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This document (the “Securities Note”) constitutes a Securities Note in respect of the Programme (as defined below). Notes (as defined
below) issued on or after the date of this Securities Note are issued subject to the provisions herein. This Securities Note does not constitute
a base prospectus for the purpose of Article 5.4 of Directive 2003/71/EC (as amended, including by Directive 2010/73/EU, the “Prospectus
Directive ”). Additional information relating to the Issuer is contained in a registration document (ke “Registration Document”) issued by
the Issuer on 4 May 2016, which is incorporated by reference herein (see “Documents Incorporated by Reference”). The Registration
Document has been approved by the Financial Conduct Authority in its capacity as competent authority in the United Kingdom and
published in accordance with the Prospectus Rules. This Securities Note has been filed with the Luxembourg Stock Exchange in accordance
with the Prospectus Law (Law of 10 July 2005 on prospectuses for securities as amended by the law of 3 July 2012). This Securities Note,
the Registration Document and all other documents incorporated by reference herein are collectively referred to as the “Prospectus”. You
are advised to read the Prospectus in full.

Under the Note Issuance Programme (the “Programme”) described in this securities note (the “Securities Note), Canadian Imperial Bank
of Commerce (“CIBC” or the “Issuer”), subject to compliance with all relevant laws, regulations and directives, may from time to time
issue notes (the “Notes”). Any Notes issued under the Programme on or after the date of this Securities Note are issued subject to the
provisions hereof.

Notes to be issued under the Programme will be unsubordinated Notes constituting deposit liabilities of CIBC. The aggregate nominal
amount of Notes outstanding under the Programme will not at any time exceed US$7,500,000,000 (or the equivalent in other currencies).
Notes may be offered directly to persons other than the Dealers specified herein (the initial purchasers of the Notes, herein referred to as the
“Initial Purchasers”).

Application has been made to the Luxembourg Stock Exchange for Notes issued under the Programme to be to be listed on the Official List
of the Luxembourg Stock Exchange and admitted to trading on the Luxembourg Stock Exchange's Euro MTF market (the “Euro MTF”).
The Euro MTF is not a regulated market for the purposes of Directive 2004/39/EC (“MiFID”). The Programme provides that Notes may be
listed or admitted to trading, as the case may be, on such further or other stock exchanges or markets as the Issuer and the Dealer(s) (as
defined herein) may agree. The applicable Final Terms will specify whether the Notes are to be listed or unlisted.

The Notes and, in certain cases, Asset Amounts (as defined herein) relating to the Notes (if any), have not been, and will not be, registered
under the U.S. Securities Act of 1933, as amended (the “Securities Act”), or with any securities regulatory authority of any state or other
jurisdiction of the United States and Notes issued in bearer form are subject to U.S. tax law requirements. Subject to certain exceptions, the
Notes may not be offered or sold within the United States or to, or for the account or benefit of, U.S. persons (as defined in Regulation S
under the Securities Act (“Regulation S”)). The Notes may be offered and sold (i) within the United States in registered form only to
qualified institutional buyers (each, a “QIB”), as defined in Rule 144A under the Securities Act (“Rule 144A”), in reliance on the
exemption from registration provided by Rule 144A (the “Rule 144A Notes”) and (ii) to non-U.S. persons in offshore transactions in
reliance on Regulation S (the “Regulation S Notes”). Prospective purchasers are hereby notified that sellers of the Notes may be relying on
the exemption from the provisions of Section 5 of the Securities Act provided by Rule 144A. For a description of these and certain other
restrictions, see “Subscription and Sale”.

The Notes have not been approved or disapproved by the U.S. Securities and Exchange Commission (the “SEC”), the securities
commission of any State or other jurisdiction in the United States or any other U.S. regulatory authority, nor have any of the
foregoing authorities passed upon or endorsed the merits of the offering of the Notes or the accuracy or adequacy of this Securities
Note. Any representation to the contrary is a criminal offence in the United States.

For a description of certain restrictions on offers, sales and deliveries of Notes and on the distribution of this Securities Note or any Final
Terms and other offering material relating to the Notes in Canada, the United States, the European Economic Area (including Luxembourg,
the United Kingdom, The Netherlands, Italy and France), Switzerland, Japan, Hong Kong, Singapore, Taiwan, PRC (as defined herein),
Australia, New Zealand, Chile, Mexico and Colombia see “Subscription and Sale”.

Prospective purchasers of Notes should ensure that they understand the nature of the relevant Notes and the extent of their
exposure to risks and that they consider the suitability of the relevant Notes as an investment in light of their own circumstances and
financial condition. Notes involve a high degree of risk and potential investors should be prepared to sustain a total loss of the
purchase price of their Notes. See “Risk Factors” on pages 16 to 43.
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IMPORTANT NOTICES

This Securities Note is a "prospectus” for the purposes of the admission to listing on the Official List of the Luxembourg
Stock Exchange and to trading of the Notes on the Euro MTF in accordance with the rules and regulations of the
Luxembourg Stock Exchange. The Euro MTF is not a "regulated market" for the purposes of Directive 2004/39/EC. This
document does not constitute a base prospectus for the purposes of Article 5.4 of the Prospectus Directive.

The Issuer accepts responsibility for the information contained in this Securities Note. To the best of the knowledge of the
Issuer (having taken all reasonable care to ensure that such is the case) the information contained in this Securities Note is in
accordance with the facts and does not omit anything likely to affect the import of such information.

The only persons authorized to use this Securities Note in connection with an offer of Notes are the Issuer and the relevant
Dealer(s) or Manager(s) named in the applicable Final Terms.

AN INVESTOR INTENDING TO ACQUIRE OR ACQUIRING ANY NOTES FROM AN OFFEROR WILL DO SO,
AND OFFERS AND SALES OF THE NOTES TO AN INVESTOR BY AN OFFEROR WILL BE MADE, IN
ACCORDANCE WITH ANY TERMS AND OTHER ARRANGEMENTS IN PLACE BETWEEN SUCH OFFEROR AND
SUCH INVESTOR INCLUDING AS TO PRICE, ALLOCATIONS AND SETTLEMENT ARRANGEMENTS. THE
ISSUER WILL NOT BE A PARTY TO ANY SUCH ARRANGEMENTS WITH INVESTORS (OTHER THAN THE
DEALERS) IN CONNECTION WITH THE OFFER OR SALE OF THE NOTES AND, ACCORDINGLY, THIS
SECURITIES NOTE AND THE APPLICABLE FINAL TERMS WILL NOT CONTAIN SUCH INFORMATION AND
AN INVESTOR MUST OBTAIN SUCH INFORMATION FROM THE OFFEROR.

The Issuer may issue Notes with principal, premium, interest or amounts deliverable determined by reference to an index or
formula, to changes in the prices of securities or commodities, to movements in currency exchange rates or other financial
variables (each, a “Reference Item”).

Information contained in the Securities Note which is sourced from a third party has been accurately reproduced and, as far
as the Issuer is aware and able to ascertain from information published by the relevant third party, no facts have been omitted
which would render the reproduced information inaccurate or misleading and the Issuer takes responsibility for the correct
extraction and reproduction of such information. The Issuer has also identified the source(s) of such information.

The applicable Final Terms may (if applicable) contain information relating to Reference Item(s) to which the relevant Notes
relate and which is contained in such Final Terms. The applicable Final Terms will specify the nature of the responsibility (if
any) taken by the Issuer for the information relating to Reference Items to which the relevant Notes relate and which is
contained in such Final Terms. However, unless otherwise expressly stated in the applicable Final Terms, any information
contained therein relating to Reference Item(s) will only consist of extracts from, or summaries of, information contained in
financial and other information released publicly by the issuer, owner or sponsor, as the case may be, of such Reference
Item(s). The Issuer will, unless otherwise expressly stated in the applicable Final Terms, confirm that such extracts or
summaries have been accurately reproduced and that, so far as it is aware, and is able to ascertain from information
published by the issuer, owner or sponsor, as the case may be, of such Reference Item(s), no facts have been omitted that
would render the reproduced information inaccurate or misleading.

No person has been authorized by the Issuer to give any information or to make any representation other than those
contained in this Securities Note or any other information supplied in connection with the Programme and, if given or made,
such information or representation must not be relied upon as having been authorized by the Issuer or any of the Initial
Purchasers of an issue of Notes. This Securities Note does not constitute, and may not be used for the purposes of, an offer
or solicitation by anyone in any jurisdiction in which such offer or solicitation is not authorized or to any person to whom it
is unlawful to make such offer or solicitation and no action is being taken to permit an offering of the Notes or the
distribution of this Securities Note in any jurisdiction where any such action is required. This Securities Note may only be
used for the purposes for which it has been published.

This Securities Note is to be read in conjunction with the Registration Document and all other documents which are or are
deemed to be incorporated herein by reference (see “Documents Incorporated by Reference”) and, in relation to any Tranche
or Series of Notes, should be read and construed together with the applicable Final Terms. Any reference herein to
Securities Note means this document together with the documents incorporated by reference herein.

Other than the Issuer, no party has independently verified the information contained in this Securities Note. None of the
Dealers makes any representation, warranty or undertaking, express or implied, or accepts any responsibility or liability,
with respect to the accuracy or completeness of any of the information in or incorporated by reference in this Securities
Note.

Neither this Securities Note nor any other information supplied in relation to the Programme or any Notes are intended to
provide the basis of any credit or other evaluation and should not be considered as a recommendation by any of the Issuer or
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any Dealer that any recipient of this Securities Note or any other information supplied in relation to the Programme or any
Notes should purchase any Notes. Each potential purchaser of Notes should determine for itself the relevance of the
information contained in or incorporated by reference in this Securities Note and the applicable Final Terms and its purchase
of Notes should be based upon such investigation as it deems necessary. Any purchaser of the Notes is deemed by its
purchase to acknowledge that it is relying solely on the information contained herein or incorporated by reference herein and
on its own investigations in making its investment decision and is not relying on any Dealer in any manner whatsoever in
relation to its investigation of the Issuer or in relation to such investment decision. Neither this Securities Note nor any other
information supplied in relation to the Programme or any Notes constitutes an offer or an invitation by or on behalf of the
Issuer or any Dealer or any other person to subscribe for or purchase the Notes. In making an investment decision, investors
must rely on their own examination of the Issuer and the terms of the Notes being offered, including the merits and risks
involved.

Neither the delivery of this Securities Note or any Final Terms nor any offering, sale or delivery of any Notes made in
connection herewith shall, under any circumstances, create any implication that there has been no adverse change in the
affairs or financial condition of the Issuer since the date hereof or that any other information supplied in connection with the
Programme is correct as of any time subsequent to the date on which it is supplied or, if different, the date indicated in the
document containing the same. No Dealer undertakes to review the financial condition or affairs of the Issuer during the life
of the Programme or to advise any investor or potential investor in the Notes of any information coming to their attention.

Certain of the Initial Purchasers and their affiliates have engaged and may in the future engage in investment banking and/or
commercial banking transactions with, and may perform services for the Issuer and its affiliates.

None of the Initial Purchasers or the Issuer makes any representation to any investor in the Notes regarding the legality of its
investment under any applicable laws. Any investor in the Notes should satisfy itself that it is able to bear the economic risk
of an investment in the Notes for an indefinite period of time.

This Securities Note does not constitute an offer to sell or the solicitation of an offer to buy any Notes in any jurisdiction to
any person to whom it is unlawful to make such offer or solicitation is such jurisdiction. The distribution of this Securities
Note and any Final Terms and the offering or sale of the Notes in certain jurisdictions may be restricted by law. None of the
Issuer or any Dealers represents that this Securities Note may be lawfully distributed, or that any Notes may be lawfully
offered, in compliance with any applicable registration or other requirements in any jurisdiction, or pursuant to an exemption
available thereunder, or assumes any responsibility for facilitating any such distribution of offer. In particular, unless
specifically indicated to the contrary in the applicable Final Terms, no action has been taken by the Issuer or the Dealers
which would permit a public offering of the Notes or distribution of this Securities Note (or any part of it) in any jurisdiction
where action for that purpose is required. Accordingly, the Notes may not be offered or sold, directly or indirectly, and
neither this Securities Note nor any advertisement or other offering material may be distributed or published in any
jurisdiction, except under circumstances that will result in compliance with any applicable laws and regulations. Persons into
whose possession this Securities Note (or any part of it), any Final Terms or any Notes come must inform themselves about
and to observe any such restriction on the distribution of this Securities Note or any Final Terms and the offering and sale of
Notes. In particular, there are restrictions on offers, sales and deliveries of Notes and on the distribution of this Securities
Note or any Final Terms and other offering material relating to the Notes in Canada, the United States, the European
Economic Area (including Luxembourg, the United Kingdom, The Netherlands, Italy and France), Switzerland, Japan, Hong
Kong, Singapore, Taiwan, PRC, Australia, New Zealand, Chile, Mexico and Colombia and such other restrictions as may be
required in connection with the offering and sale of a particular series of Notes (see “Subscription and Sale”).

This Securities Note has been prepared on the basis that any offer of Notes in any Member State of the European Economic
Area which has implemented the Prospectus Directive (each, a “Relevant Member State”) will be made pursuant to an
exemption under the Prospectus Directive as implemented in that Relevant Member State, from the requirement to publish a
prospectus for offers of Notes. Accordingly, any person making or intending to make an offer in that Relevant Member
State of Notes which are the subject of an offering contemplated in this Securities Note as completed by Final Terms in
relation to the offer of those Notes may only do so in circumstances in which no obligation arises for the Issuer or any of the
Initial Purchasers to publish a prospectus pursuant to Article 3 of the Prospectus Directive or supplement a prospectus
pursuant to Article 16 of the Prospectus Directive, in each case, in relation to such offer. Neither the Issuer nor the Initial
Purchasers has authorized, nor do they authorize, the making of any offer of Notes in circumstances in which an obligation
arises for the Issuer or any Dealer to publish or supplement a prospectus for such offer. For the purpose of this paragraph,
the expression “Prospectus Directive” means Directive 2003/71/EC (and amendments thereto, including the 2010 PD
Amending Directive), and includes any relevant implementing measure in the Relevant Member State and the expression
“2010 PD Amending Directive” means Directive 2010/73/EU.

The Notes may not be offered, sold or delivered, directly or indirectly, in Canada or to or for the benefit of residents of
Canada in contravention of the securities laws of Canada or any province or territory thereof. Neither this Securities Note nor
any Final Terms may be used for the purpose of an offer or solicitation by anyone in any jurisdiction in which such offer or
solicitation is not authorized or to any person to whom it is unlawful to make such an offer or solicitation.

Notes in bearer form are subject to U.S. tax law requirements and may not be offered, sold or delivered within the United
States or its possessions or to United States persons, except in certain transactions permitted by U.S. tax regulations.
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The contents of this document have not been reviewed by any regulatory authority in Hong Kong. Prospective investors are
advised to exercise caution in relation to the offering of Notes. If prospective investors are in any doubt about any of the
contents of this document, independent professional advice should be obtained.

In the case of Rule 144A Notes, the minimum denomination shall not be less than US$200,000 (or its equivalent in another
currency at the date of issue of the Notes), and in the case of Definitive N Registered Notes, the minimum denomination
shall not be less than €200,000 (or its equivalent in another currency at the date of issue of the Notes).

Notes may be issued in bearer form or in registered form. Each Tranche of a Series of Notes in bearer form will be
represented on issue by a temporary global note in bearer form (each a “temporary Global Note”) or a permanent global
note in bearer form (each a “permanent Global Note” and together with a temporary Global Note, collectively referred to as
“Global Notes”). The temporary Global Note representing the interest in a Tranche of a Series of Notes will be
exchangeable, in whole or in part, for a permanent Global Note, or if so indicated in the applicable Final Terms (as defined
herein), definitive Notes, representing such interest on or after the day that is 40 days after the later of the commencement of
the offering of the particular Tranche and the relevant issue date, upon certification as to non-U.S. beneficial ownership.

Global Notes which are stated in the applicable Final Terms to be issued in new global note (“NGN”) form will be delivered
on or prior to the issue date of the relevant Tranche to a common safekeeper (the “Common Safekeeper”) for Euroclear
Bank S.A./N.V. (“Euroclear”) and/or Clearstream Banking, société anonyme (“Clearstream, Luxembourg”). Global Notes
which are stated in the applicable Final Terms not to be issued in NGN form may be deposited on the issue date of the
relevant Tranche with a common depositary or common safekeeper on behalf of Euroclear and Clearstream, Luxembourg or
any other agreed clearing system.

Each Tranche of a Series of Notes in registered form (other than Definitive N Registered Notes, as defined herein) will be
represented by registered certificates (each a “Certificate”), one Certificate being issued in respect of each Noteholder’s
entire holding of Registered Notes of one Series. Registered Notes, other than Definitive N Registered Notes, which are sold
in an “offshore transaction” within the meaning of Regulation S under the Securities Act, will initially be represented by a
permanent registered global certificate (each an “Unrestricted Global Certificate”). Global Certificates (as defined below)
which are held in Euroclear and Clearstream, Luxembourg (or any other agreed clearing system) will be registered in the
name of a nominee for Euroclear and Clearstream, Luxembourg (or any other agreed clearing system), or a common
nominee or nominee for a common depositary and delivered to the appropriate depositary or, as the case may be, a common
depositary. Notes may also be issued in the form of Registered Notes in definitive form made out in the name of a specific
creditor governed by German law (the “Definitive N Registered Notes) (Namensschuldverschreibungen).

Rule 144A Notes will initially be represented by a permanent registered global certificate (each a “Restricted Global
Certificate” and, together with the Unrestricted Global Certificate, the “Global Certificates™), which will be deposited on
the issue date with a custodian for, and registered in the name of Cede & Co. as nominee for, The Depository Trust
Company (“DTC”). Beneficial interests in a Restricted Global Certificate will be shown on, and transfers thereof will be
effected only through, records maintained by DTC and its participants, including Euroclear and Clearstream, Luxembourg.

The provisions governing the exchange of interests in Global Notes and Global Certificates for other Global Notes and/or
Global Certificates and definitive Notes are described in “Summary of Provisions Relating to the Notes while in Global
Form”.

Notes issued by the Issuer do not evidence or constitute deposits that are insured under the Canada Deposit Insurance
Corporation Act.

All references in this Securities Note to the “European Economic Area” or “EEA” are to the Member States of the
European Union together with Iceland, Norway and Liechtenstein.

In this Securities Note, unless otherwise specified or the context otherwise requires, references to “U.S. dollars”, and “US$”
are to United States dollars, references to “C$” are to Canadian dollars, references to “sterling”, and “£” are to British
pounds sterling, references to “Yen” are to Japanese yen, references to “CNY”, “RMB” and “Renminbi” are to the lawful
currency of the People's Republic of China, excluding the Hong Kong Special Administrative Region, the Macau Special
Administrative Region and Taiwan (the “PRC” or “China”) and references to “€” and “euro” are to the currency introduced
at the start of the third stage of the European economic and monetary union pursuant to the Treaty on the Functioning of the
European Union as amended. In the documents incorporated by reference in this Securities Note, unless otherwise specified
or the context otherwise requires, references to “$” are to Canadian dollars.

In this Securities Note, references to a “branch” mean a branch of CIBC, unless the context otherwise requires. Notes
issued by any branch are obligations of CIBC.

In connection with the issue of any Tranche of Notes, the Dealer or Dealers (if any) named as stabilizing manager(s)

in the applicable Final Terms (the “Stabilizing Manager(s)”) (or persons acting on behalf of any Stabilizing

Manager(s)) may over-allot Notes or effect transactions with a view to supporting the market price of the Notes at a

level higher than that which might otherwise prevail. However, there is no assurance that the Stabilizing Manager(s)
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(or persons acting on behalf of any Stabilizing Manager(s)) will undertake stabilization action. Any stabilization
action may begin on or after the date on which adequate public disclosure of the applicable terms of the offer of the
relevant Tranche of Notes is made and, if begun, may be ended at any time, but it must end no later than the earlier
of 30 days after the issue date of the relevant Tranche of Notes and 60 days after the date of the allotment of the
relevant Tranche of Notes. Any stabilization action or over-allotment must be conducted by the relevant Stabilizing
Manager(s) (or person(s) acting on behalf of any Stabilizing Manager(s)) in accordance with all applicable laws and
rules.

U.S. INFORMATION

Registered Notes may be offered or sold within the United States only to QIBs in transactions exempt from the registration
requirements of the Securities Act. Each prospective U.S. purchaser of Registered Notes is hereby notified that the offer and
sale of any Registered Notes to it may be made in reliance upon the exemption from the registration requirements of the
Securities Act provided by Rule 144A. Bearer Notes may not be offered or sold within the United States.

Each purchaser or holder of Notes represented by a Rule 144A Global Note or any Notes issued in registered form in
exchange or substitution therefor (together “Restricted Notes”) will be deemed, by its acceptance or purchase of any such
Restricted Notes, to have made certain representations and agreements intended to restrict the resale or other transfer of such
Notes as set out in “Subscription and Sale” and “Transfer and Selling Restrictions”. Unless otherwise stated, terms used in
this paragraph have the meanings given to them in “Form of the Notes”.

AVAILABLE INFORMATION UNDER RULE 144A

For so long as any of the Notes are “restricted securities” within the meaning of Rule 144(a)(3) under the Securities Act, the
Issuer will, during any period in which it is not subject to Section 13 or Section 15(d) of the U.S. Securities Exchange Act of
1934, as amended, (the “Exchange Act”), nor exempt from reporting under the Exchange Act pursuant to Rule 12g3-2(b)
thereunder, make available to any holder or beneficial owner of a Note, or to any prospective purchaser of a Note or
beneficial interest therein designated by such holder or beneficial owner, the information specified in, and meeting the
requirements of, Rule 144A(d)(4) under the Securities Act.



CAUTIONARY STATEMENT CONCERNING FORWARD-LOOKING STATEMENTS

This Securities Note and the documents incorporated herein by reference contain forward-looking statements
within the meaning of certain securities laws. All such statements are made pursuant to the “safe harbour”
provisions of, and are intended to be forward-looking statements under, applicable Canadian and U.S. securities
legislation, including the U.S. Private Securities Litigation Reform Act of 1995. These statements include, but
are not limited to, statements CIBC makes about its operations, business lines, financial condition, risk
management, priorities, targets, ongoing objectives, strategies, the regulatory environment in which CIBC
operates and outlook for calendar year 2016 and subsequent periods.

Forward-looking statements are typically identified by the words “believe”, “expect”, “anticipate”, “intend”,
“estimate”, “forecast”, “target”, “objective” and other similar expressions or future or conditional verbs such as
“will”, “should”, “would” and “could”. By their nature, these statements require CIBC to make assumptions
and are subject to inherent risks and uncertainties that may be general or specific. A variety of factors, many of
which are beyond CIBC’s control, affect its operations, performance and results, and could cause actual results
to differ materially from the expectations expressed in any of CIBC’s forward-looking statements.

These factors include credit, market, liquidity, strategic, insurance, operational, reputation and legal, regulatory
and environmental risk; the effectiveness and adequacy of CIBC’s risk management and valuation models and
processes; legislative or regulatory developments in the jurisdictions where CIBC operates, including the Dodd-
Frank Wall Street Reform and Consumer Protection Act and the regulations issued and to be issued thereunder,
the Organization for Economic Co-operation and Development Common Reporting Standard, and regulatory
reforms in the United Kingdom and Europe, the Basel Committee on Banking Supervision’s global standards
for capital and liquidity reform, and those relating to the payments system in Canada; amendments to, and
interpretations of, risk-based capital guidelines and reporting instructions, and interest rate and liquidity
regulatory guidance; the resolution of legal and regulatory proceedings and related matters; the effect of changes
to accounting standards, rules and interpretations; changes in CIBC’s estimates of reserves and allowances;
changes in tax laws; changes to CIBC’s credit ratings; political conditions and developments; the possible effect
on CIBC’s business of international conflicts and the war on terror; natural disasters, public health emergencies,
disruptions to public infrastructure and other catastrophic events; reliance on third parties to provide
components of CIBC’s business infrastructure; potential disruptions to CIBC’s information technology systems
and services, increasing cyber security risks, which may include theft of assets, unauthorized access to sensitive
information or operational disruption; social media risk; losses incurred as a result of internal or external fraud,;
anti-money laundering and other financial crimes; the accuracy and completeness of information provided to
CIBC concerning clients and counterparties; the failure of third parties to comply with their obligations to CIBC
and its affiliates or associates; intensifying competition from established competitors and new entrants in the
financial services industry, including through internet and mobile banking; technological change; global capital
market activity; changes in monetary and economic policy; currency value and interest rate fluctuations,
including as a result of market and oil price volatility; general business and economic conditions worldwide, as
well as in Canada, the U.S. and other countries where CIBC has operations, including increasing Canadian
household debt levels and global credit risks; CIBC’s success in developing and introducing new products and
services, expanding existing distribution channels, developing new distribution channels and realizing increased
revenue from these channels; changes in client spending and saving habits; CIBC’s ability to attract and retain
key employees and executives; CIBC’s ability to successfully execute its strategies and complete and integrate
acquisitions and joint ventures; and CIBC’s ability to anticipate and manage the risks associated with these
factors. This list is not exhaustive of the factors that may affect any of CIBC’s forward-looking statements.
These and other factors should be considered carefully and prospective investors should not place undue
reliance on CIBC’s forward-looking statements. Additional information about these factors can be found in the
“Risk Factors” section of this Securities Note, the “Risk Factors” section of the Registration Document
incorporated herein by reference and in the other documents incorporated herein by reference.

