporation, partnership or other entity described in (ii) above; (vi) any entity organised principally
for passive investment, 10 per cent. or more of the beneficial interests in which are held by persons
described in (i) to (v) above if such entity was formed principally for the purpose of investment by
such persons in a commodity pool the operator of which is exempt from certain requirements of Part
4 of the CFTC's regulations by virtue of its participants being non-U.S. persons; or (vii) any other
“U.S. Person” as such term may be defined in Regulation S under the Securities Act or in regulations

adopted under the CEA.

Notice to purchasers and holders of restricted securities and transfer restrictions

Each purchaser of Securities will, by its purchase of such Securities, be deemed to acknowledge,

represent and agree as follows:

(a) that trading in the Securities has not been and will not be approved by the CFTC under the
CEA;

(b) that it will not at any time offer, sell, resell or deliver, directly or indirectly, any Securities of
such Series so purchased in the United States or to, or for the account or benefit of, any U.S.
person or to others for offer, sale, resale or delivery, directly or indirectly, in the United

States or to, or for the account or benefit of, any U.S. person;

(©) that it is not purchasing any Securities of such Series for the account or benefit of any U.S.
person;
(d) that it will not make offers, sales, resales or deliveries of any Securities of such Series

(otherwise acquired), directly or indirectly, in the United States or to, or for the account or

benefit of, any U.S. person;

(e) that it will send each person who purchases any Securities of such issue from it a written
confirmation (which shall include the definitions of “United States” and “U.S. person” set
forth herein) stating that the Securities have not been registered under the Securities Act, that
trading in the Securities has not been approved by the CFTC under the CEA and stating that
such purchaser agrees that it will not at any time offer, sell, resell or deliver any of such
Securities, directly or indirectly, in the United States or to, or for the account or benefit of,

any U.S. person;

€3} that no U.S. person or person in the United States may at any time trade or maintain a
position in the instruments and that a person entitled to receive an interim payment or

exercising (or entitled to receive any amount at maturity or exercise under) the instrument
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will be required to certify that neither it nor the beneficial owner of the instrument is a U.S.

person or is located in the United States;

(2) that any person exercising a Security will be required to represent that it is not a U.S. person;
and
(h) if it is outside the United States and is not a U.S. person, that if it should resell or otherwise

transfer the Securities prior to 40 days after the closing of the offer of the relevant Securities,
it will do so only (a) outside the United States in compliance with Rule 903 or 904 under the
Securities Act and (b) in accordance with all applicable United States state securities laws;
and it acknowledges that the Global Securities will bear a legend to the following effect

unless otherwise agreed to by the Issuer:

THE SECURITIES HAVE NOT BEEN AND WILL NOT BE REGISTERED UNDER THE
UNITED STATES SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”)
AND THE SECURITIES MAY NOT BE EXERCISED, OFFERED, SOLD, TRANSFERRED OR
DELIVERED WITHIN THE UNITED STATES OR TO, OR FOR THE ACCOUNT OR
BENEFIT OF, ANY U.S. PERSON AS DEFINED IN REGULATION S UNDER THE
SECURITIES ACT. FURTHERMORE, TRADING IN THE SECURITIES HAS NOT BEEN
APPROVED BY THE UNITED STATES COMMODITY FUTURES TRADING COMMISSION
UNDER THE UNITED STATES COMMODITY EXCHANGE ACT, AS AMENDED AND NO
U.S. PERSON MAY AT ANY TIME TRADE OR MAINTAIN A POSITION IN THE

SECURITIES.
UNITED KINGDOM

The Issuer represents, warrants and agrees that it has only communicated or caused to be
communicated and will only communicate or cause to be communicated any invitation or
inducement to engage in investment activity (within the meaning of section 21 of the Financial
Services and Markets Act 2000 (the “FSMA”)) received by it in connection with the issue or sale of
any Securities in circumstances in which section 21(1) of the FSMA would not, if the Issuer was not
an authorised person, apply to the Issuer and it has complied and will comply with all applicable
provisions of the FSMA with respect to anything done by it in relation to any Securities in, from or

otherwise involving the United Kingdom.

INDIA

Any purchase of the Securities relating to or linked to securities listed on a stock exchange in India
or indices that reference such securities should be made on the understanding that the purchaser shall

be deemed to acknowledge, represent, warrant and undertake to the Group that:
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(a)

(b)

(©)

(d)

(e)

it consents to the provision by the Group to any Indian governmental or regulatory authority
of any information regarding it and its dealings in the Securities as required under applicable

Indian regulations and/or as requested by any Indian governmental or regulatory authority;

it agrees to promptly provide to the Group, or directly to the relevant Indian governmental or
regulatory authority (and confirm to the Group when it has done so), such additional
information that the Group deems necessary or appropriate in order for the Group to comply

with any such regulations and/or requests;

the Securities are not being purchased by, for the account of, or pursuant to or in connection
with any back-to-back transaction with: (i) a Person Resident in India as the term is used in
the Foreign Exchange Management Act, 1999; or (ii) a “Non-Resident Indian”, a “Person of
Indian Origin” or an “Overseas Corporate Body”, as such terms are used in the Foreign
Exchange Management (Deposit) Regulations 2000 as notified by the Reserve Bank of
India; or (iii) any entity or person that is not a “person regulated by an appropriate foreign
regulatory authority” (as such term and/or requirements relating thereto are defined or
otherwise interpreted for the purposes of Regulation 15A of the Securities and Exchange
Board of India (Foreign Institutional Investors) Regulations, 1995) (each, a “Restricted

Entity”) or a nominee of a Restricted Entity;

the Securities shall not be offered, sold or transferred to any person/entity whose controller is
a Restricted Entity where “controller” means any person or group of persons who (i) is/are
entitled to exercise, or control the exercise of a majority or more of the voting power of the
purchaser; (ii) holds or is otherwise entitled to a majority or more of the economic interest in
the purchaser, or (iii) in fact exercises control over the purchaser. “Control” means the
ability to appoint a majority or more of the directors of an entity, or the capacity to control
decision-making, directly or indirectly, in relation to the financial, investment and/or

operating policies of an entity in any manner.

Notwithstanding the foregoing definition, in the case only where an entity’s investments are
being managed on a discretionary basis by an investment manager, such investment manager
shall not be deemed to be such entity’s controller for the purposes of this representation by
reason only of it being able to control decision-making in relation to the entity’s financial,

investment and /or operating policies;

it has purchased the Securities on its own account and not as an agent, nominee, trustee or
representative of any other person and no agreement for the issuance of a back-to-back

offshore derivatives instrument shall be entered against the Securities;
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€3} it will not, directly or indirectly, sell, transfer, assign, novate or otherwise dispose of the
Securities to or for the account of any Restricted Entity or to any nominee of any Restricted

Entity;

(2) it acknowledges that non-compliance with, or breach, violation or contravention of, the
obligations under these representations, warranties, agreements and undertakings that
(including, without limitation, any restrictions with respect to a transfer) (“Obligations”)
may result in non-compliance with, or breach, violation or contravention of, applicable laws,
regulations, governmental orders or directions, regulatory sanctions against the Issuer and/or
its associates/affiliates and cause irreparable harm to the Issuer and/or its
associates/affiliates. Accordingly, it further acknowledges that, in the event of any non-
compliance with, or breach, violation or contravention of the Obligations by it, the Issuer
and/or its associates/affiliates may notify the relevant Indian governmental or regulatory
authority of the breach, violation or contravention and exercise any rights and take any
measures available to the Issuer and/or its associates/affiliates under the terms of the
Securities, or any other measures to prevent, avoid, mitigate, remedy or cure such non-
compliance, breach, violation or contravention, including but not limited to termination or

compulsory redemption of the Securities by the Issuer and/or its associates/affiliates;

(h) it will promptly notify the Issuer should any of the representations, warranties, agreements

and undertakings given by it change or no longer hold true; and

(1) any sale, transfer, assignment, novation or other disposal of the Securities by it, whether
direct or indirect, will be subject to the acquiring entity giving substantially the same

representations and warranties to it as set out in sub-paragraphs (c) to (i) (inclusive).

HONG KONG

The Securities (except for Securities which are a “structured product” as defined in the Securities
and Futures Ordinance (Chapter 571 of the Laws of Hong Kong (the “SFQ”)) may not be offered or
sold in Hong Kong, by means of any document, other than (i) to persons whose ordinary business is
to buy and sell shares and debentures (whether as principal or agent); or (ii) to “professional
investors” within the meaning of the SFO and any rules made under that Ordinance; or (iii) in other
circumstances which do not result in the document being a “prospectus” within the meaning of the
Companies Ordinance (Chapter 32 of the Laws of Hong Kong) or which do not constitute an offer to
the public within the meaning of that Ordinance. Unless permitted to do so under the laws of Hong
Kong, no person may issue or have in its possession for the purposes of issue any advertisement,
invitation or document relating to the Securities whether in Hong Kong or elsewhere, which is

directed at, or the contents of which are likely to be accessed or read by, the public of Hong Kong
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other than with respect to the Securities which are or are intended to be disposed of only to persons
outside Hong Kong, or only to “professional investors” within the meaning of the SFO and any rules

made under that Ordinance.

SINGAPORE

For Securities which are classified in Singapore as units (“CIS Securities”) in ‘“collective

investment schemes” (“CIS”):

The offer or invitation of the CIS Securities, which is the subject of this Base Prospectus, does not
relate to a collective investment scheme which is authorised under Section 286 of the Securities and
Futures Act, Chapter 289 of Singapore (the “SFA”) or recognised under Section 287 of the SFA. The
CIS is not authorised or recognised by the Monetary Authority of Singapore (the “MAS”) and the
CIS Securities are not allowed to be offered to the retail public. This Base Prospectus and any other
document or material issued in connection with the offer or sale is not a prospectus as defined in the
SFA. Accordingly, statutory liability under the SFA in relation to the content of prospectuses would

not apply. You should consider carefully whether the investment is suitable for you.

This Base Prospectus has not been registered as a prospectus with the Monetary Authority of
Singapore. Accordingly, this Base Prospectus and any other document or material in connection with
the offer or sale, or invitation for subscription or purchase, of CIS Securities may not be circulated or
distributed, nor may CIS Securities be offered or sold, or be made the subject of an invitation for
subscription or purchase, whether directly or indirectly, to persons in Singapore other than (i) to an
institutional investor under Section 304 of the SFA, (ii) to a relevant person pursuant to Section
305(1), or any person pursuant to Section 305(2), and in accordance with the conditions specified in
Section 305, of the SFA or (iii) otherwise pursuant to, and in accordance with the conditions of, any

other applicable provision of the SFA.

Where CIS Securities are subscribed or purchased under Section 305 of the SFA by a relevant

person which is:

(a) a corporation (which is not an accredited investor (as defined in Section 4A of the SFA)) the
sole business of which is to hold investments and the entire share capital of which is owned by one

or more individuals, each of whom is an accredited investor; or

(b) a trust (where the trustee is not an accredited investor) whose sole purpose is to hold

investments and each beneficiary of the trust is an individual who is an accredited investor,

securities (as defined in Section 239(1) of the SFA) of that corporation or the beneficiaries’ rights

and interest (howsoever described) in that trust shall not be transferred within six months after that
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corporation or that trust has acquired the CIS Securities pursuant to an offer made under Section 305

except:

Q) to an institutional investor or to a relevant person defined in Section 305(5) of the SFA, or to

any person arising from an offer referred to in Section 275(1A) or Section 305A(3)(i)(B) of the SFA;
2) where no consideration is or will be given for the transfer;

3) where the transfer is by operation of law; or

4) as specified in Section 305A(5) of the SFA.

For Securities which are not classified in Singapore as units in a CIS:

This Base Prospectus has not been registered as a prospectus with the Monetary Authority of
Singapore. Accordingly, this Base Prospectus and any other document or material in connection with
the offer or sale, or invitation for subscription or purchase, of Securities may not be circulated or
distributed, nor may Securities be offered or sold, or be made the subject of an invitation for
subscription or purchase, whether directly or indirectly, to persons in Singapore other than (i) to an
institutional investor under Section 274 of the Securities and Futures Act, Chapter 289 of Singapore
(the “SFA”), (ii) to a relevant person pursuant to Section 275(1), or any person pursuant to Section
275(1A), and in accordance with the conditions specified in Section 275, of the SFA or (iii)
otherwise pursuant to, and in accordance with the conditions of, any other applicable provision of the

SFA.

Where Securities are subscribed or purchased under Section 275 of the SFA by a relevant person

which is:

(a) a corporation (which is not an accredited investor (as defined in Section 4A of the SFA)) the
sole business of which is to hold investments and the entire share capital of which is owned by one

or more individuals, each of whom is an accredited investor; or

(b) a trust (where the trustee is not an accredited investor) whose sole purpose is to hold

investments and each beneficiary of the trust is an individual who is an accredited investor,

securities (as defined in Section 239(1) of the SFA) of that corporation or the beneficiaries’ rights
and interest (howsoever described) in that trust shall not be transferred within six months after that
corporation or that trust has acquired the Securities pursuant to an offer made under Section 275 of

the SFA except:
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10.

D to an institutional investor or to a relevant person defined in Section 275(2) of the SFA, or to

any person arising from an offer referred to in Section 275(1A) or Section 276(4)(i)(B) of the SFA;
2) where no consideration is or will be given for the transfer;

3) where the transfer is by operation of law; or

4 as specified in Section 276(7) of the SFA

TAIWAN

The Securities may not be sold, offered or issued to Taiwan resident investors unless they are made

available outside Taiwan for purchase by such investors outside Taiwan.

SAUDI ARABIA

Any purchase of the Securities relating to or linked to securities, whether or not listed on a stock
exchange, in Saudi Arabia or indices that reference such securities should be made on the
understanding that the purchaser shall be deemed to acknowledge, represent, warrant and undertake

to the Issuer that:

(a) it consents to the provision by the Issuer to any Saudi Arabian governmental or regulatory
authority, (such as the KSA Capital Markets Authority) of any information regarding it and
its dealings in the Securities as required under applicable Saudi Arabian regulations and/or as

requested by any Saudi Arabian governmental or regulatory authority;

(b) it agrees to promptly provide to the Issuer, or directly to the relevant governmental or
regulatory authority (and confirm to the Issuer when it has done so), such additional
information that the Issuer deems necessary or appropriate in order for the Issuer to comply

with any such regulations and/or requests;

(©) the Securities are not being purchased for the account of or pursuant to or in connection with
a “Non-resident foreign investor” for the purposes of any CMA or other governmental or
regulatory authority resolution and it is not knowingly entering into a transaction for the
purchase of Securities, on behalf of, or for the benefit or account of any person or entity that

is not a non-resident foreign investor for the purposes of such resolution.

Prospective investors must seek legal advice as to whether they are entitled to subscribe to the
Securities and must comply with all relevant Saudi Arabian laws in this respect. Each investor is
deemed to have acknowledged and agreed that it is eligible to invest in the Securities under
applicable laws and regulations and that it is not prohibited under any law or regulation in Saudi

Arabia from acquiring, owning or selling the Securities.
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11.