The forward-looking statements included in this Securities Note are made only as of the date of this Securities
Note. Except as may be required by applicable law or stock exchange rules or regulations, CIBC expressly
disclaims any obligation or undertaking to release publicly any updates or revisions to any forward-looking
statement contained herein to reflect any change in CIBC’s expectations with regard thereto or any change in
events, conditions or circumstances on which any such statement is based. New factors emerge from time to
time, and it is not possible to predict which will arise. In addition, CIBC cannot assess the effect of each factor
on its business or the extent to which any factor, or combination of factors, may cause actual results to differ
materially from those described in any forward-looking statement.



DOCUMENTS INCORPORATED BY REFERENCE

The following documents, which have been previously published and which have been filed with the
Luxembourg Stock Exchange shall be incorporated in, and form part of this Securities Note.

@ the Registration Document dated 4 May 2016 approved by the Financial Conduct Authority in the
United Kingdom and published in accordance with the Prospectus Rules;

(b) CIBC’s Annual Information Form dated 2 December 2015 (the “2015 Annual Information Form”);

(© pages 1-177 of CIBC’s Annual Report for the year ended 31 October 2015 (the “2015 Annual

Report”); and

(d) CIBC’s comparative unaudited interim consolidated financial statements for the three-month period
ended 31 January 2016 prepared in accordance with International Accounting Standard (IAS) 34
“Interim Financial Reporting” together with management’s discussion and analysis for the three-
month periods ended 31 January 2016 and 2015, set out on pages 1 through to 63 of the CIBC First
Quarter 2016 Report to Shareholders (the “First Quarter Report”™).

To the extent this Securities Note is used in connection with an issue or offering of Notes under the Programme
in circumstances where the Prospectus Directive does not apply, the following documents, which may be
produced or issued from time to time after the date hereof, shall upon publication be deemed to form part of this
Securities Note:

(1 CIBC’s Annual Report;
(i) CIBC’s quarterly reports to shareholders;
(iii) all supplements to the Registration Document and each new or replacement registration document

describing the issuer that is approved by the Financial Conduct Authority in the United Kingdom and
published in accordance with the Prospectus Rules; and

(iv) all material change reports filed electronically by CIBC on SEDAR, the Canadian System for
Electronic Document Analysis and Retrieval (“SEDAR”) at http://www.sedar.com.

Copies of this Securities Note and documents incorporated by reference in this Securities Note may be obtained
free of charge from the head office of the Issuer and the specified office of each Paying Agent, as set out at the
end of this Securities Note and will be available on the Luxembourg Stock Exchange website at www.bourse.lu.
In addition, all of the documents incorporated herein by reference, or deemed incorporated herein, that CIBC
files electronically can be retrieved on SEDAR at http://www.sedar.com.

No website or information on a website shall be incorporated in or form part of this Securities Note.

The Issuer will, in the event of any significant new factor, material mistake or inaccuracy relating to the
information in this Securities Note which is capable of affecting the assessment of the Notes, prepare a
supplement to this Securities Note or publish a new Securities Note in connection with any subsequent issue of
Notes. Statements contained herein or in any document incorporated or deemed incorporated by reference
herein shall to the extent applicable be modified or superseded for the purpose of this Securities Note to the
extent that a subsequent statement contained in a supplement to this Securities Note or documents incorporated
or deemed incorporated by reference herein or therein modifies or supersedes such earlier statement (whether
expressly, by implication or otherwise). Any statement so modified or superseded shall not, except as so
modified or superseded, constitute a part of this Securities Note.

Investors in the Notes shall be deemed to have notice of all information contained in the documents incorporated
by reference in this Securities Note, as if all such information were included in this Securities Note. Investors
who have not previously reviewed such information should do so in connection with their purchase of Notes.
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OVERVIEW OF THE PROGRAMME

This overview must be read as an introduction to this Securities Note and any decision to invest in any
Notes should be based on a consideration of this Securities Note as a whole, including any documents

incorporated by reference.

Words and expressions defined in “Forms of the Notes” and “Terms and Conditions of the Notes” and in the
remainder of this Securities Note shall have the same meanings in this overview.

Issuer

Description:

Size

Dealers

Calculation Agent

Fiscal Agent
Paying Agent

and Principal

Fiscal Agent and Paying Agent
Registrar

Paying Agent, Transfer Agent
and Listing Agent

Registrar and Paying Agent
(Definitive N Registered Notes)

Issue Price

Terms of Notes

Canadian Imperial Bank of Commerce (“CIBC” or the “Issuer”).

CIBC is a diversified financial institution governed by the Bank Act
(Canada) (the “Bank Act”).

CIBC is a leading Canadian-based global financial institution. Through
its three main business units - Retail and Business Banking, Wealth
Management and Capital Markets - CIBC provides a full range of
financial products and services to 11 million individual, small business,
commercial, corporate and institutional clients in Canada and around the
world.

Note Issuance Programme (the “Programme”).

Up to US$7,500,000,000 (or the equivalent in other currencies at the date
of issue) aggregate principal amount of Notes outstanding at any one
time.

CIBC World Markets Corp.

CIBC World Markets plc

Notes may also be issued to other dealers and third parties.

CIBC World Markets plc or such other calculation agent specified in the
applicable Final Terms.

Deutsche Bank AG, London Branch.

Deutsche Bank AG, Hong Kong Branch.
Deutsche Bank Trust Company Americas.

Deutsche Bank Luxembourg S.A.

Deutsche Bank Aktiengesellschaft.

Notes may be issued at par or at a discount to, or premium over par.
Partly Paid Notes may be issued, the issue price of which will be payable
in two or more instalments. The issue price will be specified in the
applicable Final Terms.

Notes may be denominated in any currency specified in the applicable
Final Terms with a maturity between one month and 99 years, subject to
compliance with all applicable legal and/or regulatory restrictions.
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Status of the Notes

Method of Issue

Form of Notes

Definitive N Registered Notes

(Namensschuldverschreibugen)

Clearing System

Specified Denomination

Notes may: (i) bear interest at a fixed or floating rate; (ii) not bear
interest; (iii) have an interest amount or rate and/or a redemption amount
determined or calculated by reference to one or more underlying assets or
bases of reference such as indices (including equity or commodity
indices), shares, commodities or the credit of one or more underlying
entities (each such underlying asset or basis of reference, a “Reference
Item” and any Reference Item linked Notes, “Reference Item Linked
Notes”); (iv) reference any combination of the foregoing; (v) be
redeemed by physical delivery (“Physical Delivery Notes”) of specified
asset(s); and/or (vi) have such other terms and conditions as specified in
the applicable Final Terms.

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

Notes will constitute deposit liabilities of CIBC for purposes of the Bank
Act and constitute legal, valid and binding unconditional and unsecured
obligations of CIBC and will rank pari passu with all deposit liabilities of
CIBC (except as otherwise prescribed by law) without any preference
amongst themselves.

Notes will not be deposits insured under the Canada Deposit Insurance
Corporation Act.

The Notes will be issued in series (each a “Series”), and each Series
(other than a Series of Definitive N Registered Notes) may be issued in
one or more tranches (each a “Tranche”) on the same or different issue
dates, on terms otherwise identical (or identical other than in respect of
the issue date, the issue price, and the amount and/or date of the first
payment(s) of interest), the Notes of each Series being intended to be
interchangeable with all other Notes of that Series.

The Notes may be issued in bearer form only, in bearer form
exchangeable for Notes in registered form or in registered form only, as
specified in the applicable Final Terms.

Notes issued in the form of Registered Notes in definitive form made out
in the name of a specific creditor governed by German law (“Definitive
N Registered Notes”) (Namensschuldverschreibungen) may be issued.
Where specified in the applicable Final Terms, the Issuer may waive any
right to set-off in relation to the Definitive N Registered Notes.

Euroclear and/or Clearstream, Luxembourg (in relation to any Regulation
S Notes) and DTC (in relation to any Rule 144A Notes) and/or, in
relation to any Tranche, such other clearing system as may be agreed
between the Issuer, the Fiscal Agent and the relevant Dealer(s).

As specified in the applicable Final Terms, save that the minimum
denomination of each Note will be such as may be allowed or required
from time to time by the relevant central bank (or equivalent body) and
all relevant laws, regulations or directives applicable to the specified
currency and (i) unless permitted by then current laws, regulations and
directives, Rule 144A Notes will have a minimum denomination of not
less than US$200,000 (or its equivalent in another currency as at the date
of issue of the Notes) and (ii) Definitive N Registered Notes will have a
minimum denomination of not less than €200,000 (or its equivalent in
another currency as at the date of issue of the Notes).

Notes (including Notes denominated in sterling) which have a maturity of
less than one year and whose issue otherwise constitutes a contravention
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Specified Currency or
Currencies

Redenomination

Fixed Rate Notes

Floating Rate Notes

Zero Coupon Notes

Change of Interest/Payment
Basis

Interest Periods and Rates of
Interest

Redemption

Early Redemption

Physical Delivery Notes

of Section 19 of the FSMA will have a minimum denomination of not
less than £100,000 (or its equivalent in other currencies).

As agreed by the Issuer and the relevant Dealer(s) and specified in the
applicable Final Terms.

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

Interest on Fixed Rate Notes will be payable in arrear on the date or dates
in each year specified in the applicable Final Terms.

Floating Rate Notes will bear interest set separately for each Series by
reference to the benchmark rate specified in the applicable Final Terms,
as adjusted for any applicable margin. Interest periods will be specified
in the applicable Final Terms. Minimum/Maximum Rates of Interest or
Interest Amounts may be specified in the applicable Final Terms.

Zero Coupon Notes may be issued at their nominal amount or at a
discount to it and will not bear interest.

Notes may be converted from one interest and/or payment basis to
another.

The length of the interest periods for the Notes and the applicable interest
rate or its method of calculation may differ from time to time or be
constant for any Series. Notes may have a maximum interest rate, a
minimum interest rate, or both. The use of interest accrual periods permits
the Notes to bear interest at different rates in the same interest period. All
such information will be set out in the applicable Final Terms.

Notes may be redeemed at par or at such other redemption amount
(detailed in a formula or otherwise) or by delivery of securities of an
issuer not affiliated with the Issuer, as specified in the applicable Final
Terms.

The applicable Final Terms may provide that Notes may be redeemable in
two or more instalments of such amounts or redeemable prior to such
stated maturity at the option of the Issuer and/or the Noteholders upon
giving notice at a price and on such dates as are indicated in the
applicable Final Terms.

The applicable Final Terms will indicate either that (a) the relevant Notes
may not be redeemed prior to their stated maturity (other than in specified
instalments, (if applicable), for taxation reasons, following an Event of
Default and acceleration of the Notes, or (if applicable) following an
Additional Disruption Event), or (b) such Notes will be redeemable at the
option of the Issuer and/or the Noteholders.

Where the applicable Final Terms indicates Notes will be Physical
Delivery Notes, in order to receive the relevant asset(s), a Noteholder
must deliver an Asset Transfer Notice on or prior to a specified cut-off
time and pay all taxes, duties and/or expenses arising from delivery of the
relevant assets. For certain Reference Item Linked Notes, if certain
disruption events occur on settlement, the relevant settlement date may be
postponed and in certain circumstances the Issuer will be entitled to make
payment of a cash amount in lieu of physical delivery.
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Branch of Account

Substitution

Negative Pledge

Cross Default

Events of Default

Withholding Tax

Dual Currency Notes

Variable Coupon Amount Notes

Variable Redemption Amount

Notes

Index Linked Notes

Equity Linked Notes

The Head Office of the Issuer in Toronto or such other branch as may be
specified in the applicable Final Terms, which is the branch of account
for purposes of the Bank Act.

Subject to meeting certain conditions described in Condition 19(d), the
Issuer may change the Branch of Account for Notes.

Subject to the Conditions, a subsidiary or affiliate of the Issuer may be
substituted as the issuer in place of the Issuer or a previous substitute
company.

None.
None.

The terms of the Notes contain events of default covering non-payment or
non-delivery or and relating to the insolvency or bankruptcy of the Issuer.

All payments of principal and interest will be made without withholding
for or on account of taxes imposed by Canada or such other country in
which the Branch of Account is located unless any such withholding is
required by law whereupon, subject to certain exceptions set out in
Condition 16, the Issuer will pay additional amounts to cover the amounts
deducted.

Payments of principal and/or interest in respect of Dual Currency Notes
will be made in such currencies, and based on such rates of exchange as
set out in the applicable Final Terms.

Payments of interest in respect of Variable Coupon Amount Notes will be
calculated by reference to an index and/or formula or as set out in the
applicable Final Terms.

Payments of principal (whether at maturity or otherwise) in respect of
Variable Redemption Amount Notes will be calculated by reference to
such index and/or formula as set out in the applicable Final Terms.

Amounts payable in respect of Index Linked Notes will be calculated by
reference to a single index or a basket of indices and/or such formula as
set out in the applicable Final Terms.

Index Linked Notes may be subject to early redemption or cancellation,
as applicable, or adjustment if an Index is modified or cancelled and there
is no successor index acceptable to the Calculation Agent, if the Index's
Sponsor fails to calculate and announce the Index, if certain market
disruption events occur, or if certain events (such as illegality, disruptions
or cost increases) occur with respect to the Issuer's and/or any Affiliate's
hedging arrangements.

If certain disruption events occur with respect to valuation of an Index,
such valuation will be postponed and may be made by the Calculation
Agent. Payments may also be postponed.

Amounts payable in respect of Equity Linked Notes will be calculated by
reference to a single equity security or a basket of equity securities as set
out in the applicable Final Terms. Equity Linked Notes may also provide
for settlement by physical delivery of a specified amount of Shares of one
or more companies, subject to payment of any sums payable.

12



Commodity Linked Notes

Fund Linked Notes

Equity Linked Notes may, at the discretion of the Issuer, be subject to
early redemption or cancellation, as applicable, or adjustment (including
valuation and in certain circumstances Equity substitutions) if certain
corporate events (such as events affecting the value of an Equity
(including Equity divisions or consolidations, extraordinary dividends
and capital calls), de-listing of an Equity, insolvency, merger or
nationalization of an Equity issuer, a tender offer or redenomination of an
Equity) occur, if certain events (such as illegality, disruptions or cost
increases) occur with respect to the Issuer's and/or any Affiliate's hedging
arrangements, or if insolvency filings are made with respect to an Equity
issuer.

If certain disruption events occur with respect to valuation of an Equity,
such valuation will be postponed and may be made by the Calculation
Agent. Payments may also be postponed.

Amounts payable in respect of Commodity Linked Notes will be
calculated by reference to such commodity-related index and/or formula
or to changes in the prices of commodities (which may include precious
and base metals, oil, gas, electricity, power and agricultural commodities)
and similar indexes or formulas (such as formulas used in weather
derivatives) and such other factors as set out in the applicable Final
Terms.

Commodity Linked Notes linked to a Commodity Index may be subject
to adjustment if the Commaodity Index is modified or cancelled and there
is no successor acceptable to the Calculation Agent or if the Commaodity
Index's sponsor fails to calculate and announce the index.

Amounts payable in respect of Fund Linked Notes will be calculated by
reference to units, interests or shares in a single Fund or basket of Funds.
Fund Linked Notes may also provide for settlement by physical delivery
of a specified amount of units, interests or shares of one or more Funds.

Fund Linked Notes may, at the discretion of the Issuer, be subject to early
redemption or cancellation, as applicable, or adjustment (including as to
valuations and fund substitutions) if certain corporate events (such as
insolvency (or an analogous event) or nationalization of a Fund,; litigation
against, or regulatory events occurring with respect to, a Fund;
suspensions of Fund subscriptions or redemptions; certain changes in net
asset value or violations of leverage restrictions of a Fund; Fund reporting
disruptions; or modifications to the investment objectives or changes in
the nature or administration of a Fund) occur, if certain valuation or
settlement disruption events occur with respect to a Fund, or if certain
events (such as illegality, disruptions or cost increases) occur with respect
to the Issuer's and/or any Affiliate's hedging arrangements.

Fund Linked Notes linked to Exchange Traded Funds may be subject to
early redemption or cancellation, as applicable, or adjustment (including
as to valuation) if certain corporate events (such as events affecting the
value of a Fund Share including share divisions or consolidation, de-
listing of a Fund Share, insolvency, merger or nationalization of a Fund
Share issuer, or a tender offer of a Fund Share) or modifications of its
investment objectives occur or if certain events occur with respect to the
Issuer's and/or Affiliate's hedging arrangements. If certain disruption
events occur with respect to the valuation of a Fund Share in respect of an
Exchange Traded Fund, such valuation may be postponed and may be
made by the Calculation Agent. Payments may also be postponed.
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FX Linked Notes

Inflation Linked Notes

Preference Share Linked Notes

Protection Amount

Additional Disruption Events

Governing Law

Listing

Amounts payable in respect of FX Linked Notes will be calculated by
reference to the rate of exchange of a single currency or basket of
currencies. FX Linked Notes may also provide for settlement by physical
delivery of a specified amount of the relevant currencies.

If certain disruption events occur with respect to a rate of exchange of a
single currency or basket of currencies, such valuation may be postponed
and/or made by the Calculation Agent.

Amounts payable in respect of Inflation Linked Notes will be calculated
by reference to a single Inflation Index or basket of Inflation Indices.

Inflation Linked Notes may be subject to early redemption or
cancellation, as applicable, and/or adjustment if an Inflation Index is
modified or cancelled and there is no successor index acceptable to the
Calculation Agent, or if the Inflation Index Sponsor fails to calculate and
announce the Index.

Amounts payable in respect of Preference Share Linked Notes will be
calculated by reference to the performance of specified preference shares
of an issuer specified in the applicable Final Terms (the “Preference
Share Issuer”).

Preference Share Linked Notes will be subject to early redemption if
certain corporate events (such as insolvency, merger or nationalization of
the Preference Share Issuer or a tender offer) occur, or if certain events
(such as illegality, hedging disruptions or cost increases) occur with
respect to the Issuer's or any Affiliate’s hedging arrangements, or if
insolvency filings are made with respect to the Preference Share Issuer or
if the Issuer, or any of its affiliates, receives notice from the Preference
Share Issuer that the relevant preference shares are to be redeemed prior
to the Maturity Date.

Where a Protection Amount is specified as applicable in the applicable
Final Terms, the Final Redemption Amount will in no circumstances be
repayable at the stated Maturity Date at less than the Protection Amount
specified in the applicable Final Terms. The Protection Amount will not
apply in the event that Notes are redeemed prior to their stated Maturity
Date or upon the occurrence of a redemption for taxation reasons, an
Index Adjustment Event, a Potential Adjustment Event or an Event of
Default.

If Additional Disruption Events are specified as applying in the
applicable Final Terms, the Notes will be subject to adjustment or may be
redeemed upon the occurrence of any of the Additional Disruption Events
specified as applying in the applicable Final Terms.

Notes are governed by the laws of the Province of Ontario and the federal
laws of Canada applicable therein unless otherwise provided in the
applicable Final Terms.

Notes issued on a non-syndicated basis may be governed by the laws of
England if so provided in the applicable Final Terms.

Definitive N Registered Notes are governed by German Law.

Application has been made to the Luxembourg Stock Exchange for Notes
issued under the Programme during the 12 months from the date of this
Securities Note to be admitted to trading on the Luxembourg Stock
Exchange's Euro MTF market and to be listed on the Official List of the
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Ratings

Selling Restrictions

Risk Factors

Luxembourg Stock Exchange. Definitive N Registered Notes will not be
listed.

In certain circumstances, the Issuer may terminate the listing of the Notes.
The Issuer is not under any obligation to Noteholders to maintain any
listing of the Notes. See “Risk Factors”.

Tranches of Notes may be rated or unrated. Where a Tranche of Notes is
rated, such rating will be specified in the applicable Final Terms. A
rating is not a recommendation to buy, sell or hold securities and may be
subject to suspension, reduction or withdrawal at any time by the
assigning rating agency.

See “Subscription and Sale” and, in respect of any Tranche or Series,
such additional selling restrictions as are set out in the applicable Final
Terms.

There are certain factors that may affect the Issuer’s ability to fulfil its
obligations under Notes issued under the Programme, which factors are
set out in the Registration Document incorporated by reference herein
under the heading “Risk Factors”. There are certain factors that are
material for the purpose of assessing the market risks associated with
Notes issued under the Programme, related to the Notes generally or
related to the market generally, which factors are set out under “Risk
Factors” below.

Where the applicable Final Terms specify one or more Reference Item(s),
the relevant Notes will represent an investment linked to the performance
of such Reference Item(s) and prospective investors should note that the
return (if any) on their investment in the Notes will depend upon the
performance of the relevant Reference Item(s). See “Risk Factors - Risks
related to the structure of a particular issue of Notes”.

Notes may not be ordinary debt securities and the return and/or interest
and/or principal may be linked to the performance of, amongst other
things, one or more of an index or formula, changes in the prices of
securities, funds or commaodities, movements in currency exchange rates
or to the credit of one or more entities not affiliated with the Issuer. The
return on such Notes may be influenced by unpredictable factors,
including the value of the underlying or factor, which may in turn be
linked to the creditworthiness of an underlying entity, market prices of
underlying, market volatility, interest rates, currency exchange rates,
inflation, the length of time until maturity and other economic, financial,
environmental, legal, regulatory, social and political influences which
may not be within the Issuer’s control. Where Notes are linked to
emerging market countries or currencies, the impact of the factors
outlined previously may be magnified. Such factors may cause a partial
or total loss of an Investor's investment in Notes and may involve the
Investor receiving a return that they might not have anticipated when
purchasing Notes. Investors should also be aware of potential conflicts of
interest with the Calculation Agent.

Investment in Notes may carry similar risks to a direct investment in the
underlying.  However, investors will not have legal or beneficial
ownership in such underlying. Further, investment in Notes may be
illiquid and investors should be prepared to hold Notes to maturity or
expiration as there may be no secondary market therefor.

IN THE CASE OF REFERENCE ITEM LINKED NOTES,
PROSPECTIVE INVESTORS MUST REVIEW THE
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APPLICABLE FINAL TERMS TO ASCERTAIN WHAT THE
RELEVANT REFERENCE ITEM(S) ARE AND TO SEE HOW
BOTH ANY CASH AMOUNTS OR ASSET AMOUNTS ARE
PAYABLE AND/OR DELIVERABLE AND HOW ANY INTEREST
PAYMENTS ARE DETERMINED AND WHEN ANY SUCH
AMOUNTS ARE PAYABLE AND/OR DELIVERABLE, AS THE
CASE MAY BE, BEFORE MAKING ANY DECISION TO
PURCHASE ANY REFERENCE ITEM LINKED NOTES.
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RISK FACTORS

The Issuer believes that the following factors are material for the purpose of assessing the market risks
associated with Notes issued under the Programme. All 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
or the likelihood or extent to which any such contingencies may affect the ability of the Issuer to pay interest,
principal or other amounts in connection with the Notes.

There are also additional factors that may affect the Issuer’s ability to fulfill its obligations under Notes issued
under the Programme, including the Issuer’s ability to pay interest, principal or other cash amounts on or in
connection with any cash settled Notes or to deliver the Asset Amount in connection with any Physical Delivery
Notes, which are set out in the Registration Document incorporated by reference herein, under the heading
“Risk Factors”.

The Issuer believes that the factors described below and in the Registration Document represent the principal
risks inherent in investing in Notes issued under the Programme, but there may be other factors relevant to
assessing the market risks associated with Notes issued under the Programme than those described below and
additional factors that may affect the Issuer’s ability to fulfill its obligations under Notes than those described in
the Registration Document. Accordingly, the Issuer does not represent that the statements below and in the
Registration Document regarding the risks of holding or investing in any Notes are exhaustive. The risks
described below and in the Registration Document are not the only risks the Issuer faces. Additional risks and
uncertainties, including those not presently known to the Issuer or that it currently believes to be immaterial,
could also have a material impact on the Issuer’s business operations or the Notes. The Final Terms in respect
of an issue of Notes may contain additional Risk Factors in respect of such Notes.

Prospective investors should also read the detailed information set out elsewhere in this Securities Note
(including any supplement to this Securities Note and any other documents that are or are deemed to be
incorporated by reference herein or therein, including the description of additional risk factors contained in the
2015 Annual Report on pages 41 through 75 and the First Quarter Report on pages 22 through 38) and reach
their own views prior to making any investment decision.

References to “Conditions” means, in respect of the Notes of any Series, the terms and conditions applicable
thereto which shall be substantially in the form set out under “Terms and Conditions of the Notes” as modified,
with respect to any Notes represented by a Global Certificate or a Global Note, by the provisions of such Global
Certificate or Global Note, and which shall incorporate any additional provisions forming part of such terms
and conditions set out in the applicable Final Terms applicable to such Series (or, if Notes are issued in more
than one Tranche, in the applicable Final Terms relating thereto). Terms used in this section and not otherwise
defined shall have the meanings given to them in the Conditions.

Factors that may affect the Issuer’s ability to fulfill its obligations under Notes issued
under the Programme

Prospective investors should consider the section entitled “Risk Factors” provided in the Registration Document
referred to in “Documents Incorporated by Reference” on page 7 of this Securities Note.