SWITZERLAND

Securities issued under this Programme which are not listed on SIX Swiss Exchange Ltd. do not
qualify for public distribution in or from Switzerland according to Article 5 of the Swiss Federal Act
on Collective Investment Schemes. Accordingly, such Securities may not be publicly distributed in
or from Switzerland and neither this Programme, any Final Terms nor any marketing material
relating to the Securities may be distributed in connection with such distribution, unless a special
simplified prospectus is prepared setting forth any and all information which may be required to be
disclosed in a simplified prospectus pursuant to Art. 5 of the Swiss Federal Act on Collective
Investment Schemes and any implementing ordinance or other applicable act or regulation or self-
regulation in the Final Terms or a separate document (the “Simplified Prospectus”). Any Term
Sheet prepared shall be subject to the Final Terms and the Simplified Prospectus, if any, for the
relevant Securities. If no Simplified Prospectus is prepared, the Securities may only be offered and
the Programme, any Final Terms or any marketing material may only be distributed in or from
Switzerland to qualified investors according to the applicable provisions of the Collective Investment
Scheme Act (“CISA”) in such a way that there is no public marketing or offering in or from
Switzerland as defined pursuant to the most restrictive interpretation of the applicable Swiss laws

and regulations.
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FORM OF THE SECURITIES

Information under this heading is applicable to Securities for which the Clearing Agent is specified to be
Euroclear Bank S.A./N.V. and/or Clearstream Banking in the applicable Final Terms.

Initial Issue of Securities
Global Securities in bearer form

Global Securities in bearer form may be delivered on or prior to the original issue date of the related Series
of Securities to a Clearing Agent or the depositary for one or more Clearing Agents (the “Common

Depositary”).

Upon the initial deposit of a Global Security in bearer form with a Common Depositary for a Clearing Agent,
such Clearing Agent will credit each subscriber with a nominal amount or unit quantity of Securities equal to

the nominal amount thereof for which it has subscribed and paid.

Securities that are initially deposited with the Common Depositary for a Clearing Agent (the “Relevant
Clearing Agent”) may also be credited to the accounts of subscribers with (if indicated in the relevant Final
Terms) other Clearing Agents through direct or indirect accounts with the Relevant Clearing Agent held by
such other Clearing Agents. Conversely, Securities that are initially deposited with any other Clearing Agent

may similarly be credited to the accounts of subscribers with the Relevant Clearing Agent.
Relationship of Accountholders with Clearing Agents

For so long as any of the Securities is represented by a Global Security and such Global Security is held on
behalf of one or more Clearing Agents, each person who is for the time being shown in the records of a
Clearing Agent as the holder of a particular nominal amount or unit quantity of Securities (an
“Accountholder”) shall be treated as the holder of that nominal amount or unit quantity of Securities for all
purposes other than with respect to the payment or delivery of any amount on the Securities, the right to
which shall be vested, as against the Issuer, solely in the bearer of a Global Security in accordance with and
subject to its terms. Each Accountholder must look solely to the relevant Clearing Agent for its share of each

payment or delivery made to the bearer of a Global Security.

The Issuer covenants in favour of each Accountholder that it will make all payments in respect of the
nominal amount or unit quantity of Securities for the time being shown in the records of the relevant
Clearing Agents as being held by the Accountholder and represented by a Global Security to the bearer of a
Global Security in accordance with its terms and acknowledges that each Accountholder may take

proceedings to enforce this covenant and any of the other rights which it has (described under the preceding

67



paragraph) directly against the Issuer.
Exchange
Temporary Global Securities

Each temporary Global Security in bearer form will be exchangeable on or after its Exchange Date (as

defined below):

(1) if such temporary Global Security is held by a Clearing Agent and any such Clearing Agent is closed
for business for a continuous period of 14 days (other than by reason of legal holidays) or announces
an intention to cease business permanently or does in fact do so and the Holder is unable to settle
such Securities through any non-affected Clearing Agent, in whole but not in part only, at the request
of the bearer of such temporary Global Security, for Definitive Securities in bearer form (as defined

below);

(i1) if so specified in the Final Terms, General Conditions or Product Conditions of such temporary
Global Security, in an aggregate nominal amount or unit quantity equal to the nominal amount or
unit quantity of such temporary Global Security submitted for exchange, in whole but not in part
only, at the request of the bearer of such temporary Global Security, for Definitive Securities in

bearer form (as defined below); or

(ii1) free of charge to the Holder, in whole or from time to time in part, for interests in a permanent

Global Security in bearer form,

provided that in each case, certification as to non-US beneficial ownership in the form required by the
relevant Clearing Agent has been provided to such Clearing Agent with respect to such nominal amount or

unit quantity submitted for such exchange.
Permanent Global Securities

Each permanent Global Security in bearer form will be exchangeable on or after its Exchange Date (as

defined below), in whole but not in part, for Definitive Securities in bearer form (as defined below):

(1) if such permanent Global Security is held by a Clearing Agent and any such Clearing Agent is closed
for business for a continuous period of 14 days (other than by reason of legal holidays) or announces
an intention to cease business permanently or does in fact do so and the Holder is unable to settle

such Securities through any non-affected Clearing Agent; or

(i1) if so specified in the Final Terms, General Conditions or Product Conditions of such permanent
Global Security, in an aggregate nominal amount or unit quantity equal to the nominal amount or

unit quantity of such permanent Global Security submitted for exchange,

provided that in each case, certification as to non-US beneficial ownership in the form required by the

relevant Clearing Agent has been provided to the such Clearing Agent with respect to such nominal amount
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or unit quantity submitted for such exchange.
Delivery of Securities

On or after any due date for exchange the holder of a Global Security may surrender such Global Security or,
in the case of a partial exchange, present it for endorsement to or to the order of the Principal Agent. In
exchange for any Global Security, or the part thereof to be exchanged, the Issuer will (i) in the case of a
temporary Global Security exchangeable for a permanent Global Security, deliver, or procure the delivery of,
a permanent Global Security in an aggregate nominal amount or unit quantity equal to that of the whole or
that part of a temporary Global Security that is being exchanged or, in the case of a subsequent exchange,
endorse, or procure the endorsement of, a permanent Global Security to reflect such exchange or (ii) in the
case of a Global Security exchangeable for Definitive Securities, deliver, or procure the delivery of, an equal
aggregate nominal amount or unit quantity of duly executed and authenticated Definitive Securities. In this
Base Prospectus, “Definitive Securities” means, in relation to any Global Security the definitive bearer
Securities, as applicable, for which such Global Security may be exchanged (if appropriate, having attached
to them all Coupons in respect of interest that have not already been paid on the Global Security). Definitive
Securities will be security printed in accordance with any applicable legal and stock exchange requirements

in or substantially in the form available from the offices of the Issuer.
Exchange Date

“Exchange Date” means, in relation to a temporary Global Security in bearer form, the first day following
the expiry of 40 days after the Issue Date and, in relation to a permanent Global Security in bearer form,
following the giving of notice requiring exchange and on a day on which banks are open for business in the
city in which the specified office of the Principal Agent is located and in the city in which the relevant

Clearing Agent is located.
Amendment to Conditions

The temporary Global Securities and permanent Global Securities contain provisions that apply to the
Securities that they represent, some of which modify the effect of the terms and conditions of the Securities

set out in this Base Prospectus. The following is a summary of certain of those provisions:
(1) Payments or Delivery

Any payments or deliveries (as the case may be) that are made in respect of a Global Security in
bearer form shall be made to its holder against presentation and (if no further payment or delivery
falls to be made on it) surrender of it at the specified office of the Principal Agent or of any other
Agent provided for in the Conditions. If any payment or delivery (as the case may be) is made in
respect of any Security represented by a Global Security in bearer form (i) in full, the portion of such
Global Security representing such Security shall be cancelled and the amount or unit quantity so

cancelled shall be endorsed by or on behalf of the Principal Agent on such Global Security (such
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endorsement being prima facie evidence that the payment or delivery in question has been made) or
(i1) otherwise, a record of each such payment or delivery shall be endorsed by or on behalf of the
Principal Agent on such Global Security (such endorsement being prima facie evidence that the

payment or delivery in question has been made).
(i1) Cancellation

Cancellation of any Security represented by a temporary or permanent Global Security in bearer
form that is required by the Conditions to be cancelled (other than upon its redemption) will be
effected by reduction in the nominal amount or unit quantity of the relevant temporary or permanent

Global Security.
No Securities in registered form
No Securities may be issued in global registered form or definitive registered form.
Securities in certificated form
All Securities, other than Dematerialised Securities, will be issued in certificated form.
Clearing and Settlement
Please refer to “Clearing and Settlement” for information on clearing and settlement of Global Securities.
Securities cleared through CREST

Dematerialised Securities may be issued that are cleared through CREST (defined below under “General
Information — Clearing and Settlement Systems”) that will be (i) participating securities and (ii)
uncertificated securities in accordance with the Uncertificated Securities Regulations 2001 (S1. No. 3755)
as amended, supplemented or replaced from time to time (the “Regulations”). In the case of Securities
cleared through CREST, title to the Securities is recorded on the relevant Operator register of corporate
securities (as defined in the Regulations). The Registrar on behalf of the Issuer will maintain a register of
such Securities recorded on the relevant Operator register of corporate securities (the “Register”) and
shall procure that the Register is regularly updated to reflect the Operator register of corporate securities
in accordance with the rules and practices from time to time of the Operator and the Regulations. Please
see the relevant General Conditions, Product Conditions and Final Terms for further information on

Securities cleared through CREST.
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CLEARING AND SETTLEMENT

Clearing and settlement of the Global Securities will be effected in accordance with the operating procedures

of Euroclear, Clearstream, Luxembourg or any other Clearing Agent, as applicable.
Euroclear and Clearstream, Luxembourg

Custodial and depositary links have been established with Euroclear and Clearstream, Luxembourg to
facilitate the initial issue of the Securities and cross-market transfers of the Securities associated with

secondary market trading.

Euroclear and Clearstream, Luxembourg each hold securities for their customers and facilitate the clearance
and settlement of securities transactions through electronic book-entry transfer between their respective
accountholders and provide various services including safekeeping, administration, clearance and settlement
of internationally-traded securities and securities lending and borrowing. Euroclear and Clearstream,
Luxembourg also provide clearance and settlement facilities for domestic securities markets in several
countries through established depositary and custodial relationships. Euroclear and Clearstream,
Luxembourg have established an electronic bridge between their two systems across which their respective
customers may settle trades with each other. Their customers are worldwide financial institutions including
underwriters, securities brokers and dealers, banks, trust companies and clearing corporations. Indirect
access to Euroclear and Clearstream, Luxembourg is available to other institutions which clear through or

maintain a custodial relationship with an accountholder of either system.

Distributions of principal and interest and any other amounts with respect to book-entry interests in the
Securities held through Euroclear or Clearstream, Luxembourg will be credited, to the extent received by
Euroclear or Clearstream, Luxembourg from the Principal Agent, to the cash accounts of Euroclear or

Clearstream, Luxembourg customers in accordance with the relevant system’s rules and procedures.

The holdings of book-entry interests in Securities in Euroclear and Clearstream, Luxembourg will be
reflected in the book-entry accounts of each such institution. Beneficial ownership in Securities will be held
through financial institutions as direct and indirect participants in Euroclear and Clearstream, Luxembourg.
Euroclear and Clearstream, Luxembourg, as the case may be, and every other intermediate holder in the
chain to the beneficial owner of book-entry interests in the Securities, will be responsible for establishing and
maintaining accounts for their participants and customers having interests in the book-entry interests in the
Securities. The Principal Agent will be responsible for ensuring that payments received by it from the Issuer
for holders of interests in the Securities holding through Euroclear and Clearstream, Luxembourg are

credited to Euroclear or Clearstream, Luxembourg, as the case may be. Payments to holders of Securities
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represented by Definitive Securities will be made in accordance with the Conditions.

The Issuer will not impose any fees in respect of the Securities; however, holders of book-entry interests in
the Securities may incur fees normally payable in respect of the maintenance and operation of accounts in

Euroclear and Clearstream, Luxembourg.
Trading between Euroclear and/or Clearstream, Luxembourg Accountholders

Secondary market sales of book-entry interests in the Securities held through Euroclear or Clearstream,
Luxembourg to purchasers of book-entry interests in the Securities through Euroclear or Clearstream,
Luxembourg will be conducted in accordance with the normal rules and operating procedures of Euroclear

and Clearstream, Luxembourg and will be settled using the procedures applicable to conventional eurobonds.
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GENERAL INFORMATION

Authorisation

The establishment of the Base Prospectus and the issue of Securities has been duly authorised by resolutions
of (i) the Issuer's board of directors dated 18 November 2009 and 15 December 2009; (ii) resolutions of the
Group Asset and Liability Management Committee dated 8 February 2010 and a sub-committee of the Group
Asset and Liability Management Committee dated 18 May 2011.

Listing

Application will be made to NYSE Euronext or any other stock exchange or market for Securities issued up
to the expiry of 12 months from the date of this Base Prospectus to be admitted to trading and to be listed on
Euronext Amsterdam by NYSE Euronext or any other stock exchange or market. Certain Securities issued
under this Base Prospectus may not be listed. For so long as the Securities are listed on Euronext Amsterdam
by NYSE Euronext and NYSE Euronext requires so there will be a paying agent in The Netherlands.
Citibank International Plc, Netherlands Branch, Global Transaction Services, Hoge Mosten 2, 4822 NH
Breda, The Netherlands has been appointed as the initial paying agent in The Netherlands.

An issue of Securities of the same class as Securities already trading on a stock exchange or market for

Securities, will only be admitted to trading on the same such stock exchange or market for Securities.
Recent Developments
Deferred Prosecution Agreement

The section headed “Description of The Royal Bank of Scotland plc — Investigations — US dollar clearing
activities” on pages 43 and 44 of the Registration Document, which sets out details of the Deferred
Prosecution Agreement (the “DPA”) entered into between The Royal Bank of Scotland N.V. (RBS N.V.)
and the United States Department of Justice (the “DoJ”) which relates to the previously disclosed criminal
investigation into ABN AMRO Bank N.V.’s US dollar clearing activities, Office of Foreign Assets Control
compliance procedures and Bank Secrecy Act compliance matters during the period from 1995 to the end of
2007, shall be construed in the light of the following: On 1 April 2011, the Group announced via RNS that
on 31 March 2011, the DoJ and RBS N.V. filed a joint status report with the U.S. District Court notifying it
that the parties would seek an extension of the duration of the DPA until 31 December 2011. The request
states that RBS N.V. and the DoJ have agreed to seek the extension to allow RBS N.V. sufficient time to
fulfil its obligations under the DPA.
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Proposed transfers of a substantial part of the business activities of The Royal Bank of Scotland N.V. to The
Royal Bank of Scotland plc

On 19 April 2011, the boards of RBSG, the Issuer, RBS Holdings N.V. and RBS N.V. approved the
proposed transfers of a substantial part of the business activities of RBS N.V. to the Issuer (Proposed
Transfers), subject, among other matters, to regulatory and other approvals, further tax and other analysis in
respect of the assets and liabilities to be transferred and employee consultation procedures. It is expected that
the Proposed Transfers to the Issuer will be implemented on a phased basis over a period ending on 31
December 2013. A large part of the Proposed Transfers (including of certain debt securities issued by RBS
N.V.) is expected to have taken place by the end of 2012. For further information see the Press Release

incorporated by reference herein.
Ratings

Any rated Securities are expected to be assigned a rating that aligns with the relevant rating measures
outlined below. Should there be any exceptions to this, the Issuer will in each case specify details in the Final

Terms of the relevant Securities.