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

Each of the risks highlighted below could adversely affect the trading price of, or the ability to resell, any Notes
or the rights of investors under any Notes and, as a result, investors could lose some or all of their investment.
The Issuer believes that the factors described below represent the principal risks inherent in investing in Notes
issued under the Programme, but the Issuer may be unable to pay or deliver amounts on or in connection with
any Notes for other reasons and the Issuer does not represent that the statements below regarding the risks of
holding any Notes are exhaustive.
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The Notes may not be a suitable investment for all investors

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

(1 have sufficient knowledge and experience to evaluate the Notes, the merits and risks of investing in the
Notes and the information contained in or incorporated by reference in this Securities Note or any
applicable supplement and all the information contained in the applicable Final Terms;

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

(iii) have sufficient financial resources and liquidity to bear all of the risks of an investment in the Notes,
including Notes with amounts payable in one or more currencies, or where the currency for principal or
interest payments is different from the potential investor’s currency;

(iv) have knowledge of and access to appropriate analytical resources to analyze quantitatively the effect
(or value) of any redemption, cap, floor or other features of the Notes and the resulting impact upon the
value of the Notes;

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

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

In addition, an investment in Notes linked to one or more Reference Item(s) may entail significant risks not
associated with investments in a conventional debt security, including but not limited to, the risks set out in
“Risks related to the structure of a particular issue of Notes” set out below.

No interest or additional amounts may be payable under the Notes

Prospective investors should note that the terms and conditions of the Notes may provide that no interest may be
paid on the Notes on or prior to their redemption date. An investor in such Notes, in the context of its own
financial position, must be capable of holding such Notes to maturity with no income stream in the form of
interest payments.

As there may be no periodic payment of interest to the Noteholders, any increase in the value of the underlying
will not be crystallized until the Notes are redeemed and the Notes may fall in value at any time prior to
redemption.

Risks related to the structure of a particular issue of Notes

Prior to making an investment decision, prospective investors should consider carefully, in light of their own
financial circumstances and investment objectives, (i) all the information set forth in this Securities Note and, in
particular, the considerations set forth herein, (ii) all the information contained in the documents incorporated by
reference into this Securities Note, and (iii) all the information set forth in the applicable Final Terms.
Prospective investors should make such enquiries as they deem necessary, including (without limitation) with
their own financial, tax and legal advisers without relying on the Issuer or any Dealer.

The amount paid by the Issuer on redemption of the Notes may be less than the nominal amount of the Notes,
together with any accrued interest, and may in certain circumstances be zero. Where the Notes are redeemed by
the Issuer by delivery of Reference Item(s) the value of the Reference Item(s) may be less than the nominal
amount of the Notes, together with any accrued interest, and may in certain circumstances be zero.

Certain Notes that may be issued under the Programme are complex financial instruments that are generally not
purchased as stand-alone investments. Such instruments may be purchased as a way to reduce risk or enhance
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yield with an understood, measured, appropriate addition of risk to an overall portfolio. A potential investor
should not invest in Notes which are complex financial instruments unless it has the expertise (either alone or
with the help of a financial adviser) to evaluate how such Notes will perform under changing conditions, the
resulting effects on the value of such Notes, the impact this investment will have on the potential investor’s
overall investment portfolio and whether the potential investor can bear the loss of all or a part of its investment.

Notes subject to optional redemption by the Issuer

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

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

Partly Paid Notes

The Issuer may issue Notes where the issue price is payable in more than one instalment. Failure by an investor
to pay any subsequent instalment of the Issue Price in respect of its Notes when required could result in such
investor losing all of its investment.

Variable Coupon Amount Notes with a multiplier or other leverage factor

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

Inverse Floating Rate Notes

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

Fixed/Floating Rate Notes

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

Notes issued at a substantial discount or premium
The issue price of Notes specified in the applicable Final Terms may be more than the market value of such
Notes as of the issue date, and the price, if any, at which a Dealer or any other person is willing to purchase the

Notes in secondary market transactions may be lower than the issue price.

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

Definitive N Registered Notes

Definitive N Registered Notes will not be listed, which may have a material effect on the ability of investors to
resell the Definitive N Registered Notes in the secondary market.

Basel Capital Requirements Directive

In order to promote a more resilient banking sector and strengthen global capital standards, the Basel Committee
on Banking Supervision (“BCBS”) implemented significant capital reform to the risk-based capital framework.
The reform is being referred to as Basel 111 and its objective is to improve the quality of capital and increase the
quantity of capital supporting global financial intermediation. While Basel I1l became effective on 1 January
2013, the capital reform is ongoing as the BCBS has issued and continues to issue consultative proposals on
numerous topics to further enhance the capital standards in the future. The Issuer currently complies with Basel
I11 capital requirement but the Issuer cannot predict the effects of future regulatory changes on both its own
financial performance or the impact on the pricing of the debt or derivative securities issued by the Issuer.
Prospective investors should consult their own advisers as to the potential consequences for them and for the
Issuer relating to the application of future changes in the Basel 111 capital framework.

Considerations relevant for Reference Item Linked Notes

The Issuer may issue Notes (“Reference Item Linked Notes™) with principal, premium or interest determined
by reference to an index or formula, a single security, index or fund, to baskets of indices, securities or funds, to
currency prices or commodity prices, to inflation, to preference shares, to movements in currency exchange
rates or to other financial variables (each, a “Reference Item”). In addition, the Issuer may issue Notes with
principal or interest payable in one or more currencies which may be different from the currency in which the
Notes are denominated. An investment in such Notes entails significant risks that are not associated with
similar investments in a conventional fixed rate or floating rate debt security and in some circumstances the
value of the Notes may be less than the nominal amount of the Notes and may be zero in which case an investor
may lose some or all of the amount it invested in the Notes. Potential investors should be aware that:

M the market price of such Notes may be volatile and the market price of the Notes at any time is likely to
be affected primarily by changes in the level of the Reference Item to which the Notes are linked. It is
impossible to predict how the level of the Reference Item will vary over time;

(i) investors may receive no interest or they may receive interest at a rate that is less than that payable on a
conventional fixed rate or floating rate debt security issued at the same time;

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

(v) if the principal of and/or premium on such a Note is so indexed, the amount of principal and/or
premium payable in respect thereof may be less than the original purchase price of such Note and less
than the nominal or face amount of such Note, and the amount of principal and/or premium payable
may even be zero;

(vi) investors should be willing to hold these Notes until the maturity date as the secondary market for such
Notes may be limited or non-existent and if there is a limited secondary market then the lack of
demand may reduce the market price at which Notes may be sold prior to maturity;

(vii) the market price will be affected by a number of factors independent of the creditworthiness of the
Issuer and will depend on the value of the applicable Reference Item(s) as well as the volatility of the
applicable Reference Item(s), the time remaining to the maturity of such Notes, the amount outstanding
of such Notes, market interest rates, yield rates and the market for other types of related and unrelated
financial instruments and, where the Reference Item(s) are equity securities, the dividend rate on the
Reference Item(s) and the financial results and prospects of the issuer of each Reference Item;
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(viii)  a Reference Item may be subject to significant fluctuations that may not correlate with changes in
interest rates, currencies or other securities, funds or indices and may depend on a number of
interrelated factors over which the Issuer has no control, including economic, financial and political
events in one or more jurisdictions, including factors affecting capital markets generally and the stock
exchange on which any Reference Item or obligation of the issuer of the Reference Item may be traded.
Additionally, if the formula used to determine the amount of principal, premium and/or interest payable
with respect to such Notes contains a multiplier or leverage factor, the effect of any change in the
Reference Item(s) will be increased (or decreased if the multiplier or relevant factor is less than one)
and this increase (or decrease) may be significant;

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

(x) with respect to Equity Linked Notes, if such Notes are redeemable either by payment of a cash amount
or by delivery of the underlying securities in lieu thereof, there is no assurance that the cash amount or
value of the securities received will not be less than the purchase price of the Notes;

(xi) Notes are of limited maturity and, unlike direct investments in a share, index, fund, security,
commodity or other asset, investors are not able to hold them beyond the Maturity Date in the
expectation of a recovery in the price of the underlying; and

(xii) the price at which an investor will be able to sell Notes prior to the Maturity Date may be at a
substantial discount to the market value of the Notes at the time they are issued depending on the
performance of the Reference Item(s).

The historical experience of the relevant currencies, commaodities, interest rates, equities, indices, funds or other
financial variables should not be taken as an indication of future performance of such currencies, commodities,
interest rates, equities, indices, funds or other financial variables during the term of any Note. Prospective
investors should consult their own financial and legal advisers as to the risks entailed by an investment in such
Notes and the suitability of such Notes in light of their particular circumstances.

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

As the amount of interest payable periodically and/or principal payable at maturity may be linked to the
performance of the Reference Item(s), an investor in such a Reference Item Linked Note must generally be
correct about the direction, timing and magnitude of an anticipated change in the value of the Reference Item(s).

Where the applicable Final Terms specify one or more Reference Item(s), the relevant Reference Item Linked
Notes will represent an investment linked to the economic performance of such Reference Item(s) and
prospective investors should note that the return (if any) on their investment in such Reference Item Linked
Notes will depend upon the performance of such Reference Item(s). Potential investors should also note that
while the market value of Reference Item Linked Notes is linked to such Reference Item(s) and will be
influenced (positively or negatively) by such Reference Item(s), any change may not be comparable and may be
disproportionate. It is impossible to predict how the level of the relevant Reference Item(s) will vary over time.
In contrast to a direct investment in the relevant Reference Item(s), Reference Item Linked Notes represent the
right to receive payment or delivery, as the case may be, of the relevant cash amount and/or asset amount on the
relevant Maturity Date as well as periodic payments of interest (if specified in the applicable Final Terms), all or
some of which may be determined by reference to the performance of the relevant Reference Item(s). The
applicable Final Terms will set out the provisions for the determination of any cash amount and/or asset amount
and of any periodic interest payments.

Reference Item Linked Notes may be principal protected or non-principal protected. Investors in Reference Item
Linked Notes that are non-principal protected may risk losing their entire investment if the value of the relevant
Reference Item(s) does not move in the anticipated direction. Whether or not a Note is principal protected, all
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payments on such Note are subject to the Issuer's credit risk and its ability to pay its obligations on the
applicable payment dates.

PROSPECTIVE INVESTORS MUST REVIEW THE APPLICABLE FINAL TERMS TO ASCERTAIN
WHAT THE RELEVANT REFERENCE ITEM(S) ARE AND TO SEE HOW BOTH ANY CASH
AMOUNTS AND/OR ASSET AMOUNTS ARE PAYABLE OR DELIVERABLE AND HOW ANY
PERIODIC INTEREST PAYMENTS ARE DETERMINED AND WHEN ANY SUCH AMOUNTS ARE
PAYABLE AND/OR DELIVERABLE, AS THE CASE MAY BE, BEFORE MAKING ANY DECISION
TO PURCHASE ANY REFERENCE ITEM LINKED NOTES.

Fluctuations in the value and/or volatility of the relevant Reference Item(s) may affect the value of the relevant
Reference Item Linked Notes. Investors in Reference Item Linked Notes may risk losing their entire investment
if the value of the relevant Reference Item(s) does not move in the anticipated direction.

There is no return on Reference Item Linked Notes other than the potential payment or delivery, as the case may
be, of the relevant cash amount and/or asset amount on the Maturity Date and payment of any periodic interest
payments.

The amount paid or the value of the specified assets delivered by the Issuer on redemption of such Notes
may be less than the nominal amount of the Notes, together with any accrued interest, and may in certain
circumstances be zero.

Other factors which may influence the market value of Reference Item Linked Notes include interest rates,
potential dividend or interest payments (as applicable) in respect of the relevant Reference Item(s), changes in
the method of calculating the level of the relevant Reference Item(s) from time to time, the creditworthiness of
the Issuer and/or the issuer of the relevant Reference Item(s) (if applicable), general market sentiment and
market expectations regarding the future performance of the relevant Reference Item(s), its composition and
such Reference Item Linked Notes.

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

The Issuer may issue several issues of Reference Item Linked Notes relating to particular Reference Item(s).
However, no assurance can be given that the Issuer will issue any Reference Item Linked Notes other than the
Reference Item Linked Notes to which the applicable Final Terms relate. At any given time, the number of
Reference Item Linked Notes outstanding may be substantial. Reference Item Linked Notes provide
opportunities for investment and pose risks to investors as a result of fluctuations in the value of the Reference
Item(s) to which such Reference Item Linked Notes relate.

Principal at risk Notes - Reference Item Linked Notes may not be Principal Protected

THE ISSUER MAY ISSUE CERTAIN REFERENCE ITEM LINKED NOTES THAT DO NOT
GUARANTEE ANY POSITIVE RETURN OR REPAYMENT OF ALL OF THE PRINCIPAL
AMOUNT AT MATURITY. THE AMOUNT PAID BY THE ISSUER ON REDEMPTION OF SUCH
NOTES MAY BE LESS THAN THE PRINCIPAL AMOUNT OF THE NOTES OR THE INITIAL
INVESTMENT AMOUNT AND MAY BE ZERO IN CERTAIN CIRCUMSTANCES. INVESTORS
COULD LOSE ALL OR SUBSTANTIALLY ALL OF THEIR INVESTMENT IN THE NOTES AND
THE REDEMPTION AMOUNT AT MATURITY MAY BE SUBJECT TO A MAXIMUM AMOUNT.

THERE CAN BE NO ASSURANCE THAT THE NOTES WILL PROVIDE ANY POSITIVE RETURN.
THE VALUE OF THE NOTES WILL FLUCTUATE DURING THE TERM OF THE NOTES.
FLUCTUATIONS IN THE VALUE OF ANY REFERENCE ITEM ARE UNPREDICTABLE AND
WILL BE INFLUENCED BY FACTORS THAT ARE BEYOND THE CONTROL OF THE ISSUER.
HISTORICAL VALUES OF ANY REFERENCE ITEM SHOULD NOT BE CONSIDERED AS ANY
INDICATION OF THE FUTURE PERFORMANCE THEREOF.

22



Reference Item Linked Notes may have principal protection only on the Maturity Date

Prospective investors should note that Reference Item Linked Notes may have a minimum redemption amount
at the Maturity Date equal to the Protection Amount. There can be no assurance that the Notes will be redeemed
on the Maturity Date at an amount above the Protection Amount set out in the applicable Final Terms. The
return on the Notes will depend on the performance of the Reference Item(s). If the value of Reference Item(s)
does not increase over the term of the Notes, an investor in the Notes will not receive any return on its initial
investment amount. Furthermore, such an investor will have lost the opportunity to earn the profit that it might
have earned on a deposit or any investment in fixed income securities of the same amount and the same
duration. If the Notes are redeemed prior to their stated Maturity Date by the Issuer, investors in the Notes may
not be repaid the amount originally invested by them in the Notes.

Physical Delivery

Where the Notes provide for Physical Delivery, the Calculation Agent may determine that a Settlement
Disruption Event is subsisting and/or where “Failure to Deliver due to Illiquidity” is specified as applying in the
applicable Final Terms, that it is impossible or impracticable to deliver when due some or all of the Asset
Amount(s) due to be delivered due to illiquidity in the relevant market. A Settlement Disruption Event is an
event beyond the control of the Issuer, as a result of which, in the opinion of the Calculation Agent, delivery of
the specified Asset Amount(s) to be delivered by, or on behalf of, the Issuer in accordance with the Conditions
and/or the applicable Final Terms, is not practicable. Any such determination may affect the value of the Notes
and/or may delay settlement in respect of the Notes and/or may lead to cash settlement rather than physical
settlement in respect of the Notes.

Expenses for Physical Delivery

In the case of Notes which provide for Physical Delivery, all expenses arising from the delivery of the specified
assets in respect of such Notes shall be for the account for the relevant Noteholders and no delivery of the
Reference Item(s) shall be made until all expenses have been paid to the satisfaction of the Issuer and the
relevant Noteholders. Physical Delivery may be delayed and this might affect the investor’s ability to deal with
the underlying asset.

Asset Transfer Notices

In the case of Notes which provide for Physical Delivery, the investor must deliver a duly completed Asset
Transfer Notice within 90 calendar days of the Cut-Off Date or the Issuer will be discharged in respect of its
obligations under the Notes. Failure to deliver a notice may affect the return for the investor.

The Issuer may have the right to vary settlement

In the case of Notes which provide for Physical Delivery, if so indicated in the applicable Final Terms, the
Issuer has an option to vary settlement in respect of such Notes. If exercised by the Issuer, this option will lead
to Physical Delivery Notes being cash settled or Cash Settled Notes being physically settled. Exercise of such
option may adversely affect the value of the Notes.

No Claim against any Reference Item(s)

Owning Notes with principal, premium or interest and/or delivery of specified assets determined by reference to
a Reference Item(s) is not the same as owning the Reference Item(s). A Note will not represent a claim against
any Reference Item(s) and, in the event that the amount paid on redemption of the Notes is less than the nominal
amount of the Notes, a Noteholder will not have recourse under a Note to any Reference Item(s). Accordingly,
the market value of such Notes may not have a direct relationship with the market price of the Reference Item(s)
and changes in the market price of the Reference Item(s) may not result in a comparable change in the market
value of the Notes. For example, the market value of such Notes may not increase even if the price of the
Reference Item(s) increases. It is also possible for the price of the Reference Item(s) to increase while the
market price of such Notes declines.
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Certain considerations regarding hedging

Prospective investors intending to purchase Notes to hedge against the market risk associated with investing in
one or more Reference Items should recognise the complexities of utilising the Notes in this manner. For
example, the value of the Notes may not exactly correlate with the value of the Reference Item(s). Due to
fluctuating supply and demand for the Notes, there is no assurance that their value will correlate with
movements of the Reference Item(s).

Potential conflicts of interest in relation to hedging and trading

The Issuer or one or more of its affiliates may hedge the obligations under Reference Item Linked Notes by
purchasing or selling the Reference Item(s) or other derivative instruments with returns linked to or related to
changes in the value of the Reference Item(s) and may also adjust these hedges by, among other things,
purchasing or selling the Reference Item(s) or other derivative instruments at any time and from time to time.
Any of these hedging activities may affect the price of the Reference Item(s) and, therefore, the value of
associated Reference Item Linked Notes. It is possible that the Issuer or one or more of its affiliates could
receive substantial returns from these hedging activities while the value of the Reference Item(s) may decline.

The Issuer or one or more of its affiliates may also engage in trading in the Reference Item(s) on a regular basis
as part of general broker-dealer and other businesses of the Issuer or its affiliates, for proprietary accounts, for
other accounts under management or to facilitate transactions for customers, including block transactions. Any
of these activities could affect the price of the Reference Item(s) and, therefore, the value of the associated
Reference Item Linked Notes. The Issuer or one or more of its affiliates may also issue or underwrite other
securities or financial or derivative instruments with returns linked or related to changes in the value of the
Reference Item(s) and the availability of such competing products could adversely affect the value of the
Reference Item Linked Notes.

The Calculation Agent for an issue of Notes is the agent of the Issuer and not an agent for the Noteholders.
Where the Issuer acts as Calculation Agent or the Calculation Agent is an affiliate of the Issuer, potential
conflicts of interest may exist between the Calculation Agent and the Noteholders, including with respect to
certain determinations and judgements that the Calculation Agent may make pursuant to the Conditions that
may influence the amount receivable or specified assets deliverable upon redemption of the Notes. The
Calculation Agent will make such determinations and adjustments as it deems appropriate, in accordance with
the Conditions of the Notes. In making such determinations and adjustments, the Calculation Agent will be
entitled to exercise substantial discretion and may be subject to conflicts of interest in exercising this discretion.

The Issuer and any relevant Dealer may, at the date hereof or any time hereafter, be in possession of information
in relation to a Reference Item that is or may be material in the context of the Notes and may or may not be
publicly available to Noteholders. There is no obligation on the Issuer or any Dealer(s) to disclose to
Noteholders any such information.

Any additional conflicts of interest with respect to any Notes will be specified in the applicable Final Terms.
Early redemption for Illegality

In the event that the Issuer determines in good faith that the performance of the Issuer’s obligations under the
Notes or that any arrangements made to hedge the Issuer’s obligations under such Notes have or will become
unlawful, illegal, or otherwise prohibited in whole or in part, as a result of compliance with any applicable
present or future law, rule, regulation, judgement, order or directive of any governmental, administrative,
legislative or judicial authority or power, or the interpretation thereof, the Issuer may redeem the Notes prior to
their stated maturity at an amount equal to the fair market value of each Note taking into account hedge costs or
at the Early Redemption Amount specified in the applicable Final Terms, together if appropriate with accrued
interest, and taking into account hedging losses by any affiliate of the Issuer.

No pledge or holding of Reference ltem(s)

Neither the Issuer nor any of its affiliates will pledge or otherwise hold the Reference Item(s) or other derivative
instruments for the benefit of Noteholders in order to enable Noteholders to exchange Reference Item Linked
Notes for the associated Reference Item(s) or other derivative commitments under any circumstances.
Consequently, in the event of a bankruptcy, insolvency or liquidation of the Issuer, any of the Reference Item(s)

24



or other derivative commitments owned by the Issuer or its affiliates will be subject to the claims of the Issuer’s
creditors generally and will not be available specifically for the benefit of Noteholders.

Market Disruption Event and Disrupted Day

If an issue of Notes includes provisions dealing with the occurrence of a market disruption event or a failure to
open of an exchange or related exchange on a Valuation Date, an Averaging Date, an Observation Date or a
scheduled payment date and the Calculation Agent determines that a market disruption event or such failure has
occurred or exists on a Valuation Date, an Averaging Date, an Observation Date or a scheduled payment date,
any consequential postponement of the Valuation Date, Averaging Date, an Observation Date or a scheduled
payment date or any alternative provisions for valuation or payment provided in any Notes may have an adverse
effect on the value of or payment received on such Notes.

Post-Issuance Information

The Issuer will not provide post-issuance information in relation to the relevant Reference Item and the
information relating to the relevant Reference Item will therefore not be up to date beyond the date of the
applicable Final Terms.

Tax Treatment

The tax treatment of Reference Item Linked Notes is uncertain and the tax treatment applicable to such Notes
may change before the maturity, exercise or redemption (as applicable) of the Notes. Prospective investors
should consult their own independent tax advisors before making an investment in Reference Item Linked
Notes.

Risks relating to Specific Reference Item Linked Notes
Commodity Linked Notes

The Issuer may issue Notes where the amount of principal and/or interest payable are dependent upon the price
or changes in the price of a commodity or basket of commodities or where, depending on the price or change in
the price of the commaodity or basket of commaodities, on maturity or redemption the Issuer may be obliged to
deliver specified assets (“Commodity Linked Notes”). Potential investors in any such Notes should be aware
that depending on the terms of the Commodity Linked Notes (i) they may receive no or a limited amount of
interest, (ii) payment of principal or interest or delivery of any specified assets may occur at a different time
than expected and/or (iii) they may lose all or a substantial portion of their investment. In addition, the
movements in the price of the commodity or commodities may be subject to significant fluctuations that may
not correlate with changes in interest rates, currencies or other indices and the timing of changes in the relevant
price of the commodity or basket of commodities may affect the actual yield to investors, even if the average
level is consistent with their expectations. In particular, Commodity Linked Notes, which are related to the
value of commaodities, tend to be more volatile than traditional securities investments. The market values of
commodities tend to be highly volatile. Commodity market values are not related to the value of a future income
or earnings stream, as tends to be the case with fixed-income and equity investments, but are subject to variables
of specific application to commodities markets. These variables include changes in supply and demand
relationships, governmental programmes and policies, national and international monetary, trade, political,
judicial and economic events, changes in interest and exchange rates, speculation and trading activities in
commodities and related contracts, weather, and agricultural, trade, fiscal and exchange control policies. These
factors may have a larger impact on commodity prices and commodity-linked instruments than on traditional
fixed-income and equity securities. Further, in general, the earlier the change in the price or prices of the
commodities, the greater the effect on yield.

If the amount of principal and/or interest payable are determined in conjunction with a multiplier greater than
one or by reference to some other leverage factor, the effect of changes in the price of the commodity or
commodities on principal, interest payable or the amount of specified assets deliverable will be magnified.

The market price of such Notes may be volatile and may depend on the time remaining to the redemption date
and the volatility of the price of the commodities. The price of commodities may be affected by economic,
financial and political events in one or more jurisdictions, including factors affecting the exchange(s) or
quotation system(s) on which any such commodities may be traded.
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Index Linked Notes

The Issuer may issue Notes where the amount of principal and/or interest payable is dependent upon the level,
or changes in the level, of an index or a basket of indices (“Index Linked Notes™).

Indices are comprised of a synthetic portfolio of shares, bonds, currency exchange rates, commodities and other
assets and, as such, the performance of an index is dependent upon the performance of components of such
index, which may include interest rates, currency developments, political factors, market factors such as the
general trends in capital markets or broad based indices and (in the case of equity securities) company-specific
factors such as earnings position, market position, risk situation, shareholder structure and distribution policy. If
an index does not perform as expected, this will materially and adversely affect the value of Index Linked
Notes.

Potential investors in any such Notes should be aware that, depending on the terms of the Index Linked Notes (i)
they may receive no or a limited amount of interest, (ii) payment of principal or interest may occur at a different
time than expected and/or (iii) they may lose all or a substantial portion of their principal investment. In
addition, movements in the level of the index or basket of indices may be subject to significant fluctuations that
may not correlate with changes in interest rates, currencies or other indices and the timing of changes in the
relevant level of the index or indices may affect the actual yield to investors, even if the average level is
consistent with their expectations. In general, the earlier the change in the level of an index or result of a
formula, the greater the effect on yield.

If the amount of principal and/or interest payable is determined in conjunction with a multiplier greater than one
or by reference to some other leverage factor, the effect of changes in the level of the index or the indices on
principal and/or interest payable will be magnified.