Standard & Poor’s Credit Market Services Europe Limited (Standard & Poor’s) is expected to rate: senior
notes issued by RBS with a maturity of one year or more “A+"; senior notes issued by RBS with a maturity
of less than one year “A-1"; dated subordinated notes issued by RBS “BBB+”; and undated tier 2 notes
issued by RBS “BB+”. As defined by Standard & Poor’s, an “A” rating means that the ability of the Issuer to
meet its financial commitment on the relevant notes issued by it is strong and an “A-1” rating means that the
ability of the Issuer to meet its financial commitment on the relevant notes issued by it is strong. A “BBB”
rating means that the financial commitment on the relevant notes exhibits adequate protection parameters.
However, adverse economic conditions or changing circumstances are more likely to lead to a weakened
capacity of the Issuer to meet its financial commitment on the relevant notes issued by it. A “BB” rating
means that the ability of the Issuer to meet its financial commitment on the relevant notes issued by it faces
major ongoing uncertainties or exposure to adverse business, financial, or economic conditions which could
lead to the Issuer’s inadequate capacity to meet its financial commitment on the relevant notes issued by it.
As defined by Standard & Poor’s, an addition of a plus (+) or minus (-) sign shows relative standing within

the major rating categories.

Fitch Ratings Limited (Fitch) is expected to rate: senior notes issued by RBS with a maturity of one year or
more “AA-”; senior notes issued by RBS with a maturity of less than one year “F1+”; and dated
subordinated notes and undated tier 2 notes issued by RBS will be rated on a case-by-case basis. As defined
by Fitch, an “AA” rating indicates that the Issuer has a very strong capacity for payment of its financial
commitments on the relevant notes issued by it and that this capacity is not significantly vulnerable to

foreseeable events. As defined by Fitch, an addition of a plus (+) or minus (-) sign denotes relative status
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within the major rating categories. As defined by Fitch, an “F1” rating indicates that the Issuer has the
strongest capacity for timely payment of its financial commitments on the relevant notes issued by it. As

defined by Fitch, an addition of a plus (+) to an “F1” rating denotes an exceptionally strong credit feature.

Moody’s Investors Service Limited (Moody’s) is expected to rate: senior notes issued by RBS with a
maturity of one year or more “Aa3”; senior notes issued by RBS with a maturity of less than one year “P-17;
and dated subordinated notes and undated tier 2 notes issued by RBS will be rated on a case-by-case basis.
As defined by Moody’s, an “Aa” rating means the capacity of the Issuer to meet its obligations on the
relevant notes issued by it is considered high quality subject to very low credit risk. As defined by Moody’s
the addition of a “3” indicates that the obligation ranks in the lower end of its rating category. As defined by
Moody’s, a “P-1” rating means that the Issuer has a superior ability to repay its short term debt obligations

on the relevant notes issued by it.

The rating definitions set out above constitute third party information and were obtained in the English
language from (i) the publication entitled “Standard & Poor’s Ratings Definitions 27 April 2011” published
by Standard & Poor’s (available at www.standardandpoors.com), (ii) the publication entitled “Rating
Symbols and Definitions January 2011” published by Moody’s (available at www.moodys.com) and (iii) the
publication entitled “Definitions of Ratings and Other Forms of Opinion April 2011” published by Fitch
(available at www.fitchratings.com). The information found at the websites referred to in the previous
sentence does not form part of and is not incorporated by reference into this Base Prospectus. The rating
definitions set out above have been accurately reproduced from the sources identified above and, so far as
the Issuer is aware and is able to ascertain from information published by the third parties referred to above,

no facts have been omitted which would render the ratings definitions set out above inaccurate or misleading.

A rating is not a recommendation to buy, sell or hold securities and may be subject to change, suspension or

withdrawal at any time by the assigning rating agency.

The credit ratings included and referred to in this Base Prospectus have been issued by Standard & Poor’s
Credit Market Services Europe Limited, Fitch Ratings Limited and Moody’s Investors Service Limited, each
of which is established in the European Union and has applied to be registered under Regulation (EC) No
1060/2009 of the European Parliament and of the Council of 16 September 2009 on credit rating agencies,

although the results of such applications have not yet been determined.
Assets, Owner’s Equity and Capital Ratios of the Issuer

The Issuer Group had total assets of £1,307.3 billion and shareholder’s equity of £57.0 billion as at 31
December 2010. As at 31 December 2010, the Issuer Group’s capital ratios were a total capital ratio of 13.6

per cent., a Core Tier 1 capital ratio of 8.4 per cent. and a Tier 1 capital ratio of 10.1 per cent.
Payment Protection Insurance

Following unsuccessful negotiations with the industry, the Financial Services Authority (the “FSA”) issued
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consultation papers on PPI complaint handling and redress in September 2009 and again in March 2010. The
FSA published its final policy statement on 10 August 2010 and instructed firms to implement the measures
contained in it by 1 December 2010. The new rules impose significant changes with respect to the handling
of mis-selling PPI complaints. On 8 October 2010, the British Bankers’ Association (the “BBA”) filed an
application for judicial review of the FSA’s policy statement and of related guidance issued by the Financial
Ombudsman Service (the “FOS”). The application was heard in January 2011. On 20 April 2011, the High
Court issued a judgment in favour of the FSA and the FOS. The BBA announced on 9 May 2011 that it
would not appeal that judgment and the Group supports this position. On 9 May 2011, the Group announced
that, although the costs of PPI redress and its administration are subject to a degree of uncertainty, the Group
will record an additional provision of £850 million in the second quarter of 2011. To date, the Group has
paid compensation to customers of approximately £100 million and the Group has an existing provision of

approximately £100 million.

The Group is currently discussing with the FSA how the FSA’s policy statement should be implemented and
what its requirements are. As part of these discussions, the Group will review its PPI complaint handling

processes to ensure that redress is offered to any customers identified as having suffered detriment.
No Significant Change and No Material Adverse Change

Save in relation to the matters referred to in the Registration Document in the sub-section of “Investigations”
headed “Payment Protection Insurance”, and the subsequent sub-section herein entitled “Payment Protection

Insurance”:

(a) there has been no significant change in the trading or financial position of the Issuer and its
subsidiaries consolidated in accordance with International Financial Reporting Standards (the
“Issuer Group”) taken as a whole since 31 December 2010 (the end of the last financial period for
which either audited financial information or interim financial information of the Issuer Group has

been published); and

(b) there has been no material adverse change in the prospects of the Issuer Group taken as a whole
since 31 December 2010 (the last date to which the latest audited published financial information of

the Issuer Group was prepared).
Documents available

During the validity of this Base Prospectus, copies of the following documents will, when published, be

available, free of charge, from the registered office of the Issuer:
(a) the incorporation documents of the Issuer;

(b) the consolidated audited financial statements of the Issuer in respect of the financial years ended 31

December 2009 and 31 December 2010, together with the audit reports thereon;
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(©) all future consolidated financial statements of the Issuer;
(d) a copy of the Registration Document;

(e) a copy of this Base Prospectus; and

® all documents incorporated herein by reference.

In addition, copies of the Registry Services Agreement (as defined in the “Conditions”) will be made
available for inspection during normal business hours at the registered office of the Registrar in respect of

Securities cleared through CREST (defined below).
Clearing and settlement systems

The Securities have been accepted for clearance through Clearstream Banking AG ("Clearstream AG"),
Nederlands Centraal Instituut voor Giraal Effectenverkeer B.V. ("Euroclear Netherlands"), Euroclear
Bank, S.A/N.V. ("Euroclear Luxembourg"), Clearstream Banking, société anonyme ("Clearstream,
Luxembourg"), SIX SIS Ltd and the dematerialised and uncertificated securities trading system operated by
Euroclear UK and Ireland Limited (“CREST”). The appropriate WKN, Common Code, International
Securities Identification Number and Valoren for each Series allocated by Clearstream AG, Euroclear
Netherlands, Euroclear, Luxembourg, Clearstream, Luxembourg and SIX SIS Ltd, and any other relevant
security code allocated by any other relevant clearing system, will be specified in the applicable Final Terms.
If the Securities are to clear through an additional or alternative clearing system the appropriate additional or
alternative information will be specified in the applicable Final Terms. Transactions will normally be

effected for settlement not earlier than three days after the date of the transaction.
Information on the Offering of the Securities
(a) Offer Process

For a short period prior to the Launch Date specified in the applicable Final Terms, the Securities of the
relevant Series may be offered by the Issuer for subscription to prospective investors but the Issuer reserves
the right to close subscription early. The Issuer anticipates that it will deliver the Final Terms in respect of
each Series of the Securities which are to be admitted to trading and listed on Euronext Amsterdam by
NYSE Euronext prior to the commencement of the Subscription Period specified in the Final Terms or prior
to the Launch Date specified in the Final Terms if there is no Subscription Period. On or about the Launch
Date, the Issuer will, pursuant to its agreement with NYSE Euronext, offer to buy or sell the Securities of
any Series to be admitted to trading and listed on Euronext Amsterdam. Any such trading, if any, will be on
an as, if and when issued basis until the Issue Date specified in the applicable Final Terms. The Issuer
expects that each such Series of the Securities will be admitted to trading on Euronext Amsterdam with
effect from the Launch Date stated in the applicable Final Terms. Except in the case of dematerialised
Securities, the Securities will be issued in global form and all trades will be settled in the applicable clearing

systems on their usual basis for secondary market transactions. Other than the issue price of the Securities of
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the relevant Series, each prospective investor shall not be required to pay any expenses to the Issuer in order

to subscribe for the relevant Securities.

Securities may be listed or admitted to trading, as the case may be, on such other or further stock exchanges
or markets as the Issuer may decide. The Issuer may also issue unlisted Securities and/or Securities not

admitted to trading on any market.
(b) Description of the Application and Payment Process for a Prospective Purchaser

Applications for Securities may be made by a prospective purchaser through any broker, financial adviser,
banker, financial intermediary or other agent acting in such a capacity (each a "Selling Agent") which has a
relationship with the Issuer governing the sale of the Securities. Pursuant to anti-money laundering
regulations, prospective purchasers who are not an existing client of a Selling Agent may be required by their
Selling Agent of choice to complete an anti-money laundering form and to provide further evidence of

identification in advance of applying for any Securities.

Each prospective purchaser should ascertain from its Selling Agent of choice when that Selling Agent will
require receipt of cleared funds from its clients in respect of applications for Securities and the manner in
which payment should be made to the Selling Agent. Each Selling Agent may impose different arrangements
relating to the purchase of Securities and prospective investors should contact the Selling Agents directly for
information concerning such arrangements. Applicants for Securities who arrange to purchase the Securities
through a Selling Agent should note that in doing so they are assuming the credit risk of the relevant Selling

Agent and that such arrangements will be subject to the applicable conditions of the relevant Selling Agent.
(¢) Conditions to Which the Offer is Subject

The offer, in respect of a particular Series of Securities is subject to the Conditions as set out in this Base
Prospectus, the relevant Final Terms and any document incorporated by reference (see "Documents

Incorporated by Reference").
(d) Minimum/Maximum Application Amount

Investors are required to subscribe for a minimum of one (1) Security and thereafter in multiples of one (1)
Security unless otherwise specified in the relevant Final Terms in respect of the relevant Series of the
Securities. There is no maximum subscription amount unless otherwise stated in the relevant Final Terms in

respect of the relevant Series of the Securities.
(¢) Scale-back and Cancellation
The Issuer reserves the right, prior to the Issue Date, in its absolute discretion to:

L. decline in whole or in part an application for Securities such that a prospective purchaser for Securities
may, in certain circumstances, not be issued the number of (or any) Securities for which it has applied

("Scale-back"); or
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2. withdraw, cancel or modify the offer of the Securities ("Cancellation").

The Issuer may Scale-back or effect a Cancellation of the Securities without notice and will notify
prospective investors, either directly or indirectly through a relevant Selling Agent, of such Scale-back or
Cancellation after such Scale-back or Cancellation has occurred. In the event that the Securities are not
issued, no subscription monies shall be payable by prospective purchasers to the Issuer (either directly or
indirectly through a Selling Agent (as defined above)) in respect of the Securities. Prospective purchasers
should contact their Selling Agent of choice for details of the arrangements for the return of application
monies in such circumstances. The Issuer shall have no responsibility for, or liability arising out of, the
relationship between prospective purchasers and their respective Selling Agents and clearing system
operators, including, without limitation, in respect of arrangements concerning the return of monies by such

persons to their clients.
(f) Details of the Manner in Which the Results of the Initial Offer are to be Made Public

The total amount of the offer shall be as specified in the relevant Final Terms in respect of the relevant Series
of the Securities. If an amount is not fixed then the Issuer will make a notification pursuant to Article 8 of the
Prospectus Directive. Except in the case of (i) for a Scale-back or a Cancellation, in which case the Issuer
will notify prospective investors of such Scale-back or Cancellation as described in sub-paragraph (e) above,
or (ii) as otherwise specified in the relevant Final Terms in respect of the relevant Series of the Securities, the
Issuer will issue all of the Securities that are the subject of the offer on the Issue Date. A prospective investor
submitting an applcation to purchase Securities will be notified by the Issuer, either directly or indirectly
through a relevant Selling Agent, of the acceptance or otherwise of such application on or prior to the Issue

Date. Dealing may begin before such notification is made.

(g) Categories of Investors to which Securities are Offered
The Securities will be offered to both retail and qualified investors.
(h) Expenses and Taxes

Any expenses are described in the relevant Product Conditions and Final Terms for the relevant Series and

will be deducted accordingly. For further information on taxes, please refer to the section titled “Taxation”.
(i) Responsibility Statement

The Issuer accepts responsibility for the information contained in this Base Prospectus, as completed and/or
amended by the Final Terms. To the best of the knowledge and belief of the Issuer (which has taken all
reasonable care to ensure that such is the case) the information contained in this Base Prospectus is in

accordance with the facts and does not omit anything likely to affect the import of such information.
3g) Post-issuance information

The Issuer does not intend to provide any post-issuance information.
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(k) Description of the Securities

The notes are investment instruments which may or may not bear interest and which, at maturity or earlier
termination, either pay a cash amount which may or may not be equal to the nominal amount of the relevant
note, less certain expenses (the “Cash Amount”) or, in the case of exchangeable notes, permit the holder
thereof (the “Holder”) to exchange his note for, depending on the terms of the relevant note, a defined
amount of the Underlying (as defined below) or an amount in cash calculated by reference to the value of the
Underlying (the “Conversion Amount”). The amount of interest to be paid and/or the Cash Amount and/or
the Conversion Amount may or may not be dependent upon the performance of an Underlying, be it
underlying reference rate, stock, index (including in the case of an index, the index and its constituent
elements) or basket, in all cases, as provided in the terms of the relevant note. As such, each note will entail
particular risks. Notes which are not capital protected may result in the Holder losing some or, in certain
limited cases, all of his initial investment. Notes where the interest amount paid is dependent upon the
performance of the Underlying may result in the Holder receiving no or only a limited periodic return on his

investment.

The price at which a Holder will be able to sell notes prior to their redemption may potentially be at a
substantial discount to the market value of the notes at the issue date depending upon the performance of the

Underlying at the time of sale.
The types of note that may be issued under this Base Prospectus are described below.

Range accrual notes are interest bearing cash settled securities. Range accrual notes are redeemed at a
percentage of their nominal amount. The amount of interest paid on a range accrual note depends on the
performance of one or more underlying reference rates, as specified in the applicable Final Terms. Typically,
interest will accrue for each relevant day in an interest period on which the Underlying performs in the
manner specified in the Final Terms but will not accrue in respect of other days. Interest on a range accrual
note may also be paid at a pre-determined specified rate for certain interest periods specified in the

applicable Final Terms.