Returns on Index Linked Notes that reference indices may not reflect the return an investor would realise if it
actually owned the relevant assets comprising the components of the index or owned a different form of interest
in the relevant index and in the same proportion as the weighting of such relevant assets in the index or, as the
case may be, indices in an index basket. For example, if the components of the indices are equity securities,
Noteholders will not receive any dividends paid or distributions made on those equity securities and will not
participate in the return on those dividends or distributions unless the relevant index takes dividends into
account for purposes of calculating the relevant level. Similarly, an investor in the Notes will not benefit from
any voting rights or rights to receive cash dividends or other distributions or rights that it would have benefited
in case of direct investment in the securities. Accordingly, holders of Notes that reference indices as Reference
Items may receive a lower payment on the redemption/settlement of such Notes than such holders would have
received if they had invested in the components of the index directly or other comparable instruments linked to
the index.

The Calculation Agent may determine that an event giving rise to a Disrupted Day (as defined in the
Conditions) and/or, if Additional Disruption Events is specified as applying in the applicable Final Terms, an
Additional Disruption Event has occurred at any relevant time. Any such determination may have an effect on
the timing of valuation and consequently the value of the Notes and/or may delay any applicable payments or
settlement. Prospective purchasers should review the Conditions and the applicable Final Terms to ascertain
whether and how such provisions apply to the Notes.

The Index Sponsor of any relevant Index can add, delete or substitute the assets comprised in the Index or
amend in any other way the methodology of the Index. Investors should be aware that those decisions by the
Index Sponsor may adversely affect the value of the Notes (for example, if the components of the indices are
equity securities, if a newly added company performs significantly worse or better than the company it
replaces).

No Index Sponsor of any relevant Index has to consider interests of Noteholders in calculating and revising the
Index.

If an Index Adjustment Event occurs, prospective purchasers should note that the Issuer may redeem the Notes
early at the Early Redemption Amount specified in the applicable Final Terms.

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

Equity Linked Notes

The Issuer may issue Notes where the amount of principal and/or interest payable is dependent upon the price of
or changes in the price of an equity security or a basket of equity securities or where, depending on the price of
or change in the price of an equity security or a basket of equity securities, on redemption the Issuer’s obligation
is to deliver specified assets (“Equity Linked Notes”).

Potential investors in any such Notes should be aware that, depending on the terms of the Equity Linked Notes
(i) they may receive no or a limited amount of interest, (ii) payment of principal or interest or delivery of any
specified assets may occur at a different time than expected and/or (iii) they may lose all or a substantial portion
of their investment. In addition, movements in the price of the equity security or basket of equity securities may
be subject to significant fluctuations that may not correlate with changes in interest rates, currencies or other
indices and the timing of changes in the relevant price of the equity security or basket of equity securities may
affect the actual yield to investors, even if the average level is consistent with their expectations. In general, the
earlier the change in the price of the equity security or equity securities, the greater the effect on yield.

If the amount of principal and/or interest payable is determined in conjunction with a multiplier greater than one
or by reference to some other leverage factor, the effect of changes in the price of the equity security or equity
securities on principal and/or interest payable will be magnified.

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

No issuer of the relevant equity security(ies) will have participated in the preparation of the applicable Final
Terms or in establishing the terms of the Equity Linked Notes

No equity issuer will have participated in the preparation of the applicable Final Terms or in establishing the
terms of the Equity Linked Notes and neither the Issuer nor any Dealer will make any investigation or enquiry in
connection with such offering with respect to any information concerning any such equity issuer contained in
such Final Terms or in the documents from which such information was extracted. The Issuer does not control
any equity issuer and is not responsible for any disclosure made by any equity issuer. Consequently, there can
be no assurance that all events occurring prior to the relevant issue date (including events that would affect the
adequacy, accuracy or completeness of the publicly available information described in this paragraph or in any
applicable Final Terms) that would affect the trading price of the relevant equity securities will have been
publicly disclosed. Subsequent disclosure of any such events or the disclosure of or failure to disclose material
future events concerning such equity issuer could affect the trading price of the equity security(ies) and
therefore the trading price of the Notes.

Factors affecting the performance of equity securities may adversely affect the value of the Equity Linked
Notes

The performance of equity securities is dependent upon macroeconomic factors, such as interest and price levels
on the capital markets, currency developments, political factors and company-specific factors such as earnings
position, market position, risk situation, shareholder structure and distribution policy. These factors are not
within the Issuer's control and may result in a decline in the value of the Equity Linked Notes.

Noteholders have no claim against the equity issuers or recourse to the equities

Equity Linked Notes do not represent a claim against or an investment in any equity issuer and investors will not
have any right of recourse under the Equity Linked Notes against the equity issuer. Equity Linked Notes are not
in any way sponsored, endorsed or promoted by any equity issuer and such companies have no obligation to
take into account the consequences of their actions for any investors. Accordingly, the equity issuer may take
any actions in respect of such equity securities without regard to the interests of the investors in the Equity
Linked Notes, and any of these actions could adversely affect the market value of the Equity Linked Notes.
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Determinations made by the Calculation Agent in respect of Potential Adjustment Events, Merger Events,
Tender Offers, De-listing, Nationalizations, Insolvencies and Additional Disruption Events may have an
adverse effect on the value of the Equity Linked Notes

Upon determining that a Potential Adjustment Event, Merger Event, Tender Offer, De-listing, Nationalization,
Insolvency or Additional Disruption Event has occurred in relation to an underlying equity issuer, the
Calculation Agent has broad discretion to make certain determinations to account for such event including to (i)
make adjustments to the terms of the Equity Linked Notes and/ or (ii) (in the case of a Merger Event, Tender
Offer, De-listing, Nationalization, Insolvency or an Additional Disruption Event) cause early redemption of the
Equity Linked Notes, any of which determinations may have an adverse effect on the value of the Equity Linked
Notes. In particular, in the event that the Equity Linked Notes are redeemed early, the amount payable to
investors may be significantly less than the investor's initial investment, and may be as low as zero. Potential
Adjustment Events include (a) a sub-division, consolidation or re-classification of the equity securities, (b) an
extraordinary dividend, (c) a call of the Shares that are not fully paid, (d) a repurchase by the Share Company, or
an affiliate thereof, of the Shares, (e) a separation of rights from the Shares or (f) any event having a dilutive or
concentrative effect on the value of the Shares.

If Additional Disruption Events is specified as applying in the applicable Final Terms, the Calculation Agent
may determine that an Additional Disruption Event has occurred at any relevant time. Additional Disruption
Events include (1) a change in applicable law since the Trade Date that makes it illegal to hold, acquire or
dispose of the Shares or more expensive for the Issuer to hedge its obligations under the relevant Equity Linked
Notes, (2) an insolvency filing by or on behalf of any issuer of the relevant Share(s), (3) Increased Cost of
Hedging and (4) Hedging Disruption.

Any such determination may have an effect on the timing of valuation and consequently the value of the Notes
and/or may delay any applicable payments. Prospective purchasers should review the Conditions and the
applicable Final Terms to ascertain whether and how such provisions apply to the Notes.

Adoption of the euro

In respect of Equity Linked Notes relating to an equity security or equity securities originally quoted, listed
and/or dealt as of the Trade Date in a currency of a member state of the European Union that has not adopted the
euro, if such equity security or equity securities is/are at any time after the Trade Date quoted, listed and/or dealt
exclusively in euro on the relevant stock exchange or quotation system, prospective purchasers should note that
the Calculation Agent will adjust any one or more of the relevant Interest Amount and/or the Redemption
Amount and/or the Asset Amount and/or the Strike Price and/or the Multiplier and/or any of the other terms of
the Conditions and/or the applicable Final Terms as the Calculation Agent determines in its sole and absolute
discretion to be appropriate to preserve the economic terms of the Notes. Prospective purchasers should also
note that the Calculation Agent will make any conversion necessary for the purposes of any such adjustment as
of the relevant Valuation Time at an appropriate mid-market spot rate of exchange determined by the
Calculation Agent prevailing as of the relevant Valuation Time.

Additional considerations relevant for Index Linked Notes or Equity Linked Notes where an equity security,
basket of equity securities or equity index is the Reference Item

Noteholders will not have voting rights or rights to receive dividends or other distributions or any other rights
that holders of the reference equity securities would have and Noteholders will not have any beneficial interest
in or right to acquire the reference equity securities or any derivative instruments related thereto.

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

The Issuer or one or more of its affiliates may, at present or in the future, engage in business with an issuer of
reference equity securities or its competitors, including making loans to or equity investments in an issuer of
reference equity securities or its competitors or providing either with investment banking, asset management or
other advisory services, including merger and acquisition advisory services. These activities may present a
conflict between the Issuer’s or its affiliates’ obligations and the interests of Noteholders. Moreover, the Issuer
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or one or more of its affiliates may have published and may in the future publish research reports on an issuer of
reference equity securities or upon any reference index which may be modified from time to time without notice
and may express opinions or provide recommendations that are inconsistent with purchasing or holding the
Reference Item Linked Notes. Any of these activities could affect the price of the reference equity securities or
index and, therefore, the value of the associated Reference Item Linked Notes.

If the Issuer and its affiliates are not affiliated with the issuers of the reference equity securities, the Issuer will
have no ability to control or predict the actions of these issuers, including any corporate actions of the type that
would require the Issuer to adjust the amount payable on the Reference Item Linked Notes, and will have no
ability to control the public disclosure of these corporate actions or any other events or circumstances affecting
the issuers of reference equity securities. The issuers of the reference equity securities will have no obligation to
consider the interests of Noteholders in taking any corporate actions that might affect the value of the associated
Reference Item Linked Notes. The issuers of the reference equity securities may take actions that will adversely
affect the value of the associated Reference Item Linked Notes. None of the money paid for the Reference Item
Linked Notes will go to the issuers of the reference equity securities.

Neither the Issuer nor any of its affiliates assumes any responsibility for the adequacy or accuracy of the
information about the issuers of the reference equity securities contained in any terms supplement or in any
publicly available filings made by the issuers of the reference equity securities. Prospective investors should
make their own investigation into the relevant issuers of the reference equity securities.

Noteholders may receive physical delivery of equity securities in lieu of payment of cash amounts

Where the Equity Linked Notes include the right of the Issuer, subject to the fulfillment of a particular
condition, to redeem the Equity Linked Notes at their maturity by delivering equity securities to the investor, the
investors will receive such equity securities rather than a monetary amount upon maturity. Noteholders will,
therefore, be exposed to the equity issuer and the risks associated with such equity securities. The investor
should not assume that he or she will be able to sell such equity securities for a specific price after the
redemption/settlement of the Notes, and in particular not for the purchase price of the Equity Linked Notes.
Under certain circumstances the equity securities may only have a very low value or may, in fact, be worthless.

Noteholders may also be subject to certain documentary or stamp taxes in relation to the delivery and/or
disposal of such equity securities. Noteholders may be subject to United Kingdom stamp duty reserve tax if (a)
the equity securities are not shares of a body corporate, (b) they are shares of a body corporate but either (i) the
body corporate is incorporated in the United Kingdom, (ii) the equity securities are registered in a register kept
in the United Kingdom by or on behalf of the body corporate by which they are issued or raised or (iii) the
equity securities are paired with shares of a body corporate incorporated in the United Kingdom, or (c) the
equity securities are issued or raised by a Societas Europaea which, at the time when it falls to be determined
whether the securities are chargeable securities, has its registered office in the United Kingdom.

Noteholders will have no voting rights or may have no right to receive dividends or distributions in respect of
the relevant equity securities

Except as provided in the relevant Conditions in relation to Physical Delivery Notes, holders of Equity Linked
Notes will not have voting rights or any other rights with respect to the relevant equity securities to which such
Equity Linked Notes relate. Unless the “Dividend Amount Provisions” are applicable for Equity Linked Notes,
Holders of Equity Linked Notes will not have rights to receive dividends or distributions. As a result, the return
on the Equity Linked Notes may not reflect the return an investor would realize if the investor actually owned
those relevant equity securities and received the dividends paid or other distributions made in connection with
them.

FX Linked Notes

Factors affecting the performance of the relevant foreign exchange rate may adversely affect the value of the
Notes

The Issuer may issue Notes where the amount of principal and/or interest payable is dependent upon foreign
exchange rates or changes in foreign exchange rates. The foreign exchange rate(s) to which the Notes are linked
will affect the nature and value of the investment return on the FX Linked Notes (or any other Notes which
expose the investor to foreign exchange risks). The performance of foreign exchange rates is dependent upon the
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supply and demand for currencies in the international foreign exchange markets, which are subject to
international and domestic political factors, economic factors (including inflation rates in the countries
concerned, interest rate differences between the respective countries), economic forecasts, currency
convertibility and safety of making financial investments in the currency concerned, speculation and measures
taken by governments and central banks. Measures taken by governments and central banks include, without
limitation, imposition of regulatory controls or taxes, issuance of a new currency to replace an existing currency,
alteration of the exchange rate or exchange characteristics by devaluation or revaluation of a currency or
imposition of exchange controls with respect to the exchange or transfer of a Specified Currency that would
affect exchange rates and the availability of a Specified Currency which would affect return on the FX Linked
Note or ability of the Issuer to make delivery in the Specified Currency.

The Issuer is an active foreign exchange dealer and is subject to conflicts of interest

Investors should note that the Issuer and its affiliates are regular participants in the foreign exchange markets
and in the ordinary course of their business may effect transactions for their own account or for the account of
their customers and hold long and short positions in currencies and related derivatives, including in the
currencies of the relevant foreign exchange rate(s). Such transactions may affect the relevant foreign exchange
rate(s), the market price, liquidity or value of the Notes and could be adverse to the interests of holders. Neither
the Issuer nor any of its Affiliates has any duty to enter into such transactions in a manner which is favourable to
Noteholders.

Currencies of emerging markets jurisdictions pose particular risks

FX Linked Notes linked to emerging market currencies may experience greater volatility and less certainty as to
the future levels of such emerging market currencies or their rate of exchange as against other currencies.

Fund Linked Notes

The Issuer may issue Notes where the amounts payable are dependent upon the price or changes in the price of
one or more Fund Interests or Fund Shares or where, depending on the price or changes in the price of one or
more Fund Interests or Fund Shares, the Issuer has an obligation to deliver specified assets. Accordingly, an
investment in Fund Linked Notes may bear similar market risks to a direct fund investment and investors should
take advice accordingly. Funds may also include exchange traded funds (“ETFs”) and references herein to a
Fund includes an ETF where the context so admits.

Potential investors in any such Notes should be aware that depending on the terms of the Fund Linked Notes (i)
they may receive no or a limited amount of interest or additional amounts, as applicable, (ii) payments or
delivery of any specified assets may occur at a different time than expected and (iii) they may lose all or a
substantial portion of their investment. In addition, the movements in the price of one or more Fund Shares or
Fund Interests may be subject to significant fluctuations that may not correlate with changes in interest rates,
currencies or other indices and the timing of changes in the relevant price of the one or more Fund Shares or
Fund Interests may affect the actual yield to investors, even if the average level is consistent with their
expectations. In general, the earlier the change in the price or prices of one or more Fund Shares or Fund
Interests, the greater the effect on yield.

A Fund may be subject to Fund Events which may adversely impact the value of Fund Linked Notes

If certain events specified as Fund Events occur, the Calculation Agent may replace the Fund by other Funds
and thereafter the amount payable in respect of the Fund Linked Notes will depend on and be calculated by
reference to the performance of an alternate asset. This may have a considerable impact on the value of the Fund
Linked Notes and the amount payable in respect of the Fund Linked Notes. Alternatively, any determination
dates and payment dates may be changed by the Calculation Agent, or the amount paid per Fund Linked Notes
may be based on the only cash amounts that an investor in the fund actually received, which might be as low as
zZero.

Risk from composition and changes to a fund

Neither the Issuer nor its affiliates have the ability to control or predict the actions of the Fund Adviser or other
Fund Service Provider. The Fund Adviser is not involved in the offer of the Notes in any way and has no
obligation to consider the interests of the Noteholders in taking any corporate actions that might affect the value
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of the Notes. The management company of a Fund (the “Fund Manager”) can, without regard to the interests
of the investors in the Fund Linked Notes, add, delete or substitute any Funds by reference to which the value of
a Fund is calculated or make other methodological changes that could change the investment profile of a Fund.
The Fund Manager may also determine to discontinue a Fund. If a Fund is discontinued, it may be replaced by
other assets and/or the Fund Linked Notes may be redeemed or exercised early. In the event that a Fund is
materially modified or permanently cancelled or the Fund Manager fails to calculate or announce the net asset
value of a Fund, the Calculation Agent will either make such adjustments to any variable, calculation
methodology, valuation, settlement, payment terms or any other terms and conditions of the Fund Linked Notes
as the Calculation Agent determines appropriate to account for the effect on the Fund Linked Notes of such
events, or may redeem or exercise the Fund Linked Notes early. Any of these decisions or determinations may
adversely impact the value of the Fund Linked Notes. In the event that the Fund Linked Notes are redeemed
early, that amount payable to an investor may be less than the investor's initial investment, and may be as low as
zero.

Funds may be subject to transfer restrictions and illiquidity

Funds and the assets thereof may be subject to transfer restrictions arising by way of applicable securities laws
or otherwise. Such restrictions may mean that purchasers of the Fund Linked Notes are not entitled to acquire
interests in the Funds directly. Holders of units or shares in a Fund may have the right to transfer or withdraw
their investment in the Funds only at certain times and upon completion of certain documentary formalities and
such rights may be subject to suspension or alteration. These circumstances may affect the net asset value of the
Funds in question. Potential investors should familiarize themselves with the features of the Funds in this
regard.

Events which affect the value of a Fund will affect the value of Fund Linked Notes

The occurrence of any of the following events could materially and adversely affect the value of shares or units
in a Fund, and have a consequent material and adverse effect on the value of Fund Linked Notes:

e Valuation: The valuation of Funds is generally controlled by the management company of the Fund.
Valuations are performed in accordance the terms and conditions governing the Fund. Such valuations
may be based upon the unaudited financial records of the Fund and any accounts pertaining thereto.
Such valuations may be preliminary calculations of the net asset values of the Fund and accounts. The
Fund may hold a significant number of investments which are illiquid or otherwise not actively traded
and in respect of which reliable net asset values may be difficult to obtain. In consequence, the
management company may vary certain quotations for such investments held by the Fund in order to
reflect its judgement as to the fair value thereof. Therefore, valuations may be subject to subsequent
adjustment upward or downward. Uncertainties as to the valuation of Fund assets and/or accounts may
have an adverse effect on the net asset value of the Fund where such judgements regarding valuations
prove to be incorrect.

e Trading charges: The performance of a Fund will be affected by the charges incurred thereby relating
to the investments of such Fund. The Fund may engage in short-term trading which may result in
increased turnover and associated higher than normal brokerage commissions and other expenses.

e Legal and regulatory changes: Future changes to applicable law or regulation may be adverse to a
Fund.

o Investment risk: All investments risk the loss of capital and/or the diminution of investment returns. A
Fund may utilize (inter alia) strategies such as short-selling, leverage, securities lending and
borrowing, investment in sub-investment grade or non-readily realizable investments, uncovered
options transactions, options and futures transactions and foreign exchange transactions and the use of
concentrated portfolios, each of which could, in certain circumstances, magnify adverse market
developments and losses.

o llliquidity: A Fund may make investments in markets that are volatile and/or illiquid and it may be
difficult or costly for positions therein to be opened or liquidated.

o Performance risk: No assurance can be given relating to the present or future performance of a Fund.
The performance of a Fund is dependent on the performance of the management company thereof.
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Certain management companies may utilize analytical models upon which investment decisions are
based. No assurance can be given that these persons will succeed in meeting the investment objectives
of the Fund, that any analytical model used thereby will prove to be correct or that any assessments of
the short-term or long-term prospects, volatility and correlation of the types of investments in which
the Funds have invested or will invest will prove accurate.

Effect of exchange rates and exchange controls: The net asset value of a Fund could be adversely
affected not only by hedging costs and changes in exchange rates, but also by local exchange control
regulations and other limitations, including currency exchange limitations and political and economic
developments in the relevant countries.

Market risks: The markets in which a Fund invests may prove to be highly volatile from time to time as
a result of, for example, sudden changes in government policies on taxation and currency repatriation
or changes in legislation relating to the value of foreign ownership in companies, and this may affect
the net asset value at which a Fund may liquidate positions to meet repurchase requests or other
funding requirements.

Hedging risks: A Fund may in certain cases employ various hedging techniques to reduce the risk of
investment positions. A substantial risk remains, nonetheless, that such techniques will not always be
available and when available, will not always be effective in limiting losses. A Fund may take
substantial unhedged positions.

Interest rate risks: The values of securities held by a Fund (or by any underlying Fund) tend to be
sensitive to interest rate fluctuations and unexpected fluctuations in interest rates could cause the
corresponding net asset values of a Fund's positions to move in directions which were not initially
anticipated. To the extent that interest rate assumptions underlie the hedge ratios implemented in
hedging a particular position, fluctuations in interest rates could invalidate those underlying
assumptions and expose a Fund to losses.

Absence of regulation: A Fund will generally not be regulated under the laws of any country or
jurisdiction. As a result, certain protections of such laws (which, among other things, may require
investment companies to have disinterested directors, require securities to be held in custody and
segregated, regulate the relationship between the investment company and its adviser and mandate
investor approval before fundamental investment policies may be changed) do not apply to a Fund.
This absence of regulation may adversely affect the performance of a Fund.

Suspension of trading: A securities exchange typically has the right to suspend or limit trading in any
instrument traded on that exchange. A suspension could render it impossible for a Fund to liquidate
positions and thereby expose a Fund to losses.

Dependence on key individuals: The success of a Fund is dependent on the expertise of its managers.
The loss of one or more individuals could have a material adverse effect on the ability of a Fund
Manager to direct a fund's portfolio, resulting in losses for a Fund and a decline in the value of a Fund.
Indeed, certain fund managers may have only one principal, without whom the relevant Fund Manager
could not continue to operate.

Experience of Fund Managers: Certain Funds may be managed by investment managers who have
managed hedge funds for a relatively short period of time. The previous experience of such investment
managers is typically in trading proprietary accounts of financial institutions or managing unhedged
accounts of institutional asset managers or other investment firms. As such investment managers do not
have direct experience in managing Funds or hedge funds, including experience with financial, legal or
regulatory considerations unique to Fund management, and there is generally less information available
on which to base an opinion of such managers' investment and management expertise, investments with
such investment managers may be subject to greater risk and uncertainty than investments with more
experienced Fund Managers.

Risk of fraud: There is a risk that a Fund Manager could divert or abscond with the assets, fail to follow
agreed-upon investment strategies, provide false reports of operations or engage in other misconduct.
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Performance compensation payable to Fund Managers: The performance-based compensation paid to
a Fund Manager is typically calculated on a basis that includes unrealized appreciation and may
consequently be greater than if such compensation were based solely on realized gains. Each Fund
generally calculates its own performance compensation based on its individual performance,
irrespective of increases in the overall value of the Fund. Furthermore, when the Fund is rebalanced
and an unprofitable underlying asset is removed, the loss carried forward by such Fund's trading is
eliminated for purposes of calculating subsequent performance compensation due to the Fund Manager
of any replacement underlying asset. Thus, there may be substantial incentive compensation due to the
relevant Fund Manager even during a period when the portfolio of assets is incurring significant losses.

Concentration risk: As many hedge funds have the authority to concentrate their investments in
securities of a single issuer or industry, the overall adverse impact on one or more components of the
fund, and correspondingly on the value of the Fund, of adverse movements in the value of such
securities could be considerably greater than if the Fund were not permitted to concentrate their
investments. Moreover, a number of hedge funds included as components in a Fund might accumulate
substantial positions in the same or related instruments at the same time. As information regarding the
actual investments made by such funds is not generally available, the management company will be
unable to identify any such accumulations, which could expose the relevant Fund to the risk of sudden
and severe declines.

Risks of leverage: A Fund may borrow without limitation and typically utilizes various lines of credit
and other forms of leverage. In addition, certain of a Fund's investment strategies (primarily those
utilizing derivative instruments) may involve indirect forms of leverage. While leverage presents
opportunities for increasing a Fund's total return, it increases the potential risk of loss as well. Any
event which adversely affects the value of an investment by a Fund is magnified to the extent that such
investment is leveraged. Leverage can have a similar effect on issuers in which a Fund invests. The use
of leverage by a Fund could result in substantial losses which would be greater than if leverage had not
been used. A Fund's assets may be further leveraged or hedged by the use of derivatives. In addition,
investments of a fund may include investments in partnerships and other pooled investment vehicles,
which themselves employ leverage to a significant extent. Such investments are subject to the same
leverage risks as described above and a Fund could lose its entire investment. As a general matter, the
banks and dealers that provide financing to a fund can apply essentially discretionary margin, haircut,
financing and security and collateral valuation policies. Changes by banks and dealers in these policies
may result in large margin calls, loss of financing and forced liquidations of positions at
disadvantageous net asset values.

Non-deductible taxes: As Funds may be resident in so-called off-shore jurisdictions, which have not
entered into any double taxation conventions with other countries, any income of such Fund may be
subject to taxation in the countries of origin. As such withholding taxes are non-deductible due to the
fact that such Funds are not subject to income taxation in their countries of residence, the Fund's net
income may be reduced which may have a negative impact on the performance of such Fund.

Investment criteria: It may be difficult to specify precisely or comprehensively the strategies of a Fund.
As a result, it may not sometimes be clear whether or not a Fund fulfills the investment criteria set out
in its offering document.

Risks of equity investments: The investment orientation of a Fund may be based to a significant extent
on equity investments. Investment in equity securities to aggressively seek capital appreciation is
speculative and is generally perceived to encompass greater risks than those involved in connection
with an investment in debt securities of comparable issuers.

Risks of fixed income investments: A Fund may invest in fixed income securities and, therefore, may be
exposed to the risk of default by the issuers of such securities. Such default may result in delays in
payment, or non-payment of interest or principal when due. Furthermore, the net asset value of fixed
income securities may also fluctuate with changes in prevailing interest rates and/or in the
creditworthiness of the issuer, and these fluctuations may result in a loss of capital by a Fund.

Risks of collective investment schemes: Some Funds may invest in other collective investment schemes.
Investment in schemes of this type may afford the investor less transparency in respect of the ultimate
assets of the scheme.
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Large transactions: Large subscriptions and redemptions may result in the liquidation or dilution of
fund assets that may affect the net asset value of such Fund.

Emerging markets: A Fund may invest in securities of governments of, or companies domiciled in,
less-developed or emerging markets. Custody arrangements in such countries may also present
enhanced risk.

Risks of repos: A Fund may use repurchase agreements. Under a repurchase agreement, a security is
sold to a buyer and at the same time the seller of the security agrees to buy back the security at a later
date at a higher net asset value. In the event of a bankruptcy or other default of the transferor of
securities in a repurchase agreement, a Fund could experience delays in liquidating the underlying
securities and losses, including possible declines in the value of the collateral during the period while it
seeks to enforce its rights thereto; possible subnormal levels of income and lack of access to income
during this period and the expenses of enforcing its rights. In the case of a default by the transferee of
securities in a repurchase agreement, the management company bears the risk that the transferee may
not deliver the securities when required.

Risks of currency speculation: A Fund may engage in exchange rate speculation. Foreign exchange
rates have been highly volatile in recent years. The combination of volatility and leverage gives rise to
the possibility of large profit but also carries a high risk of loss. In addition, there is counterparty credit
risk since foreign exchange trading is done on a principal to principal basis.

Risks of commodity futures: Commodity futures prices can be highly volatile. As a result of the low
margin deposits normally required in futures trading, an extremely high degree of leverage is typical of
a futures trading account. As a result, a relatively small price movement in a futures contract may result
in substantial losses to the investor. Like other leveraged investments, a futures transaction may result
in losses in excess of the amount invested.

Risks of derivative and certain other financial instruments: A Fund may use derivative and other
financial instruments, such as collateralized debt obligations, stripped mortgage-backed securities,
options and swaps. There are uncertainties as to how the derivatives market will perform during
periods of unusual price volatility or instability, market illiquidity or credit distress. Substantial risks
are also involved in borrowing and lending against such instruments. The prices of these instruments
are volatile, market movements are difficult to predict and financing sources and related interest rates
are subject to rapid change. One or more markets may move against the positions held by a Fund,
thereby causing substantial losses. Most of these instruments are not traded on exchanges but rather
through an informal network of banks and dealers. These banks and dealers have no obligation to make
markets in these instruments and may apply essentially discretionary margin and credit requirements
(and thus, in effect, force a Fund to close out its relevant positions). In addition, such instruments carry
the additional risk of failure to perform by the counterparty to the transaction. Government policies,
especially those of the U.S. Board of Governors of the Federal Reserve System (the “Federal Reserve
Board”) and non-U.S. central banks, have profound effects on interest and exchange rates which, in
turn, affect prices of derivative instruments. Many other unforeseeable events, including actions by
various government agencies and domestic and international political events, may cause sharp market
fluctuations.

Risks of short selling: A Fund may sell securities short. Short selling exposes a Fund to theoretically
unlimited risk due to the lack of an upper limit on the price to which a security may rise. Short selling
involves the sale of borrowed stock. If a stock loan is called, the short seller may be forced to
repurchase the stock at a loss. In addition, some traders may attempt to profit by forcing short sellers to
incur a loss. Traders may make large purchases of a stock that has been sold short. The large purchases
are intended to drive up the stock price, and cause the short sellers to incur losses. By doing this, the
traders hope the short sellers will limit their losses by repurchasing the stock and force the stock price
even higher.

Risks of arbitrage: The use of arbitrage strategies by a Fund in no respect should be taken to imply that
such strategies are without risk. Substantial losses may be incurred on “hedge” or “arbitrage” positions,
and illiquidity and default on one side of a position may effectively result in the position being
transformed into an outright speculation. Every arbitrage strategy involves exposure to some second
order risk of the market, such as the implied volatility in convertible bonds or warrants, the yield spread
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between similar term government bonds or the net asset value spread between different classes of stock
for the same underlying firm. Further, there are few examples of “pure” arbitrage Funds. Most Funds
also employ limited directional strategies which expose them to market risk.

e Credit risk: Many of the markets in which a Fund effects its transactions are “over-the-counter” or
“inter-dealer” markets. The participants in these markets are typically not subject to credit evaluation
and regulatory oversight as are members of “exchange based” markets. To the extent that a Fund
invests in swaps, derivatives or synthetic instruments, or other over-the-counter transactions in these
markets, such Fund may take a credit risk with regard to parties with which it trades and also may bear
the risk of settlement default. These risks may differ materially from those involved in exchange-traded
transactions, which generally are characterized by clearing organization guarantees, daily marking-to-
market and settlement, and segregation and minimum capital requirements applicable to intermediaries.
Transactions entered into directly between two counterparties generally do not benefit from these
protections, which in turn may subject a Fund to the risk that a counterparty will not settle a transaction
in accordance with its terms and conditions because of a dispute over the terms of the contract or
because of a credit or liquidity problem. Such “counterparty risk” is increased for contracts with longer
maturities when events may intervene to prevent settlement. The ability of a Fund to transact business
with any one or any number of counterparties, the lack of any independent evaluation of the
counterparties or their financial capabilities, and the absence of a regulated market to facilitate
settlement, may increase the potential for losses.

e Risks relating to controlling stakes: A Fund may take controlling stakes in companies. The exercise of
control over a company imposes additional risks of liability for environmental damage, product defects,
failure to supervise and other types of related liability.

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

Noteholders may receive physical delivery of shares of a Fund in lieu of payment of cash amounts

Where the Fund Linked Notes include the right of the Issuer, subject to the fulfillment of a particular condition,
to redeem the Fund Linked Notes at their maturity by delivering shares of a Fund to the investor, the investors
will receive such Fund Shares rather than a monetary amount upon maturity. Noteholders will, therefore, be
exposed to the Fund and the risks associated with such Fund Shares. The investor should not assume that he or
she will be able to sell such Fund Shares for a specific price after the redemption/settlement of the Notes, and in
particular not for the purchase price of the Fund Linked Notes. Under certain circumstances the Fund Shares
may only have a very low value or may, in fact, be worthless.

Noteholders may also be subject to certain documentary or stamp taxes in relation to the delivery and/or
disposal of such Fund Shares. Noteholders may be subject to United Kingdom stamp duty reserve tax if (a) the
Fund Shares are not shares of a body corporate, (b) they are shares of a body corporate but either (i) the body
corporate is incorporated in the United Kingdom, (ii) the Fund Shares are registered in a register kept in the
United Kingdom by or on behalf of the body corporate by which they are issued or raised or (iii) the Fund
Shares are paired with shares of a body corporate incorporated in the United Kingdom, or (c) the Fund Shares
are issued or raised by a Societas Europaea which, at the time when it falls to be determined whether the
securities are chargeable securities, has its registered office in the United Kingdom.

As the shares of certain Funds may only be redeemable on certain dates, there is a risk of delays or defaults
in payment

The shares of a Fund may only be redeemable on certain redemption dates, subject to the prescribed notice
period in respect of such Fund. This gives rise to a time delay between the execution of an order for redemption
and payment of the proceeds on such redemption. If the Fund becomes insolvent following the date on which a
redemption order would have to be notionally placed or the Calculation Agent determines that the relevant Fund
would fail to pay to any shareholder in cash the full redemption proceeds owing to them if they redeemed their
shares on the relevant date, an adjustment may be made by the Calculation Agent when calculating the return on
the Notes to the net asset value per share of the relevant Fund, thereby reducing the return on the Notes.
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Additional Risks related to Fund Linked Notes linked to Exchange Traded Funds

In the case of Fund Linked Notes linked to ETFs, if the Calculation Agent determines that an event giving rise
to a Disrupted Day has occurred at any relevant time, any such determination may have an effect on the timing
of valuation and consequently the value of the Notes and/or may delay settlement in respect of the Fund Linked
Notes. Potential investors should review the relevant Conditions and the applicable Final Terms to ascertain
whether and how such provisions apply to the Fund Linked Notes.

In the case of Fund Linked Notes linked to ETFs following the declaration by the ETF of the occurrence of any
Potential Adjustment Event, the Calculation Agent will, in its sole and absolute discretion, determine whether
such Potential Adjustment Event has a diluting or concentrative effect on the theoretical relevant Fund Shares
and, if so, will (i) make the corresponding adjustment, if any, to any of the terms of the relevant Conditions
and/or the applicable Final Terms as the Calculation Agent in its sole and absolute discretion determines
appropriate to account for that diluting or concentrative effect and (ii) determine the effective date of that
adjustment. Such adjustment may have an adverse effect on the value and liquidity of the affected Fund Linked
Notes. In addition, in the case of Fund Linked Notes linked to ETFs, if a Merger Event, Tender Offer, De-
Listing, Material Underlying Event, Nationalization or Insolvency occurs in relation to any Fund Share, the
Issuer in its sole and absolute discretion may take the action described in (i) or (ii) below:

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

(if) redeem or cancel, as applicable, all of the Fund Linked Notes. In the event of such redemption or
cancellation the amount payable to an investor may be less than the investor's initial investment, and
may be as low as zero.

Inflation Linked Notes

The Issuer may issue Notes where the amounts payable are dependent upon changes in measures of inflation. A
relevant consumer price index or other formula linked to a measure of inflation to which the Notes are linked
may be subject to significant fluctuations that may not correlate with other indices. Any movement in the level
of the index may result in a reduction of the interest payable on the Notes, and in the case of Notes with a
settlement/redemption amount linked to inflation, in a reduction of the amount payable on
settlement/redemption which in some cases could be less than the amount originally invested.

The timing of changes in the relevant consumer price index or other formula linked to the measure of inflation
comprising the relevant index or indices may affect the actual yield to investors on the Inflation Linked Notes,
even if the average level is consistent with their expectations.

An index to which interest payments on an Inflation Linked Note and/or the redemption amount of an Inflation
Linked Note are linked is only one measure of inflation for the relevant jurisdiction, and such index may not
correlate perfectly with the rate of inflation experienced by Noteholders in such jurisdiction.

FX Quanto Risk

Notes may incorporate a “quanto” feature because the currency of the Reference Item(s) is different to the currency
of the Notes. This feature means when calculating the return of the Notes, the performance of the Reference Item(s)
in their base currency is not adjusted to account for the exchange rate between the currencies at such time. Investors
should also be aware that movements in interest rates for deposits in such currencies will affect the valuation of a
Note including this feature. This exposure to currency exchange fluctuations may come at a cost or benefit the
investor depending on how currency exchange rates move during the term of the Note. Currency exchange rates may
be volatile and subject to unpredictable changes over the term of the Note.

FX Adjustment Risk

Notes may incorporate an exchange rate adjustment feature because the currency of the Reference Item(s) is
different to the currency of the Notes. This feature provides an adjustment for the effect of exchange rate fluctuations
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on the return of the Notes. Hence when calculating the return of the Notes, the performance of the Reference Item(s)
in their base currency is adjusted to account for the exchange rate between the currencies at such time. Investors
should also be aware that movements in interest rates for deposits in such currencies will affect the valuation of a
Note including this feature. This exposure to currency exchange fluctuations may come at a cost or benefit to the
Investor depending on how currency exchange rates move during the term of the Notes. Currency exchange rates
may be volatile and subject to unpredictable changes over the term of the Note.

Additional Disruption Events

If Additional Disruption Events are specified as applying in the applicable Final Terms, the Notes will be
subject to adjustment or may be redeemed upon the occurrence of any of the Additional Disruption Events
specified as applying in the applicable Final Terms.

Preference Share Linked Notes

The Issuer may issue Notes (“Preference Share Linked Notes”) where the amounts payable are dependent
upon the changes in the value of certain preference shares (the “Preference Shares”) issued by an issuer named
in the applicable Final Terms (the “Preference Share Issuer”) which may fluctuate up or down depending on
the performance of the Preference Share Underlying (as that term is defined herein) as set out in the Terms of
the Preference Shares (as that term is defined herein). If as a result of the performance of the Preference Share
Underlying, the performance of the Preference Shares is negative the value of the Preference Share Linked
Notes will be adversely affected. Purchasers of Preference Share Linked Notes risk losing all or a part of their
investment if the value of the Preference Shares falls.

Potential Investors in any such Notes should be aware that an investment in Preference Share Linked Notes will
entail significant risks not associated with a conventional debt or equity security. Potential Investors in
Preference Share Linked Notes should conduct their own investigations and, in deciding whether or not to
purchase the Preference Share Linked Notes, should form their own views of the merits of an investment linked
to the Preference Shares in question based upon such investigations and not in reliance on any information given
in this document.

The Preference Share Issuer will be independent of, and not related to or controlled by, the Issuer. As set out
below, Preference Share Linked Notes will be subject to early redemption if an Extraordinary Event or, if
applicable, an Additional Disruption Event occurs or if an Early Redemption Event occurs. In these
circumstances the Issuer may redeem the Notes at the Early Redemption Amount. The Early Redemption
Amount may be less (and in certain circumstances, significantly less) than investors' initial investment.

Exposure to the Preference Share Underlying

The Preference Share Underlying may be a specified index or basket of indices, a specified equity or basket of
equities, a specified currency or basket of currencies, a specified commodity or basket of commaodities, a
specified fund share or unit or basket of fund shares or units or such other underlying instruments, bases of
reference or factors as may be determined by the Preference Share Issuer and specified in the relevant Terms of
the Preference Shares. Consequently Potential Investors should also consider the risk factors set out on pages
20 to 25 in respect of the risks involved in investing in Notes (in this case the Preference Shares) linked to
certain Reference Item(s).

The Terms of the Preference Shares may provide that the Preference Shares will be redeemable on their final
redemption date (or otherwise in accordance with the Terms of the Preference Shares). On redemption, the
Preference Shares will carry preferred rights to receive an amount calculated by reference to the Preference
Share Underlying.

Investors should review the Terms of the Preference Shares and consult with their own professional advisers.
Credit and Fraud Risk of Preference Share Issuer

Preference Share Linked Notes are linked to the performance of the relevant Preference Shares. Investors bear
the risk of an investment in the Preference Share Issuer. The value of the Preference Share Linked Notes is
dependent on the value of the Preference Shares, which will depend in part on the creditworthiness of the
Preference Share Issuer, which may vary over the term of the Preference Share Linked Notes. The Preference

37



Share Issuer may not be an operating company and may not have any trading assets or generate any significant
net income. As its funds may be limited, any misappropriation of funds or other fraudulent action by the
Preference Share Issuer or person acting on its behalf could have a significant effect on the value of the
preference shares and will affect the value of the Preference Share Linked Notes.

Potential conflicts of interest

Unless otherwise specified in the Final Terms, an affiliate of the Issuer will act as the Calculation Agent in
respect of Preference Share Linked Notes. As a result of this relationship, potential conflicts of interest may
arise. Subject to any relevant regulatory obligations, the Issuer and the Calculation Agent owe no duty or
responsibility to any Noteholder to avoid any conflict or to act in the interests of any Noteholder.

Determination of Extraordinary Events and Additional Disruption Events

The Calculation Agent may determine the occurrence of a Merger Event, Tender Offer, Insolvency or
Additional Disruption Event in relation to the Preference Share Linked Notes. Upon such determination, the
Issuer may, at its option, redeem the Preference Share Linked Notes in whole at the Early Redemption Amount,
which may be less than the amount invested in the Preference Share Linked Notes. Noteholders will not benefit
from any appreciation of the Preference Shares that may occur following such redemption.

No ownership rights

An investment in Preference Share Linked Notes is not the same as an investment in the Preference Shares and
does not confer any legal or beneficial interest in the Preference Shares or any Preference Share Underlying or
any voting rights, right to receive dividends or other rights that a holder of the Preference Shares or any
Preference Share Underlying may have.

Hedging activities of the Issuer and affiliates

The Issuer or its affiliates may carry out hedging activities related to the Preference Share Linked Notes,
including purchasing the Preference Shares and/or purchasing or entering into contracts relating to the
Preference Share Underlying, but will not be obliged to do so. Certain of the Issuer's affiliates may also
purchase and sell the Preference Shares and/or purchase and sell or enter into contracts relating to the Preference
Share Underlying on a regular basis as part of their regular business. Any of these activities could adversely
affect the value of the Preference Share Underlying and, accordingly, the value of the Preference Shares and the
Preference Share Linked Notes. See also “Potential conflicts of interest in relation to hedging and trading”
above.

Noteholders may receive physical delivery of Preference Shares in lieu of payment of cash amounts

Where the Preference Share Linked Notes include the right of the Issuer, subject to the fulfillment of a particular
condition, to redeem the Preference Share Linked Notes at their maturity by delivering Preference Shares to the
investor, the investors will receive such Preference Shares rather than a monetary amount upon maturity.
Noteholders will, therefore, be exposed to the Preference Share Issuer and the risks associated with such
Preference Shares. The investor should not assume that he or she will be able to sell such Preference Shares for
a specific price after the redemption/settlement of the Notes, and in particular not for the purchase price of the
Preference Share Linked Notes. Under certain circumstances the Preference Shares may only have a very low
value or may, in fact, be worthless.

Noteholders may also be subject to certain documentary or stamp taxes in relation to the delivery and/or
disposal of such Preference Shares. Noteholders may be subject to United Kingdom stamp duty reserve tax if
(a) the Preference Shares are not shares of a body corporate, (b) they are shares of a body corporate but either (i)
the body corporate is incorporated in the United Kingdom, (ii) the Preference Shares are registered in a register
kept in the United Kingdom by or on behalf of the body corporate by which they are issued or raised or (iii) the
Preference Shares are paired with shares of a body corporate incorporated in the United Kingdom, or (c) the
Preference Shares are issued or raised by a Societas Europaea which, at the time when it falls to be determined
whether the securities are chargeable securities, has its registered office in the United Kingdom.
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Risks related to Notes generally
Set out below is a brief description of material risks relating to the Notes generally:
Modification, waivers and substitution

The Conditions contain provisions for calling meetings of Noteholders to consider matters affecting their
interests generally. These provisions permit defined majorities to bind all Noteholders (and to modify or waive
certain terms and conditions of the Notes or covenants and agreements made by the Issuer) including
Noteholders who did not attend and vote at the relevant meeting and Noteholders who voted in a manner
contrary to the majority. The Conditions permit the substitution of any company that is a Subsidiary of the
Issuer for the Issuer as principal debtor under the Notes, without the consent of the Noteholders or the
Couponholders, in certain circumstances.

The Conditions also provide that the Agency Agreement, the Notes and any Receipts and Coupons attached to
the Notes may be amended by the Issuer and the Agent without the consent of the holder of any Note, Receipt or
Coupon (i) for the purpose of curing any ambiguity, or for curing, correcting or supplementing any defective
provision contained therein or to provide for substitution of the Issuer, (ii) to make any further modifications of
the terms of the Agency Agreement necessary or desirable to allow for the issuance of any additional Notes
(which modifications shall not be materially adverse to holders of outstanding Notes) or (iii) in any manner
which the Issuer and the Agent may deem necessary or desirable and which shall not materially adversely affect
the interests of the holders of the Notes, Receipts and Coupons. The Issuer shall only permit any modification
of, or any waiver or authorization of any breach or proposed breach of or any failure to comply with, the
Agency Agreement, the Notes and any Receipts and Coupons attached to the Notes, if to do so could not
reasonably be expected to be prejudicial to the interests of the Noteholders.

In relation to Definitive N Registered Notes the Issuer may, without the consent of any holder, correct any
manifest, clerical or calculation errors or similar manifest incorrectness in the Conditions and, provided the
amendment or supplement is reasonably acceptable to a holder having regard to their interests, may amend or
supplement at its reasonable discretion any contradictory or incomplete provisions of the Conditions. The Issuer
may also call the Definitive N Registered Notes for redemption in whole, but not in part, if the conditions for
avoidance (Anfechtung) pursuant to 8119 et seq. of the German Civil Code (broadly, mistake as to essential
characteristics) are fulfilled.

Tax treatment

The tax treatment of any amount to be paid to a Noteholder in relation to the Notes may reduce such
Noteholder’s effective yield on such Notes.

Significant aspects of the tax treatment of Reference Item Linked Notes may be uncertain. In addition, tax
treatment may change before the maturity or redemption of the Notes. Prospective investors should consult
their tax advisers about their own tax situation. Additional aspects of the tax treatment of a specific series of
Notes may be described in the applicable Final Terms.

Foreign Account Tax Compliance and Common Reporting Standard

Sections 1471 through 1474 of the Code and applicable regulations thereunder (commonly referred to as
“FATCA”) may impose a 30% withholding tax on payments of U.S. source income and, beginning 1 January
2019, on payments of gross proceeds from the sale, exchange or redemption of property that gives rise to U.S.
source dividends or interest, in each case to (i) certain non-U.S. financial institutions (“FFIs”) that do not enter
into and comply with an agreement to provide the IRS information about their accountholders (as defined for
purposes of FATCA), comply with rules or law implementing an intergovernmental agreement (“IGA”)
between the United States and the non-U.S. financial institution’s jurisdiction implementing FATCA with
respect to such jurisdiction or otherwise qualify for an exemption from, or are deemed to comply with, FATCA
(an institution meeting such requirements, a “Compliant FFI”) and (ii) certain other non-U.S. entities
(“NFFEs”) that do not provide payors information about their substantial U.S. holders or establish that they
have no substantial U.S. holders.

Starting on the later of 1 January 2019 or the date of publication of final U.S. Treasury regulations defining the
term “foreign passthru payments” (the “Publication Date”), FATCA may also impose withholding tax on such
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“foreign passthru payments” on obligations issued (or deemed re-issued) after the date that is six months after
the Publication Date. Thus, the Issuer may in certain circumstances be required under FATCA to withhold U.S.
tax at a rate of 30% on all or a portion of payments of principal and interest which are treated as “foreign
passthru payments” made to (i) non-U.S. financial institutions (whether holding the Notes as a beneficial owner
or intermediary) unless the payee is a Compliant FFI or (ii) any holders that do not provide information
sufficient to determine whether the payee is a U.S. person (“Recalcitrant Holders”). Whether or not FATCA
withholding tax could apply to “foreign passthru payments” on the Notes may depend upon an applicable IGA
between the United States and the jurisdiction of the Issuer or the applicable Issuer Branch of Account.

The United States and a number of other jurisdictions have reached, agreed in substance to or announced their
intention to negotiate IGASs to facilitate the implementation of FATCA with respect to FFls in such jurisdictions.
Under the “Model 1” IGA released by the United States, an FFI in an IGA signatory country that complies with
requirements under the IGA could be treated as a Reporting Financial Institution (“Reporting FI”) not subject
to withholding under FATCA on any payments it receives. Further, a Reporting FI in a Model 1 IGA
jurisdiction would not be required to withhold under FATCA or an IGA (or any law implementing an 1GA)
from payments it makes unless it has agreed to do so under the U.S. "qualified intermediary,” "withholding
foreign partnership,” or "withholding foreign trust” regimes. Under the Model 1 IGA, a Reporting FI would still
be required to report certain information in respect of its account holders and investors to its home government.
The United States and Canada have entered into an agreement (the “US-Canada IGA”) based largely on the
Model 1 IGA.

The Issuer expects to be treated as a Reporting FI pursuant to the US-Canada IGA. However, the FATCA rules,
and in particular the rules governing foreign passthru payments, have not yet been fully developed, so the future
application of FATCA to the Issuer and the holders of Notes is uncertain. Noteholders may be required to
provide certain information to the Issuer or other payors in order (i) for holders to avoid FATCA withholding
from payments on the Notes, (ii) for the Issuer to avoid the imposition of a FATCA withholding tax on
payments it receives or (iii) for the Issuer to comply with the rules under FATCA or an applicable IGA
(including laws implementing such an IGA). If a holder (including an intermediary) fails to provide the Issuer,
or any other agent of the Issuer with any correct, complete and accurate information that may be required for the
Issuer to comply with FATCA and/or to prevent the imposition of FATCA withholding tax, the Issuer may
withhold amounts otherwise distributable to the holder.

The requirements of the US-Canada IGA have been implemented through amendments to the Income Tax Act
(Canada) and the enactment of the Canada-United States Enhanced Tax Information Exchange Agreement
Implementation Act (the “US-Canada IGA Implementation Act”). Under the provisions of the US-Canada
IGA Implementation Act, CIBC is required to determine whether financial accounts are held by U.S. persons
and must report information on certain accounts owned or controlled by U.S. taxpayers, directly to the Canada
Revenue Agency (the “CRA”). CIBC may be required to collect information from holders of Notes (other than
Notes that are regularly traded on an established securities market for purposes of the IGA), including such
holders’ status as a “Specified U.S. Persons” (as defined in the IGA) and report information regarding such
holder’s investment in the Notes to the CRA. The CRA would then communicate this information to the IRS
under the existing provisions of the Canada-United States Tax Convention (1980) (as amended). For this
purpose, a Note is not considered to be “regularly traded” if the holder (other than certain financial institutions
acting as intermediary) is registered on the books of CIBC.

No additional amounts will be paid in respect of any U.S. tax withheld under the FATCA rules from payments
on the Notes. Potential investors should consult their tax advisers regarding the implications of the FATCA rules
for their investment in Notes, including the implications resulting from the status under these rules of each
financial intermediary through which they hold Notes.