Ladder notes are interest bearing cash settled securities which may be called by the Issuer on specified dates.
Ladder notes are redeemed at a percentage of their nominal amount. The amount of interest paid on a ladder
note depends on the performance of an underlying reference rate, as specified in the applicable Final Terms.
Typically, interest will be paid in respect of each interest period either at a pre-determined specified rate or at
the difference between a pre-determined specified rate and an identified floating rate for the relevant interest
period, subject in the latter case to any minimum rate specified for the relevant interest period, all as

specified in the applicable Final Terms.

Target coupon notes are interest bearing cash settled securities. Target coupon notes are redeemed at a
percentage of their nominal amount. The amount of interest paid on a target coupon note depends on the

performance of one or more underlying shares, as specified in the applicable Final Terms. Typically, a target
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interest amount will be set which, if reached prior to maturity, may result in early termination of the
securities. In certain cases additional interest amounts may also be paid as specified in the applicable Final

Terms.

Rate notes are cash settled securities which may or may not bear interest and are redeemed at their nominal
amount or a stated percentage thereof. The amount of interest paid on a rate note may depend on the
performance of one or more underlying reference rates and/or may be determined by reference to a fixed rate

or rates, as specified in the applicable Final Terms.

Zero coupon notes are cash settled securities which are issued at a percentage of the nominal amount and

which do not bear any interest.

Currency exchange notes are cash settled securities which may or may not bear interest and are redeemed at
their nominal amount or a stated percentage thereof. The amount of interest paid on a currency exchange
note will depend on the performance of one or more underlying currency exchange rates, as specified in the

applicable Final Terms.

Yield discovery notes are capital protected interest bearing cash settled securities. Yield discovery notes are
redeemed at their nominal amount. The amount of interest paid on a yield discovery note depends on the
performance of an underlying basket of shares, as specified in the applicable Final Terms. The maximum
rate of interest so determined may be capped at the level specified in the applicable Final Terms. Interest on
a yield discovery note may also be paid at a pre-determined specified rate for certain interest periods as
specified in the applicable Final Terms. The rate of interest for certain interest periods may be at least the

level of the previous year.

Certificate notes are cash settled securities which may or may not be interest bearing or capital protected.
The Cash Amount payable at maturity of a certificate note will at least equal its nominal amount (if it is
capital protected) plus a return (which may be zero) calculated by reference to the performance of one or

more underlying certificates, as specified in the applicable Final Terms.

Index notes are cash settled securities which may be partially or fully capital protected and may be interest
bearing. If applicable, interest may be payable at a rate specified in the applicable Final Terms. The Cash
Amount payable at maturity on an index note will at least equal a specified percentage of its nominal amount
but may be higher than that amount and may be subject to a capped maximum gain depending on the

performance of the Underlying, as specified in the applicable Final Terms.

Inflation index notes are fixed-income securities that track a consumer price index (“CPI”) and offer a real
rate of return; that is, they generate monthly interest payments that exceed the prevailing inflation rate by a

specified amount.

Callable index notes are non-interest bearing cash settled securities. The Cash Amount payable on the note

will depend on the performance of the underlying index specified in the applicable Final Terms. If during the
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life of the note the Issuer determines that an early redemption event has occurred, the note may be redeemed
at an amount determined in the manner specified in the applicable Final Terms. If, by the maturity date, an
early redemption event has not occurred, the Cash Amount paid in respect of the note will depend upon the

performance of the Underlying at maturity and may be less than the nominal amount of the note.

Autocallable Notes are cash settled or physically settled (if specified in the applicable Final Terms) securities
which are not capital protected and may be interest bearing. The Cash Amount payable on, and the maturity
date of, the note will depend on the performance of the Underlying specified in the applicable Final Terms. If
on specified dates during the life of the note the level of the Underlying performs in a specified manner (an
“Early Termination Event”), the note will be redeemed at its nominal amount plus an additional amount
specified in the applicable Final Terms. If, by the maturity date, an Early Termination Event has not
occurred, the Cash Amount paid in respect of the note will depend upon the performance of the Underlying

at maturity and may be less than the nominal amount of the note.

Share notes are cash settled securities and may be interest bearing. If applicable, interest may be payable on a
share note at a rate specified in the applicable Final Terms. The Cash Amount payable at maturity of a share
note may be at least equal to a specified percentage of its nominal amount, may be subject to a capped gain

and/or may depend on the performance of the Underlying, as specified in the applicable Final Terms.

Exchangeable notes may be cash settled or physically settled securities and may be interest bearing. If
applicable, interest may be payable on an exchangeable note at a rate specified in the applicable Final Terms.
The cash amount payable at maturity of a cash settled exchangeable note may be at least equal to a specified
percentage of its nominal amount, may be subject to a capped gain and/or may depend on the performance of
the Underlying, as specified in the applicable Final Terms. In the case of a physically settled exchangeable
note, the share amount to be delivered will be determined by reference to the performance of the underlying

share in the manner specified in the applicable Final Terms.

Multi-asset Basket Linked Notes are cash settled securities which may be partially or fully capital protected
and may be interest bearing. If applicable, interest may be payable at a rate specified in the applicable Final
Terms. The cash amount payable at maturity on a note will at least equal a specified percentage of its
Nominal Amount but may be higher than that amount and may be subject to a capped maximum gain

depending on the performance of the Underlying, as specified in the applicable Final Terms.

Fund linked notes are cash settled securities which may be partially or fully capital protected and may be

interest bearing. If applicable, interest may be payable at a rate specified in the applicable Final Terms.

Basket related capital protected notes enable investors to participate in the performance of one or more
baskets of different components relating to the relevant Series (including, without limitation and as specified
in the applicable Final Terms, an index component, a real estate index component, a commodity component
or a bond index component). In addition to capital protection, an investor may, as specified in the applicable

Final Terms, receive an additional amount depending on the performance of one or more baskets of different
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components. If specified in the applicable Final Terms, an Interim Cash Settlement Amount or Interest
Amount (each as defined in the applicable Final Terms) will be payable (subject to any applicable conditions
being met) on the Interim Cash Settlement Amount Payment Date or each Interest Payment Date, as the case

may be.

Commodity notes are cash settled securities which may be partially or fully capital protected and may or may
not be interest bearing. The Cash Amount payable at maturity of a commodity note is calculated by reference

to the performance of one or more underlying commodities, as specified in the applicable Final Terms.
Issued Financial Instruments on the Issuer’s securities

At the date of this Base Prospectus, there are no convertible bonds or options on the Issuer’s securities
(including employee options) outstanding which have been issued by the Issuer or by the group companies of

the Issuer.
Equity Securities

All of the Issuer’s ordinary shares are held by The Royal Bank of Scotland Group plc and are not listed or
traded.