While the Notes are in global form and held within Euroclear, Clearstream, Luxembourg or DTC (together, the
“Clearing Systems”), in all but the most remote circumstances, it is not expected that FATCA will affect the
amount of any payment received by the applicable Clearing System (see “Taxation — United States — U.S. Alien
Holders — FATCA”). However, FATCA may affect payments made to custodians or intermediaries in the
subsequent payment chain leading to the ultimate investor if any such custodian or intermediary generally is
unable to receive payments free of FATCA withholding. It also may affect payment to any ultimate investor
that is a financial institution that is not entitled to receive payments free of withholding under FATCA, or an
ultimate investor that fails to provide its broker (or other custodian or intermediary from which it receives
payment) with any information, forms, other documentation or consents that may be necessary for the payments
to be made free of FATCA withholding. Investors should choose the custodians or intermediaries with care (to
ensure each is compliant with FATCA or other laws or agreements related to FATCA), provide each custodian
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or intermediary with any information, forms, other documentation or consents that may be necessary for such
custodian or intermediary to make a payment free of FATCA withholding. Investors should consult their own
tax adviser to obtain a more detailed explanation of FATCA and how FATCA may affect them. The Issuer’s
obligations under the Notes are discharged once it has paid the depositary, common depositary or common
safekeeper for the relevant Clearing System(s) (as bearer or registered holder of the Notes) and the Issuer has
therefore no responsibility for any amount thereafter transmitted through hands of the relevant Clearing Systems
and custodians or intermediaries.

Similar to FATCA, under the Organisation for Economic Co-operation and Development’s (“OECD”) initiative
for the automatic exchange of information, many countries have committed to automatic exchange of
information relating to accounts held by tax residents of signatory countries, using a common reporting
standard.

Canada is one of over 90 countries that has signed the OECD’s Multilateral Competent Authority Agreement
and Common Reporting Standard (“CRS”), which provides for the implementation of the automatic exchange
of tax information. On April 15, 2016, draft legislation to implement the CRS in Canada was released, which
will require Canadian financial institutions to report certain information concerning certain investors resident in
participating countries to the Canada Revenue Agency and to follow certain due diligence procedures. The
Canada Revenue Agency will then provide such information to the tax authorities in the applicable investors’
countries of residence, where required under CRS. The CRS will is intended to be effective in Canada as of
July 1, 2017, with the first exchanges of financial account information beginning in 2018. Similar implementing
legislation is expected to be introduced by other signatory countries to the CRS. The Issuer will meet all
obligations imposed under FATCA, the CRS and other tax information regimes, in accordance with local law, in
all applicable jurisdictions in which it operates.

Canadian Usury Laws

The Criminal Code (Canada) prohibits the receipt of “interest” at a “criminal rate” (namely, an effective annual
rate of interest of 60%). Accordingly, provisions for the payment of interest or for the payment of a redemption
amount in excess of the aggregate principal amount of Notes may not be enforceable if such provisions provide
for the payment of “interest” (as calculated for the purposes of such statute) which is in excess of an effective
annual rate of interest of 60%.

Insolvency procedures

In the event that the Issuer becomes insolvent, insolvency proceedings will be generally governed by the
insolvency laws of Canada. The insolvency laws of Canada may be different from the insolvency laws of an
investor’s home jurisdiction and the treatment and ranking of holders of Notes issued by the Issuer and the
Issuer’s other creditors and shareholders under the insolvency laws of Canada may be different from the
treatment and ranking of holders of those Notes and the Issuer’s other creditors and shareholders if the Issuer
was subject to the insolvency laws of the investor’s home jurisdiction.

Notes issued by the Issuer do not evidence or constitute deposits that are insured under the Canada Deposit
Insurance Corporation Act.

No obligation to maintain listing

Not all Notes will be listed on the Euro MTF and the Issuer may, in certain circumstances, seek to delist Notes
which are listed on the Euro MTF or another securities exchange or market provided that in such cases the
Issuer will be required to use its reasonable endeavours to obtain and maintain a listing of such Notes on an
alternative stock exchange or exchanges (which may be outside the European Union) as agreed between the
Issuer and the Dealers. These circumstances include any future law, rule of the Exchange or any other securities
exchange or any EU Directive imposing other requirements (including new corporate governance requirements)
on the Issuer or any of its affiliates that the Issuer in good faith determines are impractical or unduly
burdensome in order to maintain the continued listing of any Notes issued under the Programme on the
Exchange or the relevant exchange.

In these circumstances, the Issuer may, in its sole discretion, determine that it is impractical or unduly
burdensome to maintain such listing and seek to terminate the listing of such Notes provided it uses all
reasonable endeavours to seek an alternative admission to listing, trading and/or quotation of such Notes by
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another listing authority, securities exchange and/or quotation system that it deems appropriate. However, if
such alternative listing is not available or, in the opinion of the Issuer is impractical or unduly burdensome, an
alternative listing may not be obtained.

Although there is no assurance as to the liquidity of any Notes as a result of the listing on a stock exchange or
quotation system in the European Union, delisting such Notes may have a material effect on the ability of
investors to (a) continue to hold such Notes or (b) resell the Notes in the secondary market.

Change of Law

The Terms and Conditions of the Notes are based on the laws of the Province of Ontario and the federal laws of
Canada applicable therein (“Ontario Law”) or (if the applicable Final Terms indicates the Notes are governed
by English law), English law in effect as at the date of issue of the relevant Notes. No assurance can be given as
to the impact of any possible judicial decision or change to the laws of the Province of Ontario or the federal
laws of Canada applicable therein or English law, as applicable, or administrative practice after the date of issue
of the relevant Notes and such judicial decision or change to the laws may affect the enforceability of the Notes,
time limits within which to bring claims or result in early redemption of the Notes. Upon an early redemption of
the Notes an investor may not be able to reinvest the redemption proceeds at an effective interest rate as high as
the interest rate on the Notes being redeemed and may only be able to do so at a significantly lower rate.

Integral multiples and Definitive Notes

In relation to any issue of Notes that has a specified denomination consisting of the minimum Specified
Denomination plus a higher integral multiple of another smaller amount, it is possible that the Notes may be
traded in amounts in excess of the minimum Specified Denomination that are not integral multiples of such
minimum Specified Denomination. In such a case, (i) should Definitive Notes be required to be issued, a
Noteholder who holds Notes in the relevant clearing system(s) in amounts that are not integral multiples of a
Specified Denomination may need to purchase or sell, on or before the relevant Exchange Date, a nominal
amount of Notes such that such Noteholder’s holding is an integral multiple of a Specified Denomination and
(if) a Noteholder who does not have at least the minimum Specified Denomination in its account with the
relevant clearing system(s) at the relevant time will not be able to exercise any direct rights against the Bank
under the relevant Global Note.

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

The return on an investment in Notes will be affected by charges incurred by investors

An investor’s total return on an investment in Notes will be affected by the level of fees charged to the investor,
including fees charged to the investor as a result of the Notes being held in a clearing system. Such fees may
include charges for opening accounts, transfers of securities, custody services and fees for payment of principal,
interest or other sums due under the terms of the Notes. Investors should carefully investigate these fees before
making their investment decision.

Notes in New Global Note form

The New Global Note form has been introduced to allow for the possibility of notes being issued and held in a
manner which will permit them to be recognized as eligible collateral for monetary policy of the central banking
system for the euro (the “Eurosystem”) and intra-day credit operations by the Eurosystem either upon issue or
at any or all items during their life. However, in any particular case such recognition will depend upon
satisfaction of the Eurosystem eligibility criteria at the relevant time. Investors should make their own
assessment as to whether the Notes meet such Eurosystem eligibility criteria.

Investment activities of certain investors are subject to legal investment laws and regulations, or review or
regulation by certain authorities

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) Notes are legal investments for it, (ii) Notes can be used as collateral for various types of
borrowing and (iii) other restrictions apply to its purchase or pledge of any Notes. Financial institutions should
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consult their legal advisers or the appropriate regulators to determine the appropriate treatment of Notes under
any applicable risk-based capital or similar rules.

Additional issuances of Notes

The Issuer may issue additional Notes with terms identical to those of a series of outstanding notes. These
additional Notes, even if they are treated for non-tax purposes as part of the same series as the original Notes,
may be treated as a separate series for Canadian income tax purposes and, in some cases may be treated as a
separate series for U.S. federal income tax purposes. If the additional Notes are issued with original issue
discount for U.S. federal income tax purposes where the original Notes had no original issue discount for U.S.
federal income tax purposes, or the additional Notes have a greater amount of original issue discount for U.S.
federal income tax purposes than the original Notes, these differences may affect the market value of the
original Notes if the additional Notes are not otherwise distinguishable from the original Notes.

Risks relating to Renminbi-denominated Notes

Renminbi is not freely convertible and there are significant restrictions on the remittance of Renminbi into
and out of the PRC which may adversely affect the liquidity of Renminbi-denominated Notes

Renminbi is not freely convertible at present. The government of the PRC (the "PRC Government") continues
to regulate conversion between Renminbi and foreign currencies, including the Hong Kong dollar. However,
there has been significant reduction in control by the PRC Government in recent years, particularly over trade
transactions involving import and export of goods and services as well as other frequent routine foreign
exchange transactions. These transactions are known as current account items.

However, remittance of Renminbi by foreign investors into the PRC for the purposes of capital account items,
such as capital contributions, is generally only permitted upon obtaining specific approvals from, or completing
specific registrations or filings with, the relevant authorities on a case-by-case basis and is subject to a strict
monitoring system. Regulations in the PRC on the remittance of Renminbi into the PRC for settlement of capital
account items are developing gradually.

Although starting from 1 October 2016, the Renminbi will be added to the Special Drawing Rights basket
created by the International Monetary Fund, there is no assurance that the PRC Government will continue to
liberalize control over cross-border remittance of Renminbi in the future, that the pilot schemes for Renminbi
cross-border utilization will not be discontinued or that new regulations in the PRC will not be promulgated in
the future which have the effect of restricting or eliminating the remittance of Renminbi into or out of the PRC.
In the event that funds cannot be repatriated out of the PRC in Renminbi, this may affect the overall availability
of Renminbi outside the PRC and the ability of the Issuer to source Renminbi to finance its obligations under
Notes denominated in Renminbi.

Current and future restrictions on the convertibility of Renminbi may make it difficult for the Issuer to obtain
Renminbi for the purpose of servicing Renminbi Notes. If the Issuer is unable to source Renminbi, it may pay
Noteholders in U.S. dollars pursuant to the Conditions. Investors that receive payments in Renminbi should also
be aware of the restrictions on the convertibility of Renminbi into foreign currencies.

There is only limited availability of Renminbi outside the PRC, which may affect the liquidity of Renminbi-
denominated Notes and the Issuer’s ability to source Renminbi outside the PRC to service Renminbi-
denominated Notes

As a result of the restrictions imposed by the PRC Government on cross-border Renminbi fund flows, the
availability of Renminbi outside the PRC is limited.

While the People's Bank of China (the "PBoC") has entered into agreements on the clearing of Renminbi
business with financial institutions in a number of financial centres and cities (the "Renminbi Clearing
Banks"), including but not limited to Hong Kong and are in the process of establishing Renminbi clearing and
settlement mechanisms in several other jurisdictions (the "Settlement Arrangements™), the current size of
Renminbi-denominated financial assets outside the PRC is limited.

There are restrictions imposed by PBoC on Renminbi business participating banks in respect of cross-border
Renminbi settlement, such as those relating to direct transactions with PRC enterprises. Furthermore, Renminbi
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business participating banks do not have direct Renminbi liquidity support from PBoC. The Renminbi Clearing
Bank only have access to onshore liquidity support from PBoC for the purpose of squaring open positions of
participating banks for limited types of transactions and are not obliged to square for participating banks any
open positions resulting from other foreign exchange transactions or conversion services. In such cases, the
participating banks will need to source Renminbi from outside the PRC to square such open positions.

Although it is expected that the offshore Renminbi market will continue to grow in depth and size, its growth is
subject to many constraints as a result of PRC laws and regulations on foreign exchange. There is no assurance
that new PRC regulations will not be promulgated or the Settlement Arrangements will not be terminated or
amended in the future so as to have the effect of restricting availability of Renminbi outside the PRC. The
limited availability of Renminbi outside the PRC may affect the liquidity of Renminbi-denominated Notes. To
the extent the Issuer is required to source Renminbi outside the PRC to service Renminbi-denominated Notes,
there is no assurance that the Issuer will be able to source such Renminbi on satisfactory terms, if at all. If
Renminbi is not available in certain circumstances as described in the terms and conditions applicable to
Renminbi denominated Notes, the Issuer can make payments in U.S. dollars as set out in the Conditions.

Investment in Renminbi-denominated Notes is subject to exchange rate risks

The value of Renminbi against other foreign currencies fluctuates from time to time and is affected by changes
in the PRC and international political and economic conditions as well as many other factors. In August 2015,
the PBoC implemented changes to the way it calculates the midpoint against the U.S. dollar to take into account
market-maker quotes before announcing such daily midpoint. This change, and others that may be implanted,
may increase the volatility in the value of the Renminbi against other currencies. The Issuer will make all
payments of interest and principal with respect to Renminbi-denominated Notes in Renminbi unless otherwise
specified. As a result, the value of these Renminbi payments may vary with the changes in the prevailing
exchange rates in the marketplace. If the value of Renminbi depreciates against another currency, the value in
that currency of the investment made by a holder of Renminbi-denominated Notes will decline.

Investment in Renminbi-denominated Notes is subject to currency risk

If the Issuer is not able, or it is impracticable for it, to satisfy its obligation to pay interest and principal on
Renminbi-denominated Notes as a result of Inconvertibility, Non-transferability or Illiquidity (each, as defined
in Condition 5), the Issuer shall be entitled, on giving not less than five or more than 30 calendar days'
irrevocable notice to the investors prior to the due date for payment, to settle any such payment in U.S. Dollars
on the due date at the U.S. Dollar Equivalent (as defined in the Conditions) of any such interest or principal, as
the case may be.

Investment in Renminbi-denominated Notes is subject to interest rate risks

The PRC Government has gradually liberalized its regulation of interest rates in recent years. Further
liberalization may increase interest rate volatility. In addition, the interest rate for Renminbi in markets outside
the PRC may significantly deviate from the interest rate for Renminbi in the PRC as a result of foreign exchange
controls imposed by PRC law and regulations and prevailing market conditions.

Renminbi-denominated Notes may carry a fixed interest rate ("Fixed Rate Notes"). Consequently, the trading
price of Renminbi-denominated Notes which are Fixed Rate Notes will vary with the fluctuations in the
Renminbi interest rates. If holders of such Renminbi-denominated Notes propose to sell their Renminbi-
denominated Notes before their maturity, they may receive an offer lower than the amount they have invested.

Payments with respect to Renminbi-denominated Notes may be made only in the manner designated in
Renminbi-denominated Notes

Investors may be required to provide certification and other information (including Renminbi account
information) in order to be allowed to receive payments in Renminbi in accordance with the Renminbi clearing
and settlement system for participating banks in Hong Kong. All Renminbi payments to investors in respect of
Renminbi-denominated Notes will be made solely (i) for so long as Renminbi-denominated Notes are
represented by global notes or global registered notes held with the common depositary or common safekeeper,
as the case may be, for Euroclear and Clearstream, Luxembourg, or any alternative clearing system, by transfer
to a Renminbi bank account maintained in Hong Kong, or (ii) for so long as Renminbi-denominated Notes are in
definitive form, by transfer to a Renminbi bank account maintained in Hong Kong in accordance with prevailing
rules and regulations. Other than described in the Conditions, the Issuer cannot be required to make payment by
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any other means (including in any other currency or in bank instruments, by cheque or draft or by transfer to a
bank account in the PRC).

Gains on the transfer of Renminbi-denominated Notes may become subject to income taxes under PRC tax
laws

Under the PRC Enterprise Income Tax Law, the PRC Individual Income Tax Law and the relevant
implementing rules as amended from time to time, any gain realized on the transfer of Renminbi-denominated
Notes by non-PRC resident enterprise or individual Holders may be subject to PRC enterprise income tax
("EIT") or PRC individual income tax ("IT") if such gain is regarded as income derived from sources within
the PRC. While the PRC Enterprise Income Tax Law levies EIT at the rate of 20 per cent. of the gains derived
by such non-PRC resident enterprise Noteholders from the transfer of the Notes, its implementation rules have
reduced the enterprise income tax rate to 10 per cent. In accordance with the PRC Individual Income Tax Law
and its implementation rules (as amended from time to time), any gain realized by a non-PRC resident
individual Noteholder from the transfer of the Notes may be regarded as being sourced from the PRC and thus
be subject to IIT at a rate of 20 per cent. of the gains derived by such non-PRC resident individual Noteholder
from the transfer of the Notes. However, uncertainty remains as to whether the gain realized from the transfer of
Renminbi-denominated Notes by a non-PRC resident enterprise or individual Holders would be treated as
income derived from sources within the PRC and subject to EIT or IIT. This will depend on how the PRC tax
authorities interpret, apply or enforce the PRC Enterprise Income Tax Law, the PRC Individual Income Tax
Law and the relevant implementing rules. According to the arrangement between the PRC and Hong Kong, for
the avoidance of double taxation, holders of Notes who are residents of Hong Kong including enterprise holders
and individual holders, will not be subject to EIT or IIT on any capital gains derived from a sale or exchange of
Renminbi-denominated Notes.

Therefore, if non-PRC resident enterprise or individual resident Holders are required to pay PRC income tax on
gains derived from the transfer of Renminbi-denominated Notes (such EIT is currently levied at the rate of 10
per cent. of gains realized and such 1T is currently levied at the rate of 20 per cent. of gains realized (with
deduction of reasonable expenses), unless there is an applicable tax treaty between PRC and the jurisdiction in
which such non-PRC resident enterprise or individual resident holders of Renminbi-denominated Notes reside
that reduces or exempts the relevant EIT or IIT (however, qualified holders may not enjoy the treaty benefit
automatically but through a successful application with the PRC tax authorities)), the value of their investment
in Renminbi-denominated Notes may be materially and adversely affected.

Remittance of proceeds into or out of the PRC in Renminbi

In the event that the Issuer decides to remit some or all of the proceeds into the PRC in Renminbi, its ability to
do so will be subject to obtaining all necessary approvals from, and/or registration or filing with, the relevant
PRC government authorities. However, there is no assurance that the necessary approvals from, and/or
registration or filing with, the relevant PRC government authorities will be obtained at all or, if obtained, they
will not be revoked or amended in the future.

There is no assurance that the PRC Government will continue to gradually liberalize the control over
cross-border Renminbi remittances in the future, that the pilot scheme introduced will not be discontinued or
that new PRC regulations will not be promulgated in the future which have the effect of restricting or
eliminating the remittance of Renminbi into or out of the PRC. In the event that the Issuer does remit some or
all of the proceeds into the PRC in Renminbi and the Issuer subsequently is not able to repatriate funds out of
the PRC in Renminbi, it will need to source Renminbi outside the PRC to finance its obligations under
Renminbi-denominated Notes, and its ability to do so will be subject to the overall availability of Renminbi
outside the PRC.

Current Account Items

Under PRC foreign exchange control regulations, current account items refer to any transaction for international
receipts and payments involving goods, services, earnings and other frequent transfers.

Prior to July 2009, all current account items were required to be settled in foreign currencies with limited

exceptions. Following progressive reforms, Renminbi settlement of imports and exports of goods and of
services and other current account items became permissible nationwide in 2012.
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On 5 July 2013, the PBoC promulgated the Circular on Policies related to Simplifying and Improving Cross-
border Renminbi Business Procedures (the “2013 PBoC Circular™) which simplified the procedures for cross-
border Renminbi trade settlement under current account items. On 1 November 2014, PBoC introduced a cash
pooling arrangement for qualified multinational enterprise group companies, under which a multinational
enterprise group can process cross-border Renminbi payments and receipts for current account items on a
collective basis for the entire group. On 5 September 2015, PBoC promulgated the Circular on Further
Facilitating the Cross-Border Bi-directional Renminbi Cash Pooling Business by Multinational Enterprise
Groups (the "2015 PBoC Circular™), which, among others, has lowered the eligibility requirements for
multinational enterprise groups and increased the cap for net cash inflow. The 2015 PBoC Circular also
provides that enterprises in the China (Shanghai) Free Trade Pilot Zone ("Shanghai FTZ") may establish an
additional cash pool in the local scheme in the Shanghai FTZ, but each onshore company within the group may
only elect to participate in one cash pool.

The regulations referred to above are subject to interpretation and application by the relevant PRC authorities.
Local authorities may adopt different practices in applying these regulations and impose conditions for
settlement of current account items.

Capital Account Items

Under PRC foreign exchange control regulations, capital account items include cross-border transfers of capital,
direct investments, securities investments, derivative products and loans. Capital account payments are generally
subject to approval of, and/or registration or filing with, the relevant PRC authorities.

Until recently, settlement of capital account items, for example, the capital contribution of foreign investors to
foreign invested enterprises in the PRC, were generally required to be made in foreign currencies. Under
progressive reforms by PBoC, the Ministry of Commerce of the PRC ("MOFCOM") and the State
Administration of Foreign Exchange of the PRC ("SAFE"), foreign investors are now permitted to make capital
contribution, share transfer, profit allocation and liquidation and certain other transactions in Renminbi for their
foreign direct investment within the PRC. Cross-border Renminbi payment infrastructure and trading facilities
are being improved. Approval, registration and filing requirements for capital account payments in Renminbi
are being removed gradually. In addition, the 2015 SAFE Circular allows foreign-invested enterprises to settle
100 per cent. (subject to future adjustment at the discretion of SAFE) of the foreign currency capital (which has
been processed through the SAFE's equity interest confirmation procedure for capital contribution in cash or
registered by a bank on the SAFE's system for account-crediting for such capital contribution) into Renminbi
according to their actual operational needs. A negative list with respect to the usage of the capital and the
Renminbi proceeds through the aforementioned settlement procedure is set forth under the Circular. In
particular, a foreign invested enterprise with investment as its main business is permitted to use such Renminbi
proceeds to make equity contribution to its invested enterprises directly, without further fillings with SAFE.

PRC entities are also permitted to borrow Renminbi-denominated loans from foreign lenders (which are referred
to as "foreign debt") and lend Renminbi-denominated loans to foreign borrowers (which are referred to as
"outbound loans"), as long as such PRC entities have the necessary quota, approval or registration. PRC entities
may also denominate security or guarantee arrangements in denominated and make payments thereunder to
parties in the PRC as well as other jurisdictions (which is referred to as "cross-border security"). Under current
rules promulgated by SAFE, foreign debts borrowed, outbound loans extended, and the cross-border security
provided by a PRC onshore entity (including a financial institution) in Renminbi shall, in principle, be regulated
under the current PRC foreign debt, outbound loan and cross-border security regimes applicable to foreign
currencies. However, there remains potential inconsistencies between the provisions of the SAFE rules and the
provisions of the 2013 PBoC Circular. It is not clear how regulators will deal with such inconsistencies in
practice.

According to the 2015 PBoC Circular, qualified multinational enterprise groups can extend Renminbi-
denominated loans to, or borrow Renminbi-denominated loans from, offshore group entities within the same
group by leveraging the cash pooling arrangements. The Renminbi funds will be placed in a special deposit
account and may not be used to invest in stocks, financial derivatives, or extend loans to enterprises outside the
group. Enterprises within the Shanghai FTZ may establish another cash pool under the Shanghai FTZ rules to
extend inter-company loans, although Renminbi funds obtained from financing activities may not be pooled
under this arrangement.
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Enterprises within the Shanghai FTZ can borrow Renminbi from offshore lenders under a pilot account-based
settlement scheme within the prescribed macro prudential management limit. In addition, non-financial
enterprises in the Shanghai FTZ are allowed to settle the foreign debt proceeds into Renminbi on a voluntary
basis, provided that the proceeds should not be used beyond their business scope or in violation of relevant laws
and regulations.

Pilot schemes relating to cross-border Renminbi loans, bonds, or equity investments have also been launched
for, among others, enterprises in Shenzhen Qianhai, Jiangsu Kunshan, Jiangsu Suzhou Industrial Park.

Recent reforms introduced were aimed at controlling the remittance of Renminbi for payment of transactions
categorized as capital account items. There is no assurance that the PRC Government will continue to gradually
liberalize the control over Renminbi payments of capital account item transactions in the future. The relevant
regulations are relatively new and will be subject to interpretation and application by the relevant PRC
authorities. Further, if any new PRC regulations are promulgated in the future which have the effect of
permitting or restricting (as the case may be) the remittance of Renminbi for payment of transactions
categorized as capital account items, then such remittances will need to be made subject to the specific
requirements or restrictions set out in such rules.

Risks related to the market generally

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

Risks relating to the secondary market generally; lack of liquidity

Notes may have no established trading market when issued, and one may never develop. If a market does
develop, it may not be liquid. Therefore, investors may not be able to sell their Notes easily or at prices that will
provide them with a yield comparable to similar investments that have a developed secondary market. This is
particularly the case for Notes that are especially sensitive to interest rate, currency or market risks, are designed
for specific investment objectives or strategies or have been structured to meet the investment requirements of
limited categories of investors or are not admitted to trading on the Euro MTF or another established securities
exchange. These types of Notes generally would have a more limited secondary market and more price
volatility than conventional debt securities. Illiquidity may have a severely adverse effect on the market value
of Notes and investors may suffer losses on the Notes in secondary market transactions even if there is no
decline in the performance of the Issuer.

Exchange rate risks and exchange controls

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

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

Interest rate risks

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

The market value of an issue of Notes will be affected by a number of factors independent of the
creditworthiness of the Issuer, including, but not limited to:

(1 the value and volatility of the Reference Item(s);

(i) where the Reference Item(s) is/are equity securities, the dividend rate on the Reference Item(s)
and the financial results and prospects of the issuer of each Reference Item;

(iii) market interest and yield rates;

(iv) fluctuations in exchange rates;

(v) liquidity of the Notes or any Reference Item(s) in the secondary market;
(vi) the time remaining to any redemption date or the maturity date; and

(vii) economic, financial and political events in one or more jurisdictions, including factors
affecting capital markets generally and the stock exchange(s) on which any Reference Item(s)
may be traded.

The price at which a Noteholder will be able to sell any Notes prior to maturity may be at a discount, which
could be substantial, to the market value of such Notes on the issue date, if, at such time, the market price of the
Reference Item(s) is below, equal to or not sufficiently above the market price of the Reference Item(s) on the
issue date. The historical market prices of any Reference Item should not be taken as an indication of such
Reference Item’s future performance during the term of any Note.

Credit ratings may not reflect all risks

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

In general, European regulated investors are restricted under the CRA Regulation from using credit ratings for
regulatory purposes, unless such credit ratings are issued by a credit rating agency established in the EU and
registered under the CRA Regulation (and such registration has not been withdrawn or suspended), subject to
transitional provisions that apply in certain circumstances whilst the registration application is pending. Such general
restriction will also apply in the case of credit ratings issued by non-EU credit rating agencies, unless the relevant
credit ratings are endorsed by an EU-registered credit rating agency or the relevant non-EU rating agency is certified
in accordance with the CRA Regulation (and such endorsement action or certification, as the case may be, has not
been withdrawn or suspended). The list of registered and certified rating agencies published by ESMA on its
website in accordance with the CRA Regulation is not conclusive evidence of the status of the relevant rating
agency included in such list, as there may be delays between certain supervisory measures being taken against a
relevant rating agency and the publication of the updated ESMA list. Certain information with respect to the
credit rating agencies and credit ratings will be disclosed in the Final Terms.

Interests of Dealers

Certain of the Dealers and their affiliates have engaged, and may in the future engage, in investment banking
and/or commercial banking transactions with, and may perform services for, the Issuer and its affiliates in the
ordinary course of business. Certain of the Dealers and their affiliates may also have positions, deal or make
markets in the Notes issued under the Programme, related derivatives and reference obligations including, but
not limited to, entering into hedging strategies on behalf of the Issuer and its affiliates, investor clients or as
principal in order to manage their exposure, their general market risk or other trading activities.

In addition, in the ordinary course of their business activities, the Dealers and their affiliates may make or hold a
broad array of investments and actively trade debt and equity securities (or related derivative securities) and
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financial instruments (including bank loans) for their own account and for the accounts of their customers. Such
investments and securities activities may involve securities and/or instruments of the Issuer or Issuer’s affiliates.
Certain of the Dealers or their affiliates may have a lending relationship with the Issuer and, if so, may hedge
their credit exposure to the Issuer consistent with their customary risk management policies. Typically, Dealers
and their affiliates that hedge their exposure would do so by entering into transactions which consist of either
the purchase of credit default swaps or the creation of short positions in securities, including potentially the
Notes issued under the Programme. Any such short positions could adversely affect future trading prices of
Notes issued under the Programme. The Dealers and their affiliates may also make investment recommendations
and/or publish or express independent research views in respect of such securities or financial instruments and
may hold, or recommend to clients that they acquire, long and/or short positions in such securities and
instruments.
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TERMS AND CONDITIONS OF THE NOTES

The following (except for the paragraphs in italics) is the text of the terms and conditions that, subject to
completion and amendment and as supplemented or varied in accordance with the provisions of the Global Note
or Global Certificate, if applicable, and Part A of the applicable Final Terms, shall be applicable to each
Tranche of Notes issued under the Programme and shall be incorporated by reference into each Global Note or
Global Certificate. For Notes in definitive form (if any) issued in exchange for the Global Note(s) or Global
Certificate(s) representing each Series, either (i) the full text of these terms and conditions together with the
relevant provisions of Part A of the applicable Final Terms or (ii) these terms and conditions as so completed,
amended, supplemented or varied (and in either case subject to simplification by the deletion of non-applicable
provisions), shall be endorsed on such Bearer Notes or on the Certificates relating to such Registered Notes. In
addition, the terms and conditions applicable to Global Notes or Global Certificates are modified or
supplemented by additional provisions. See “Summary of provisions relating to the Notes while in Global
Form” below.

All capitalized terms that are not defined in these terms and conditions will have the meanings given to them in
Part A of the applicable Final Terms. Part A of the applicable Final Terms (or the relevant provisions thereof)
will be endorsed on the Global or definitive Notes or Certificates, as the case may be. References in the terms
and conditions to “Notes” are to the Notes of one Series only, not to all Notes that may be issued under the
Programme.

In construing the applicable Final Terms (including, but not limited to, the application of any Business Day
Conventions referred to therein) capitalized terms used in such Final Terms shall have the same meanings given
to them in these terms and conditions.

The Notes are issued pursuant to an amended and restated agency agreement dated [8 May 2015] (as amended
or supplemented as at the date of issue of the Notes (the “Issue Date”), the “Agency Agreement”) among
Canadian Imperial Bank of Commerce (“CIBC”), Deutsche Bank AG, London Branch and Deutsche Bank AG,
Hong Kong Branch as fiscal agents and the other agents named therein and with the benefit of an amended and
restated Deed of Covenant (as amended or supplemented as at the Issue Date of the Notes, the “Deed of
Covenant”) dated 4 May 2016 executed by CIBC in relation to the Notes. Each fiscal agent, the paying agents,
the registrar, the transfer agents and the calculation agent(s) for the time being (if any) are referred to below
respectively as the “Fiscal Agent”, the “Paying Agents” (which expression shall include the Fiscal Agents), the
“Registrar”, the “Transfer Agents” and the “Calculation Agent(s)” and together, as the “Agents”. The
Noteholders (as defined below), the holders of the interest coupons (the “Coupons”) appertaining to interest
bearing Notes in bearer form (and, where applicable in the case of such Notes, talons for further Coupons (the
“Talons”)) (the “Couponholders™) and the holders of the receipts for the payment of instalments of principal
(the “Receipts”) relating to Notes in bearer form of which the principal is payable in instalments are deemed to
have notice of and are bound by all of the provisions of the Agency Agreement applicable to them.

Copies of the Agency Agreement and the Deed of Covenant are available for inspection at CIBC’s registered
head office at Commerce Court, 199 Bay St., Toronto, Canada M5L 1A2 and at the specified offices of each of
the Paying Agents, the Registrar and the Transfer Agents.

The Notes are issued in series (each, a “Series”), and each Series may comprise one or more tranches
(“Tranches” and each, a “Tranche”) of Notes. References in these terms and conditions (the “Conditions”), to
a Tranche means Notes which are identical in all respects. References in these Conditions to Notes are to Notes
of the relevant Series and any references to Coupons and Receipts are to Coupons and Receipts relating to Notes
of the relevant Series.

This Note and other Notes issued in the same Tranche as this Note are subject to Part A of the applicable Final
Terms for the Tranche (the “Final Terms”), a copy of which (or the relevant provisions thereof) is attached to
or endorsed on the Note. The Final Terms supplement these Conditions and may specify other Conditions
which shall, to the extent so specified or to the extent inconsistent with these Conditions, replace or modify
these Conditions for the purposes of this Note. References to the “applicable Final Terms” are to Part A of the
Final Terms (or the relevant provisions thereof) attached to or endorsed on the Note.

50



1. Form, Denomination and Title

The Notes are issued in bearer form (“Bearer Notes”, which expression includes Notes that are Exchangeable
Bearer Notes), in registered form (“Registered Notes™) or in bearer form exchangeable for Registered Notes
(“Exchangeable Bearer Notes”) in each case in the Specified Denomination(s) shown thereon, provided that (i)
in the case of any Notes (“Rule 144A Notes”) which are issued pursuant to Rule 144A (“Rule 144A”) under the
U.S. Securities Act of 1933, as amended (the “Securities Act”), the minimum Specified Denomination shall not
be less than US$200,000 (or its equivalent in another currency at the date of issue of the Notes) and (ii) in the
case of any Notes which are issued in the form of Registered Notes in definitive form made out in the name of a
specific ~ creditor governed by German law (the “Definitive N  Registered Notes™)
(Namensschuldverschreibungen) the minimum denomination shall not be less than €200,000 (or its equivalent
in another currency at the date of issue of the Notes).

All Registered Notes shall have the same Specified Denomination. Where Exchangeable Bearer Notes are
issued, the Registered Notes for which they are exchangeable shall have the same Specified Denomination as
the lowest denomination of Exchangeable Bearer Notes. Registered Notes will not be exchangeable for Bearer
Notes.

So long as the Bearer Notes are represented by a temporary Global Note or permanent Global Note and the
relevant clearing system(s) so permit, the Notes shall be tradeable only in principal amounts of at least the
Specified Denomination (or if more than one Specified Denomination, the lowest Specified Denomination)
provided in the applicable Final Terms and (unless otherwise specified in the applicable Final Terms) higher
integral multiples of at least 1,000 in the relevant currency as provided in the applicable Final Terms (the
“Integral Amount”), notwithstanding that no definitive Notes will be issued with a denomination above the
Definitive Amount in such currency. For purposes of these Conditions, the “Definitive Amount” shall be equal
to two times the lowest Specified Denomination minus the Integral Amount.

Bearer Notes shall be issued in the new global note form if so specified in the applicable Final Terms.

This Note may be a Note bearing interest on a fixed rate basis (“Fixed Rate Note”), a Note bearing interest on a
floating rate basis (“Floating Rate Note”), a Note issued on a non-interest bearing basis (“Zero Coupon
Note”), a Note with respect to which interest or principal is calculated by reference to the level of a commodity
index or a basket of such indices, or the price of a single commodity (such as gold, oil, aluminum, copper, lead
or wheat) (“Commodity Linked Note”), a Note with respect to which interest or principal is calculated by
reference to an index and/or a formula (“Index Linked Note”), a Note with respect to which interest or
principal is calculated by reference to a single equity security or a basket of equity securities (an “Equity
Linked Note”), a Note with respect to which interest or principal is calculated by reference to a currency or
basket of currencies (“FX Linked Note”), a Note with respect to which interest or principal is calculated by
reference to a single fund or a basket of funds (“Fund Linked Note”), a Note with respect to which principal is
calculated by reference to specified preference shares of a Preference Share Issuer (“Preference Share Linked
Note”), a Note with respect to which interest or principal is calculated by reference to an inflation index and/or a
formula (“Inflation Linked Note” and Commodity Linked Notes, Index Linked Notes, Equity Linked Notes,
FX Linked Notes, Fund Linked Notes, Preference Share Linked Notes and Inflation Linked Notes, together
“Reference Item Linked Notes”), a Note redeemable in instalments (“Instalment Note”), a Note with respect
to which principal and/or interest is payable in one or more Specified Currencies other than the Specified
Currency in which it is denominated (“Dual Currency Note”), a Note which is issued on a partly paid basis
(“Partly Paid Note”), a variable rate Note whose coupon and value increases as a benchmark interest rate
declines (“Inverse Floating Rate Note”), a Fixed/Floating Rate Note, or a combination of any of the foregoing
or any other kind of Note, depending upon the Interest Basis and/or Redemption/Payment Basis specified in the
applicable Final Terms.

The Notes are denominated in the currency specified in the applicable Final Terms.
€)] Bearer Notes

Bearer Notes are serially numbered and, if so specified in the applicable Final Terms, have attached
thereto at the time of their initial delivery Coupons, presentation of which will be a prerequisite to the
payment of interest save in certain circumstances specified herein, and, where so specified in the
applicable Final Terms, shall also have attached thereto at the time of their initial delivery a Talon for
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(b)

(©)

(d)

(@)

further coupons except that in the case of Zero Coupon Notes no Coupons or Talons shall be attached
thereto and references to interest (other than in relation to interest due after the Maturity Date),
Coupons and Talons in these Conditions are not applicable. The expression “Coupons” shall, where
the context so requires, include Talons.

Title to the Bearer Notes and the Receipts, Coupons and Talons shall pass by delivery.
Registered Notes

Registered Notes are represented by registered certificates (“Certificates”) and, save as provided in
Condition 2, each Certificate shall represent the entire holding of Registered Notes by the same holder.
Rule 144A Notes will initially be represented by one or more permanent restricted global certificates
(each, a “Restricted Global Certificate”). Registered Notes, if specified in the applicable Final Terms,
will be issued in the form of one or more Restricted Global Certificates and may be registered in the
name of, or in the name of a nominee for, The Depository Trust Company (“DTC”).

Title to the Registered Notes shall pass by registration in the register that the Issuer shall procure to be
kept by the Registrar in accordance with the provisions of the Agency Agreement (the “Register”).

Instalment Notes

Instalment Notes, the principal amount of which is repayable by instalments in such amounts as may be
specified in, or determined in accordance with, the provisions of the applicable Final Terms (each an
“Instalment Amount”), have endorsed thereon a grid for recording the repayment of Instalment
Amounts or, if so specified in the applicable Final Terms, have attached thereto, at the time of their
initial delivery, payment Receipts in respect of the Instalment Amounts repaid.

Holders

Except as ordered by a court of competent jurisdiction or as required by law, the Holder (as defined
below) of any Note, Receipt, Coupon or Talon shall be deemed to be and may be treated as its absolute
owner for all purposes, whether or not it is overdue and regardless of any notice of ownership, trust or
an interest in it, any writing on it (or on the Certificate representing it) or its theft or loss (or that of the
related Certificate) and no person shall be liable for so treating the Holder.

In these Conditions, “Noteholder” or “Holder” means the bearer of any Bearer Note, Receipt, Coupon
or Talon or the person in whose name a Registered Note is registered (as the case may be) and
capitalized terms have the meanings given to them herein or in the applicable Final Terms, the absence
of any such meaning indicating that such term is not applicable to the Notes.

For greater certainty, any Note or Certificate delivered or issued by the Issuer pursuant to Condition 2,
any permanent Global Note delivered or issued upon an exchange of a temporary Global Note in
accordance with the terms thereof and any direct rights arising under the Deed of Covenant shall not
constitute new indebtedness but rather shall in each case evidence the same indebtedness of the Issuer
evidenced by the prior existing Note or Certificate.

Exchanges of Exchangeable Bearer Notes and Transfers of Registered Notes

Exchange of Exchangeable Bearer Notes

Subject as provided in Condition 2(f), Notes which are designated in the applicable Final Terms to be
Exchangeable Bearer Notes may be exchanged for the same Nominal Amount of Registered Notes at
the request in writing of the relevant Noteholder who shall deliver an exchange notice in the form set
out in Part B of Schedule 4 to the Agency Agreement to the specified office (which shall in no case be
within the United States of America) of the Registrar or any Transfer Agent and upon surrender of each
Exchangeable Bearer Note to be exchanged, together with all unmatured Receipts, Coupons and Talons
relating to it, at the specified office of the Registrar or any Transfer Agent; provided, however, that
where an Exchangeable Bearer Note is surrendered for exchange after the Record Date (as defined in
Condition 15(b)) for any payment of interest and prior to the due date for such payment, the Coupon in
respect of that payment of interest need not be surrendered with it. Registered Notes may not be
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exchanged for Bearer Notes. Bearer Notes of one Specified Denomination may not be exchanged for
Bearer Notes of another Specified Denomination. Bearer Notes that are not Exchangeable Bearer Notes
may not be exchanged for Registered Notes.

Transfer of Registered Notes

One or more Registered Notes may be transferred upon the surrender (at the specified office of the
Registrar or any Transfer Agent) of the Certificate representing such Registered Notes to be
transferred, together with the form of transfer endorsed on such Certificate (or such other form of
transfer substantially in the same form and containing the same representations and certifications (if
any), unless otherwise agreed by the Issuer) duly completed and executed and any other evidence as the
Registrar or Transfer Agent may reasonably require. In the case of a transfer of part only of a holding
of Registered Notes represented by one Certificate, a new Certificate shall be issued to the transferee in
respect of the part transferred and a further new Certificate in respect of the balance of the holding not
transferred shall be issued to the transferor.

Prior to the 40th day after the later of the commencement of the offering of the particular Tranche of
Notes and the issue date (such period through and including the 40th day, the “Distribution
Compliance Period”), transfers by an owner of a beneficial interest in a permanent registered global
certificate (an “Unrestricted Global Certificate”) to a transferee who takes delivery of such interest
through a Restricted Global Certificate will be made only in accordance with the applicable procedures
of DTC and upon receipt by the Registrar or any Transfer Agent of a written certification from
Euroclear Bank S.A./N.V. (“Euroclear”) or Clearstream Banking, société anonyme (“Clearstream,
Luxembourg”) as the case may be (based on a written certificate from the transferor of such interest)
to the effect that such transfer is being made to a person who the transferor reasonably believes is a
qualified institutional buyer (“QIB”) within the meaning of Rule 144A in a transaction meeting the
requirements of Rule 144A and in accordance with any applicable securities law of any State of the
United States or any other jurisdiction and giving details of the account at Euroclear or Clearstream,
Luxembourg, as the case may be, and/or DTC to be credited and debited, respectively, with an interest
in the relevant Global Certificates. This certification will no longer be required after the expiration of
the Distribution Compliance Period.

Transfers by an owner of a beneficial interest in a Restricted Global Certificate to a transferee who
takes delivery of that interest through an Unrestricted Global Certificate, whether before or after the
expiration of the Distribution Compliance Period, will be made only upon receipt by the Registrar or
any Transfer Agent of a certification from the transferor to the effect that such transfer is being made in
accordance with Regulation S under the Securities Act (“Regulation S”) or (if available) Rule 144A
and that, if such transfer is being made prior to the expiration of the Distribution Compliance Period,
the interest transferred will be held immediately thereafter through Euroclear and/or Clearstream,
Luxembourg and giving details of the account at Euroclear or Clearstream, Luxembourg, as the case
may be, and/or DTC to be credited and debited, respectively, with an interest in the relevant Global
Certificates.

Exchanges of beneficial interests in a Global Certificate for interests in another Global Certificate will
be subject to the applicable rules and procedures of DTC, Euroclear and/or Clearstream, Luxembourg
and their direct and indirect participants. Any beneficial interest in one of the Global Certificates that is
transferred to a person who takes delivery in the form of an interest in another Global Certificate will,
upon transfer, cease to be an interest in that Global Certificate and become an interest in the Global
Certificate to which the beneficial interest is transferred and, accordingly, will thereafter be subject to
all transfer restrictions, if any, and other procedures applicable to beneficial interests in the Global
Certificate to which the beneficial interest is transferred for as long as it remains an interest in that
Global Certificate.

Exercise of Options and Puts or Partial Redemption in Respect of Registered Notes

In the case of a Call Option or a Put Option in respect of, or a partial redemption of, a holding of
Registered Notes represented by a single Certificate, a new Certificate shall be issued to the Holder to
reflect the exercise of such option or in respect of the balance of the holding not redeemed. In the case
of a partial exercise of either a Call Option or a Put Option resulting in Registered Notes of the same
holding having different terms, separate Certificates shall be issued in respect of those Notes of that
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holding that have the same terms. New Certificates shall only be issued against surrender of the
existing Certificates to the Registrar or any Transfer Agent. In the case of a transfer of Registered
Notes to a person who is already a Holder of Registered Notes, a new Certificate representing the
enlarged holding shall only be issued against surrender of the Certificate representing the existing
holding.

Delivery of New Certificates

Each new Certificate to be issued pursuant to Conditions 2(a), (b) or (c) shall be available for delivery
within three business days of receipt of the request for exchange, form of transfer or Exercise Notice
(as defined in Condition 5(e)) or surrender of the Certificate for exchange. Delivery of the new
Certificate(s) shall be made at the specified office of the Transfer Agent or of the Registrar (as the case
may be) to whom delivery or surrender of such request for exchange, form of transfer, Exercise Notice
or Certificate shall have been made or, at the option of the Holder making such delivery or surrender as
aforesaid and as specified in the relevant request for exchange, form of transfer, Exercise Notice or
otherwise in writing, be mailed by uninsured post at the risk of the Holder entitled to the new
Certificate to such address as may be so specified, unless such Holder requests otherwise and pays in
advance to the relevant Agent the costs of such other method of delivery and/or such insurance as such
Holder may specify. In this Condition 2(d), “business day” means a day, other than a Saturday or
Sunday, on which banks are open for business in the place of the specified office of the relevant
Transfer Agent or the Registrar (as the case may be).

Exchange Free of Charge

Exchange and transfer of Notes and Certificates on registration, transfer, partial redemption or exercise
of either a Call Option or Put Option shall be effected without charge by or on behalf of the Issuer, the
Registrar or the Transfer Agents, but upon payment of any tax or other governmental charges that may
be imposed in relation to it (or the giving of such indemnity as the Registrar or the relevant Transfer
Agent may require).

Closed Periods

No Noteholder may require the transfer of a Registered Note to be registered or an Exchangeable
Bearer Note to be exchanged for one or more Registered Note(s) (i) during the period of 15 days
ending on the due date for redemption of, or payment of any Instalment Amount in respect of, that
Note, (ii) during the period of 15 days before any date on which Notes may be called for redemption by
the Issuer at its option pursuant to Condition 5(d), (iii) after any such Note has been called by the Issuer
for redemption or (iv) during the period of seven days ending on (and including) any Record Date (as
defined in Condition 15(b)(ii)). An Exchangeable Bearer Note called for redemption may, however, be
exchanged for one or more Registered Note(s) in respect of which the Certificate is simultaneously
surrendered not later than the relevant Record Date.

Status of Notes

Notes and the Coupons relating to them will constitute deposit liabilities of CIBC for purposes of the
Bank Act (Canada) (the “Bank Act”) and constitute legal, valid and binding unconditional and
unsecured obligations of CIBC and will rank pari passu with all deposit liabilities of CIBC (except as
otherwise prescribed by law) without any preference amongst themselves. Such Notes will not be
deposits insured under the Canada Deposit Insurance Corporation Act. The deposits evidenced by
Notes have been issued by the branch of CIBC specified as the Branch of Account in the applicable
Final Terms (or, if no Branch of Account is specified, by the head office of CIBC in Toronto which
shall be the Branch of Account), such branch being the branch of account for the purposes of the Bank
Act.

Interest and Other Calculations

Interest on Fixed Rate Notes

Each Fixed Rate Note bears interest on its outstanding Nominal Amount (or, if it is a Partly Paid Note,
the amount paid up) from the Interest Commencement Date at the rate(s) per annum (expressed as a
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percentage) equal to the Rate(s) of Interest, such interest being payable in arrear on each Interest
Payment Date and on the Maturity Date. The amount of interest payable shall be calculated in
accordance with Condition 4(i).

Unless otherwise specified in the applicable Final Terms, the amount of interest payable on each
Interest Payment Date in respect of the Interest Period ending on, but excluding such date will amount
to the Fixed Coupon Amount. Payments of Interest on any Interest Payment Date will, if so specified
in the applicable Final terms, amount to the Broken Amount so specified.

Interest on Floating Rate Notes and Reference Item Linked Notes

(1) Interest Payment Dates

If so indicated in the applicable Final Terms, each Floating Rate Note and each Commodity Linked,
Index Linked, Equity Linked, FX Linked, Fund Linked and Inflation Linked Note bears interest on its
outstanding Nominal Amount (or, if it is a Partly Paid Note, the amount paid-up) from and including
the Interest Commencement Date at the rate(s) per annum (expressed as a percentage) equal to the
Rate(s) of Interest determined in the manner specified in the applicable Final Terms, such interest
being payable in arrear on each Interest Payment Date in each year. Such Interest Payment Date(s)
is/are either specified in the applicable Final Terms as Specified Interest Payment Dates or, if no
Specified Interest Payment Date(s) is/are specified in the applicable Final Terms, “Interest Payment
Date” shall mean each date which falls the number of months or other period specified in the
applicable Final Terms as the Interest Period after the preceding Interest Payment Date or, in the case
of the first Interest Payment Date, after the Interest Commencement Date, subject in each case to
adjustment in accordance with the applicable Business Day Convention. The amount of interest
payable shall be determined in accordance with Condition 4(i).

Such interest will be payable in respect of each Interest Period (which expression shall, in these
Conditions, mean the period from and including an Interest Payment Date (or the Interest
Commencement Date or, if no Interest Commencement Date is indicated in the applicable Final Terms,
the Issue Date) to, but excluding, the next (or first) Interest Payment Date and on the Maturity Date).

(i) Rate of Interest

The Rate of Interest in respect of Floating Rate Notes and Reference Item Linked Notes shall be
determined in the manner specified in the applicable Final Terms and, in the case of Floating Rate
Notes, the provisions below relating to either ISDA Determination or Screen Rate Determination shall
apply, depending upon which is specified in the applicable Final Terms.

(A) ISDA Determination for Floating Rate Notes

Where ISDA Determination is specified in the applicable Final Terms as the manner in which
the Rate of Interest is to be determined, the Rate of Interest for each Interest Accrual Period
shall be determined by the Calculation Agent as a rate equal to the relevant ISDA Rate
(adjusted as required by Condition 4(h)). For the purposes of this sub-paragraph (A), “ISDA
Rate” for an Interest Accrual Period means a rate equal to the Floating Rate that would be
determined by the Calculation Agent under an interest rate swap transaction governed by an
agreement in the form of an ISDA Agreement incorporating the ISDA Definitions and under
which:

(x) the Floating Rate Option is as specified in the applicable Final Terms;

(y) the Designated Maturity is a period specified in the applicable Final Terms; and

(2) the relevant Reset Date is either (1) if the applicable Floating Rate Option is based on
the London Interbank Offer Rate (LIBOR) or the Euro-zone Interbank Offer Rate

(EURIBOR) for a currency, the first day of that Interest Accrual Period or (II) in any
other case, as specified in the applicable Final Terms.
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For the purposes of this sub-paragraph (A), “Floating Rate”, “Calculation Agent”, “Floating
Rate Option”, “Designated Maturity”, “Reset Date” and “Swap Transaction” have the
meanings given to those terms in the ISDA Definitions.