Third Party Information

Where information has been sourced from a third party, the Issuer confirms that this information has been
accurately reproduced and that as far as the Issuer is aware and is able to ascertain from information
published by that third party, no facts have been omitted which would render the reproduced information

inaccurate or misleading.
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SUMMARY CONSOLIDATED FINANCIAL INFORMATION RELATING TO THE ISSUER FOR THE YEARS

ENDED 31 DECEMBER 2010 AND 31 DECEMBER 2009

Selected financial information of RBS for the years ended 31 December 2010 and 2009

Operating 108 befOre taX.......cccvvvveeecrieeriieeiieerieeciee e
Tax (charge)/Credit ........ccvevreerierieiie et

(LosS)/profit for the Year .........ccccceveeveeeeriierieierieeie e

Called up share capital .........ccceeeviieriieeiieeie e
RESEIVES....eiiiiiiiiiieic et
OWNETS™ EQUILY 1uvveereeiiieiieieerieesieeeteeteeteesteesseesseesneeenseenseenseens
Non-controlling INETEStS .......cceeevverieerierierierie e eieereeeieenieens
Subordinated lHabilities ...........cccceeviieiiieeiiieeiee e

Capital TESOUICES ....eeevrieieiieeiiieeieeeieeeeireeereeeeireesreeeereeseveeenes

DIEPOSILS .evieiieiiieiieieerte ettt ettt ettt ettt
Loans and advances to customers and banks .........cccceeeeeeeeennnne.
TOTAL ASSELS ..vvvvveieeeeieeietieeteeeteeeeeteeeeeeeeeeeeeeaeeeeaeaeeeeasssssasseasssaaseaees

RBS Share Capital

The amount of RBS’s issued share capital as at 31 December 2010 was £6,609 million, as derived from its

Year ended 31
December
2010

£m

(171)
(713)
(884)

31 December
2010
£m

6,609
50,401
57,010

597
32,023

89,630

31 December
2010
£bn

557.5
605.8
1,307.3

audited consolidated financial statements for the year ended 31 December 2010.
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Year ended 31
December
2009

£m

)
523
520

31 December
2009
£m

6,609
48,442
55,051

1,146
34,717

90,914

31 December
2009
£bn

569.4
604.6
1,333.0



Allotted, called

up and fully paid

31 December

2010

£m

Ordinary shares of £1 ......c.ccovviiviiiiriiieeeee e 6,609
Non-cumulative preference shares of US$0.01..........cccevveneeene. —
Non-cumulative preference shares of €0.01.............cccvevveennnen. —
Perpetual zero coupon preference shares of £1 ..........ccceeueeneee —
Non-cumulative preference shares of £1 ...........ccceeeeveieiiiennen, —
Allotted, called

up and fully paid

31 December

Number of shares — millions 2010
Ordinary shares of £1 ......coociiiiiiiiiiieeee e 6,609
Non-cumulative preference shares of US$0.01..........ccoeevveneenne. 59
Non-cumulative preference shares of €0.01 ............ccceeeevveennnns 1

Perpetual zero coupon preference shares of £1 .........ccccceeueenen —

Non-cumulative preference shares of £1 ...........cccoeveveieiiiinnnn, —

Under IFRS, certain preference shares included in the tables above are classified as debt and are included in

subordinated liabilities in the balance sheet.

The information contained in the tables above has not changed materially since 31 December 2010.Director

Resignations and Appointments

Colin Buchan will step down as a Non-Executive Director following the announcement of the RBSG’s

interim results on 5 August 2011.

No Conflicts of Interest
There are no potential conflicts of interest between the duties to the Issuer of the directors of RBS and their

other activities or any of their private interests.
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CONDITIONS: GENERAL CONDITIONS

The General Conditions which follow relate to the Securities and must be read in conjunction with, and

are subject to, the Product Conditions and the Final Terms. The Final Terms, the Product Conditions and

the General Conditions together constitute the Conditions of the Securities and will be printed on any

Definitive Securities and attached to any Global Security representing the Securities.

1.

DEFINITIONS

Terms in capitals which are not defined in these General Conditions shall have the meanings
ascribed to them in the Product Conditions or the applicable Final Terms and, if not so defined, shall
be inapplicable. References in these General Conditions to interest and Coupons (and related
expressions) shall be ignored in the case of Securities which do not bear interest. References in these
General Conditions to the Conditions shall mean these General Conditions and, in relation to any

Securities, the Product Conditions applicable to those Securities.
STATUS

The Securities constitute unsecured and unsubordinated obligations of the Issuer and rank pari passu
among themselves and with all other present and future unsecured and unsubordinated obligations of

the Issuer save for those preferred by mandatory provisions of law.
EARLY TERMINATION

(a) The Issuer shall have the right to terminate the Securities if it shall have determined in its
absolute discretion that its performance thereunder shall have become unlawful in whole or
in part as a result of compliance in good faith by the Issuer with any applicable present or
future law, rule, regulation, judgement, order or directive of any governmental,
administrative, legislative or judicial authority or power (“Applicable Law”). In such
circumstances the Issuer will, however, if and to the extent permitted by the Applicable Law,
pay to each Holder in respect of each Security held by such Holder an amount calculated by
it as the fair market value of the Security immediately prior to such termination (ignoring
such illegality) less the cost to the Issuer of unwinding any related hedging arrangements.
Payment will be made to the Holder in such manner as shall be notified to the Holder in

accordance with General Condition 4.

(b) The Issuer shall have the right to terminate the Securities if it shall have determined in its
absolute discretion that payments made on the Securities are, in whole or in part, directly or

indirectly contingent upon, or determined by reference to, the payment of a dividend from a
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U.S. entity and that these payments have or will become subject to U.S. withholding tax. In
such circumstances the Issuer will, however, if and to the extent permitted by the Applicable
Law, pay to each Holder in respect of each Security held by such Holder an amount
calculated by it as the fair market value of the Security immediately prior to such termination
less the cost to the Issuer of unwinding any related hedging arrangements and of paying any
required U.S. withholding tax. Payment will be made to the Holder in such manner as shall

be notified to the Holder in accordance with General Condition 4.

NOTICES

(a)

(b)

With respect to Securities other than Securities cleared through CREST, Notices to Holders
shall be given by the delivery of the relevant notice to the Clearing Agent(s) with an
instruction from the Issuer to the Clearing Agent(s) to communicate such notice to the
Holders. Where Securities are cleared through CREST, notices to Holders shall be given by
the delivery of the relevant notice to the Registrar for communication to the Holders
pursuant to the procedures for delivery of notices to accountholders in CREST as may be
agreed between the Issuer, the Registrar and the Operator from time to time. The Issuer shall
also ensure that notices are duly published, to the extent required, in a manner which
complies (i) with the rules of any stock exchange or other relevant authority on which the
Securities are for the time being listed or in the country in which such Securities have been
admitted to trading and (ii) with any relevant legislation. In addition, for Securities listed on
the SIX Swiss Exchange Ltd, the Issuer shall have the right but (without prejudice to the
previous sentence) shall not be obliged to publish notices in electronic form on the internet
website of the SIX Swiss Exchange Ltd (http://www.six-exchange-regulation.
com/publications/communiques/official notices en.html) if and so long as the Securities are

listed on the SIX Swiss Exchange Ltd.

Any such notice issued pursuant to General Condition 4(a) by being delivered to the
Clearing Agent(s) or the Registrar for communication to the Holders, as applicable, will be
deemed to have been given on the date of the delivery of such notice to the Clearing
Agent(s) or the Registrar, as applicable. Any such notice issued pursuant to General
Condition 4(a) by being published will be deemed to have been given on the date of the first
publication (for the avoidance of doubt, such notice having been published by any valid
means) or, where required to be published in more than one newspaper, on the date of the

first publication in all required newspapers.

HEDGING DISRUPTION

(a)

Notification. The Issuer shall as soon as reasonably practicable give instructions to the

Calculation Agent to notify the Holders in accordance with General Condition 4(a): (i) if it
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(b)

determines that a Hedging Disruption Event has occurred; and (ii) of the consequence of

such Hedging Disruption Event as determined by the Issuer pursuant to General Condition
5(c).

Hedging Disruption Event. A “Hedging Disruption Event” shall occur if the Issuer, acting
in good faith and in a commercially reasonable manner, determines that it is or has become
not reasonably practicable or it has otherwise become undesirable, for any reason, for the
Issuer or any Hedge Provider wholly or partially to (i) hold, acquire, establish, re-establish,
substitute, maintain, unwind or dispose of a relevant hedging transaction (a “Relevant
Hedging Transaction”) or asset it deems necessary, appropriate or desirable to hedge the
Issuer’s obligations in respect of the Securities or (ii) realise, recover or remit the proceeds
of any such transaction(s) or asset(s). The reasons for such determination by the Issuer may

include, but are not limited to, the following:

(1) the Issuer or any Hedge Provider will, whether directly or indirectly, incur a material
increase (as compared with circumstances existing on the Issu