(B) Screen Rate Determination for Floating Rate Notes

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

Q) the offered quotation; or
2 the arithmetic mean of the offered quotations,

(expressed as a percentage rate per annum) for the Reference Rate (as specified in the
applicable Final Terms) which appears or appear, as the case may be, on the Relevant Screen
Page (as set forth in the applicable Final Terms) as at the Relevant Time (as set forth in the
applicable Final Terms) on the Interest Determination Date (as defined below) in question as
determined by the Calculation Agent (adjusted as required by Condition 4(h)). Unless
otherwise specified in the applicable Final Terms if five or more of such offered quotations
are available on the Relevant Screen Page, the highest (or, if there is more than one such
highest quotation, one only of such quotations) and the lowest (or, if there is more than one
such lowest quotation, one only of such quotations) shall be disregarded by the Calculation
Agent for the purpose of determining the arithmetic mean of such offered quotations;

If the Relevant Screen Page is not available or if sub-paragraph (1) above applies and no such
offered quotation appears on the Relevant Screen Page or if sub-paragraph (2) above applies
and fewer than three such offered quotations appear on the Relevant Screen Page in each case
as at the time specified above, subject as provided below, the Calculation Agent shall request
each of the Reference Banks to provide the Calculation Agent with its offered quotation
(expressed as a percentage rate per annum) for the Reference Rate at the Relevant Time on the
Interest Determination Date in question. If two or more of the Reference Banks provide the
Calculation Agent with such offered quotations, the Rate of Interest for such Interest Accrual
Period shall be the arithmetic mean of such offered quotations as determined by the
Calculation Agent (adjusted as required by Condition 4(h)); and

If the Calculation Agent determines that fewer than two Reference Banks are providing
offered quotations, subject as provided below, the Rate of Interest shall be the arithmetic mean
of the rates per annum (expressed as a percentage) as communicated to (and at the request of)
the Calculation Agent by the Reference Banks or any two or more of them, at which such
banks offered, at the Relevant Time on the relevant Interest Determination Date, loans in the
Specified Currency for a period equal to that which would have been used for the Reference
Rate by leading banks in, if the Reference Rate is LIBOR, the London inter-bank market or, if
the Reference Rate is EURIBOR, the Euro-zone inter-bank market, as the case may be, or, if
fewer than two of the Reference Banks provide the Calculation Agent with such offered rates,
the offered rate for deposits in the Specified Currency for a period equal to that which would
have been used for the Reference Rate, or the arithmetic mean of the offered rates for deposits
in the Specified Currency for a period equal to that which would have been used for the
Reference Rate, at the Relevant Time, on the relevant Interest Determination Date, any one or
more banks (which bank or banks is or are in the opinion of the Calculation Agent and the
Issuer suitable for such purpose) informs the Calculation Agent it is quoting to leading banks
in, if the Reference Rate is LIBOR, the London inter-bank market or, if the Reference Rate is
EURIBOR, the Euro-zone inter-bank market, as the case may be, (adjusted as required by
Condition 4(h)) provided that, if the Rate of Interest cannot be determined in accordance with
the foregoing provisions of this paragraph, the Rate of Interest shall be determined as at the
last preceding Interest Determination Date (though substituting, where a different Margin or
Maximum or Minimum Rate of Interest is to be applied to the relevant Interest Accrual Period
from that which applied to the last preceding Interest Accrual Period, the Margin or Maximum
or Minimum Rate of Interest relating to the relevant Interest Accrual Period, in place of the
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Margin or Maximum or Minimum Rate of Interest relating to that last preceding Interest
Accrual Period).

If the Reference Rate from time to time in respect of Floating Rate Notes is specified in the applicable
Final Terms as being other than LIBOR or EURIBOR, the Rate of Interest in respect of such Notes will
be determined as specified in the applicable Final Terms.

Interest on Zero Coupon Notes

As from the Maturity Date, the Rate of Interest for any overdue principal of a Zero Coupon Note shall
be a rate per annum (expressed as a percentage) equal to the Amortization Yield (as defined in
Condition 5(b)(i)(B)).

Interest on Dual Currency Notes

In the case of Dual Currency Notes, if the rate or amount of interest falls to be determined by reference
to a Rate of Exchange or a method of calculating Rate of Exchange, the rate or amount of interest
payable shall be determined in the manner specified in the applicable Final Terms.

Interest on Partly Paid Notes

In the case of Partly Paid Notes (other than Partly Paid Notes which are Zero Coupon Notes), interest
will accrue as aforesaid on the paid-up Nominal Amount of such Notes and otherwise as specified in
the applicable Final Terms.

Other Notes

The Rate(s) of Interest or amount of interest in respect of Notes with other customized interest rate
provisions for each Interest Period or Interest Accrual Period shall be determined in the manner
specified in the applicable Final Terms and interest will accrue by reference to a price, index, formula
and/or set of definitions as specified in the applicable Final Terms. The applicable Final Terms shall
specify the dates on which interest shall be payable on such Note and the basis for calculation of each
amount of interest payable in respect of such Note on each such date and on any other date on which
interest becomes payable in respect of such Note. Interest Amounts may be calculated by reference to
such price, index, formula and/or set of definitions as the Issuer and the relevant Dealer(s) agree, such
price, index, formula and/or set of definitions to be specified, together with such other supplemental
terms and conditions, in the applicable Final Terms.

Wherever Notes with customized provisions relating to payment of principal are issued to bear interest
on a fixed or floating rate basis or on a non-interest bearing basis, the provisions in these Conditions
relating to Fixed Rate Notes, Floating Rate Notes and Zero Coupon Notes, respectively, shall where the
context so permits, apply to such other Notes.

Accrual of Interest

Interest shall cease to accrue on each Note on the due date for redemption unless, upon due
presentation, payment of principal is improperly withheld or refused, in which event interest (if any)
shall continue to accrue (as well after as before judgment) at the Rate of Interest in the manner
provided in this Condition 4 to the Relevant Date (as defined in Condition 16(b)).

Margin, Maximum/Minimum Rates of Interest, Interest Amounts, Instalment Amounts, Final
Redemption Amounts, Early Redemption Amounts and Rounding

(M If any Margin is specified in the applicable Final Terms (either (A) generally, or (B) in
relation to one or more Interest Periods or Interest Accrual Periods), an adjustment shall be
made to all Rates of Interest, in the case of (A), or the Rates of Interest for the specified
Interest Periods or Interest Accrual Periods, in the case of (B), calculated in accordance with
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Condition 4(b) above by adding (if a positive number) or subtracting (if a negative number)
the absolute value of such Margin, subject always to the next two paragraphs.

(i) If any Maximum/Minimum Rate of Interest, Interest Amount, Instalment Amount, Early
Redemption Amount or Final Redemption Amount is specified in the applicable Final Terms,
then any Rate of Interest, Interest Amount, Instalment Amount, Early Redemption Amount or
Final Redemption Amount shall be subject to such maximum or minimum, as the case may
be, subject to the next paragraph. For greater certainty, “Rate of Interest” here means the
rate of interest after adjustment for the applicable Margin. Unless otherwise provided in the
applicable Final Terms, the Minimum Rate of Interest and/or Minimum Interest Amount shall
be zero.

(iii) In the case of a Rate of Interest/Interest Amount determined in accordance with Condition
4(b)(ii)(B)(z), where a different Margin or Maximum or Minimum Rate/Interest Amount is to
be applied to the next Interest Period from that which applied to the last preceding Interest
Period, the relevant Margin or Maximum or Minimum Rate/Interest Amount shall be that for
the next Interest Period.

Calculations

The amount of interest payable per Calculation Amount in respect of any Note for any Interest Period
or Interest Accrual Period shall be equal to the product of the Rate of Interest (adjusted as required by
Condition 4(h)), the Calculation Amount specified in the applicable Final Terms and the Day Count
Fraction for such Interest Period or Interest Accrual Period, unless an Interest Amount (or a formula for
its calculation) is applicable to such Interest Accrual Period, in which case the amount of interest
payable per Calculation Amount in respect of such Note for such period shall equal such Interest
Amount (or be calculated in accordance with such formula). Where any Interest Period comprises two
or more Interest Accrual Periods, as specified in the applicable Final Terms, the amount of interest
payable per Calculation Amount in respect of such Interest Period shall be the sum of the Interest
Amounts payable in respect of each of the relevant Interest Accrual Periods. In respect of any other
period for which interest is required to be calculated, the provisions above shall apply save that the Day
Count Fraction shall be for the period for which interest is required to be calculated.

For the purposes of any calculations required pursuant to these Conditions (unless otherwise specified),
(A) all percentages resulting from such calculations shall be rounded, if necessary, to the nearest one
hundred-thousandth of a percentage point (with halves being rounded up), (B) all figures shall be
rounded to seven significant figures (with halves being rounded up) and (C) all currency amounts that
fall due and payable shall be rounded to the nearest sub-unit of the relevant Specified Currency (with
halves being rounded up or otherwise in accordance with applicable market convention), save in the
case of Japanese yen (“Yen”), which shall be rounded down to the nearest sub-unit.

For these purposes “sub-unit” means with respect to any currency other than the euro, the lowest
amount of such currency that is available as legal tender in the country of such currency and, with
respect to euro, means 0.01 euro.

Business Day Conventions

If any date referred to in these Conditions or in the applicable Final Terms that is specified to be
subject to adjustment in accordance with a Business Day Convention would otherwise fall on a day that
is not a Business Day, then, if the Business Day Convention specified is:

(A) the Floating Rate Business Day Convention, such date shall be postponed to the next day that is a
Business Day unless it would thereby fall into the next calendar month, in which event (x) such date
shall be brought forward to the immediately preceding Business Day and (y) each subsequent such date
shall be the last Business Day of the month in which such date would have fallen had it not been
subject to adjustment,

(B) the Following Business Day Convention, such date shall be postponed to the next day that is a
Business Day,
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(C) the Modified Following Business Day Convention, such date shall be postponed to the next day
that is a Business Day unless it would thereby fall into the next calendar month, in which event such
date shall be brought forward to the immediately preceding Business Day, or

(D) the Preceding Business Day Convention, such date shall be brought forward to the immediately
preceding Business Day.

Determination and Publication of Rates of Interest, Interest Amounts, Final Redemption Amounts,
Early Redemption Amounts, Optional Redemption Amounts and Instalment Amounts

The Calculation Agent shall as soon as practicable on each Interest Determination Date, or such other
time on each such date as the Calculation Agent may be required to calculate any rate or amount,
obtain any quote or make any determination or calculation, determine such rates and calculate the
Interest Amounts for the relevant Interest Period or Interest Accrual Period, calculate the Final
Redemption Amount, Early Redemption Amount, Optional Redemption Amount or Instalment
Amount, obtain such quote or make such determination or calculation, as the case may be, and cause
the Rate of Interest and the Interest Amounts for each Interest Accrual Period and the relevant Interest
Payment Date, Final Redemption Amount, Early Redemption Amount, Optional Redemption Amount
or any Instalment Amount to be notified to the Fiscal Agent, the Issuer, each of the Paying Agents, the
Noteholders, any other Calculation Agent appointed in respect of the Notes that is to make a further
calculation upon receipt of such information and, if the Notes are listed on a stock exchange and the
rules of such exchange so require, such exchange as soon as possible after their determination but in no
event later than (i) the commencement of the relevant Interest Period, if determined prior to such time,
in the case of notification to such exchange of a Rate of Interest and Interest Amount, or (ii) in all other
cases, the fourth Business Day after such determination. Where any Interest Payment Date is subject to
adjustment pursuant to Condition 4(j), the Interest Amounts and the Interest Payment Date so published
may subsequently be amended (or appropriate alternative arrangements made by way of adjustment)
without notice in the event of an extension or shortening of the Interest Period. The determination of
any rate or amount, the obtaining of each quote and the making of each determination or calculation by
the Calculation Agent(s) shall (in the absence of manifest error) be final and binding upon all parties.

Definitions

In these Conditions, unless the context otherwise requires, the following defined terms shall have the
meanings set out below:

“Business Day” means:

M in the case of a Specified Currency other than euro and Renminbi, a day (other than a Saturday
or Sunday) on which commercial banks and foreign exchange markets settle payments and are
open for general business (including dealing in foreign exchange and foreign currency
deposits) in the principal financial centre for such currency and each other place (if any)
specified in the applicable Final Terms as a Business Centre; and/or

(i) in the case of euro, a TARGET Business Day and a day on which commercial banks are open
for business in each place (if any) specified in the applicable Final Terms as a Business
Centre; and/or

(iii) in the case of Renminbi any day (other than a Saturday, a Sunday or a public holiday) on
which commercial banks are generally open for business and settlement of Renminbi
payments in Hong Kong and such other place (if any) specified in the applicable Final Terms
as a Business Centre.

“Calculation Agent” shall have the meaning specified in the applicable Final Terms.
“Day Count Fraction” means, in respect of the calculation of an amount of interest on any Note for

any period of time (whether or not constituting an Interest Period or Interest Accrual Period, the
“Calculation Period”):
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if “Actual/Actual” or “Actual/Actual (ISDA)” is specified in the applicable Final Terms, the
actual number of days in the Calculation Period divided by 365 (or, if any portion of the
Calculation Period falls in a leap year, the sum of (A) the actual number of days in that portion
of the Calculation Period falling in a leap year divided by 366 and (B) the actual number of
days in that portion of the Calculation Period falling in a non-leap year divided by 365);

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

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

(A) if the Calculation Period is equal to or shorter than the Determination Period during
which it falls, the number of days in the Calculation Period divided by the product of
(x) the number of days in such Determination Period and (y) the number of Interest
Payment Dates that would occur in one calendar year assuming interest was to be
payable in respect of the whole of that year; or

(B) if the Calculation Period is longer than the Determination Period, the sum of:(x) the
number of days in such Calculation Period falling in the Determination Period in
which it begins divided by the product of (1) the number of days in such
Determination Period and (2) the number of Interest Payment Dates that would occur
in one calendar year assuming interest was to be payable in respect of the whole of
that year; and (y) the number of days in such Calculation Period falling in the next
Determination Period divided by the product of (1) the number of days in such
Determination Period and (2) the number of Interest Payment Dates that would occur
in one calendar year assuming interest was to be payable in respect of the whole of
that year,

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

if “Actual/365 Sterling” is specified in the Final Terms, the actual number of days in the
Calculation Period divided by 365, or in the case of an Interest Payment Date falling in a leap
year, 366

“30/3607”, “360/360” or “Bond Basis” is specified in the applicable Final Terms, the number
of days in the Calculation Period divided by 360, calculated on a formula basis as follows:

Day Count Fraction = [360x(Y, — Y;)] + [30x(M, — M;)] + (D, — D,)
360

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

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

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

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

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

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

(ix)

)

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

Day Count Fraction = [360x(Y, — Y;)] + [30x(M, — M,)] + (D, — D,)
360

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

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

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

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

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

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

if “30E/360 (ISDA)” is specified in the applicable Final Terms, the number of days in the
Calculation Period divided by 360, calculated on a formula basis as follows:

Day Count Fraction = [360x(Y, — Y;)] + [30x(M, — M;)] + (D, — D,)
360

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

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

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

“My;” is the calendar month, expressed as a number, in which the day immediately following
the last day included in the Calculation Period falls;

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

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

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

if “1/1” is specified in the applicable Final Terms, one.
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“Determination Date” means such dates as specified in the applicable Final Terms.

“Determination Period” means the period from and including a Determination Date in any year to but
excluding the next Determination Date (including, where either the Interest Commencement Date or
the final Interest Payment Date is not a Determination Date, the period commencing on the first
Determination Date prior to, and ending on the first Determination Date falling after, such date).

“Euro-zone” means the region comprised of member states of the European Union that participate in
the single currency in accordance with the Treaty establishing the European Community as amended
by the Treaty on European Union.

“Governmental Authority” means any de facto or de jure government (or any agency or
instrumentality thereof), court, tribunal, administrative or other governmental authority or any other
entity (private or public) charged with the regulation of the financial markets (including the central
bank) of Hong Kong;

“Hong Kong” means the Hong Kong Special Administrative Region of the PRC.

“Illiquidity” means where the general Renminbi exchange market in Hong Kong becomes illiquid and,
as a result thereof, the Issuer cannot obtain sufficient Renminbi in order to satisfy its obligation to pay
an amount due (in whole or in part) in respect of the Notes as determined by the Issuer in good faith
and in a commercially reasonable manner following consultation (if practicable) with two Renminbi
Dealers.

“Inconvertibility” means the occurrence of any event that makes it impossible for the Issuer to convert
any amount due in respect of the Notes in the general Renminbi exchange market in Hong Kong, other
than where such impossibility is due solely to the failure of the Issuer to comply with any law, rule or
regulation enacted by any Governmental Authority (unless such law, rule or regulation is enacted after
the Issue Date (or, if earlier, any CNY Issue Trade Date as specified in the relevant Final Terms) and it
is impossible for the Issuer, due to an event beyond its control, to comply with such law, rule or
regulation).

“Interest Accrual Period” means the period beginning on (and including) the Interest Commencement
Date and ending on (but excluding) the first Interest Period Date and each successive period beginning
on (and including) an Interest Period Date and ending on (but excluding) the next succeeding Interest
Period Date.

“Interest Amount” means the amount of interest payable per Calculation Amount calculated in
accordance with Condition 4(i) or as specified in the applicable Final Terms, and in the case of Fixed
Rate Notes, shall mean the Fixed Coupon Amount(s) and/or Broken Amount(s), if any, specified in the
applicable Final Terms.

“Interest Commencement Date” means the Issue Date or such other date as may be specified in the
applicable Final Terms.

“Interest Determination Date” means, with respect to a Rate of Interest and Interest Period or Interest
Accrual Period, the date specified as such in the applicable Final Terms or, if none is so specified, (i)
the first day of such period if the Specified Currency is sterling or (ii) the day falling two Business
Days in London prior to the first day of such period if the Specified Currency is neither sterling nor
euro or (iii) the day falling two TARGET Business Days prior to the first day of such period if the
Specified Currency is euro.

“Interest Period” means the period beginning on (and including) the Interest Commencement Date
and ending on (but excluding) the first Interest Payment Date and each successive period beginning on
(and including) an Interest Payment Date and ending on (but excluding) the next succeeding Interest
Payment Date.

“Interest Period Date” means each Interest Payment Date unless otherwise specified in the applicable
Final Terms.
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“ISDA Definitions” means the 2006 ISDA Definitions as published by the International Swaps and
Derivatives Association, Inc., as amended, supplemented and updated as at the Issue Date of the first
Tranche of Notes, unless otherwise specified in the applicable Final Terms.

“ISDA Agreement” means the 2002 ISDA Master Agreement as published by the International Swaps
and Derivatives Association, Inc., as amended, supplemented and updated as at the Issue Date of the
first Tranche of Notes, unless otherwise specified in the applicable Final Terms.

“Nominal Amount” means the Nominal Amount specified in the applicable Final Terms.

“Non-transferability” means the occurrence of any event that makes it impossible for the Issuer to
transfer Renminbi between accounts inside Hong Kong or from an account inside Hong Kong to an
account outside Hong Kong or from an account outside Hong Kong to an account inside Hong Kong,
other than where such impossibility is due solely to the failure of the Issuer to comply with any law,
rule or regulation enacted by any Governmental Authority (unless such law, rule or regulation is
enacted after the Issue Date (or, if earlier, any CNY Issue Trade Date as specified in the relevant Final
Terms) and it is impossible for the Issuer, due to an event beyond its control, to comply with such law,
rule or regulation).

“PRC” means the People's Republic of China which, for the purpose of these Conditions, shall exclude
Hong Kong, the Macau Special Administrative Region of the People's Republic of China and Taiwan.

“Principal Protected” means the Notes will be redeemed at the Maturity Date at a Final Redemption
Amount equal to 100 per cent. of the Calculation Amount. For the avoidance of doubt, the protection
of principal does not apply if the Notes are redeemed prior to the stated Maturity Date or sold by an
investor prior to the stated Maturity Date.

“Protection Amount” means, in respect of a Series to which a Protection Amount is specified as
applicable in the applicable Final Terms, that the Final Redemption Amount will, subject to the
applicable Final Terms, in no circumstances be repayable at the stated Maturity Date, at less than the
Protection Amount specified in the applicable Final Terms. For the avoidance of doubt, the Protection
Amount will not apply in the event that Notes are redeemed prior to their stated Maturity Date or upon
the occurrence of an early redemption for taxation reasons, an Index Adjustment Event, a Potential
Adjustment Event, or an Event of Default.

“Rate of Interest” means the rate of interest payable from time to time in respect of this Note and that
is either specified or calculated in accordance with the Conditions.

“Reference Banks” means, in the case of a determination of LIBOR, the principal London office of
four major banks in the London inter-bank market and, in the case of a determination of EURIBOR, the
principal Euro-zone office of four major banks in the Euro-zone inter-bank market, in each case
selected by the Calculation Agent or as specified in the applicable Final Terms.

“Reference Rate” means the rate specified as such in the applicable Final Terms.

“Relevant Determination Date” means the day which is two relevant Business Days before the due
date for any payment of the relevant amount under these Conditions.

“Relevant Screen Page” means such page, section, caption, column or other part of a particular
information service as may be specified in the applicable Final Terms, or such other page, section,
caption, column or other part as may replace it on that information service or on such other information
service, in each case as may be nominated by the person or organization providing or sponsoring the
information appearing there for the purpose of displaying rates or prices comparable to that Reference
Rate.

“Renminbi” means the lawful currency of the PRC.

“Renminbi Dealer” means an independent foreign exchange dealer of international repute active in the
Renminbi exchange market in Hong Kong.
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“Specified Currency” means the currency specified as such in the applicable Final Terms or, if none is
specified, the currency in which the Notes are denominated.

“Spot Rate” means, on any date, the spot CNY/U.S. dollar exchange rate for the purchase of U.S.
dollars with Renminbi in the over-the-counter Renminbi exchange market in Hong Kong for settlement
in two Relevant Business Days, as determined by the Calculation Agent at or around 11 a.m. (Hong
Kong time) on the Relevant Determination Date, on a deliverable basis by reference to Reuters Screen
Page TRADCNY3, or if no such rate is available, on a non-deliverable basis by reference to Reuters
Screen Page TRADNDF. If neither rate is available, the Calculation Agent will determine the Spot
Rate at or around 11 a.m. (Hong Kong time) on the Relevant Determination Date as the most recently
available CNY/U.S. dollar official fixing rate for settlement in two Business Days reported by The
State Administration of Foreign Exchange of the PRC, which is reported on the Reuters Screen Page
CNY=SAEC. Reference to a page on the Reuters Screen means the display page so designated on the
Reuters Monitor Money Rates Service (or any successor service) or such other page as may replace
that page for the purpose of displaying a comparable currency exchange rate.

“TARGET2” means the Trans-European Automated Real-Time Gross Settlement Express Transfer
payment system which utilizes a single shared platform and which was launched on 19 November
2007.

“TARGET Business Day” means any day on which TARGET? is open for the settlement of payments
in euro.

“U.S. Dollar Equivalent” means, in relation to any Renminbi amount payable under the Notes on any
date, such Renminbi amount converted into U.S. dollars using the Spot Rate for the Relevant
Determination Date.

Calculation Agent

The Issuer shall procure that there shall at all times be one or more Calculation Agents if provision is
made for them in the applicable Final Terms and for so long as any Note is outstanding. Where more
than one Calculation Agent is appointed in respect of the Notes, references in these Conditions to the
Calculation Agent shall be construed as each Calculation Agent performing its respective duties under
the Conditions. If the Calculation Agent is unable or unwilling to act as such or if the Calculation
Agent fails duly to establish the Rate of Interest for an Interest Period or Interest Accrual Period or to
calculate any Interest Amount, Instalment Amount or the Final Redemption Amount, Early
Redemption Amount or Optional Redemption Amount (as the case may be) or to comply with any
other requirement, the Issuer shall appoint a leading bank or investment banking firm engaged in the
interbank market (or, if appropriate, money, swap, over-the-counter index options, commaodities or
commodities-related market or exchange) that is most closely connected with the calculation or
determination to be made by the Calculation Agent (acting through its principal London office or any
other office actively involved in such market) to act as such in its place. The Calculation Agent may
not resign its duties without a successor having been appointed as aforesaid.

The determination of each Rate of Interest, Interest Amount, Final Redemption Amount and Instalment
Amount, the obtaining of each quote and the making of each determination or calculation by the
Calculation Agent shall (in the absence of manifest error) be final and binding upon the Issuer and the
Holders and neither the Calculation Agent nor any Reference Bank shall have any liability to the
Holders in respect of any determination, calculation, quote or rate made or provided by it.

Redemption, Purchase and Options

Redemption by Instalments and Final Redemption

Q) Unless previously redeemed or purchased and cancelled as provided in this Condition 5, each
Note that provides for Instalment Dates and Instalment Amounts shall be partially redeemed
on each Instalment Date at the related Instalment Amount specified in the applicable Final
Terms. The outstanding Nominal Amount of each such Note shall be reduced by the
Instalment Amount (or, if such Instalment Amount is calculated by reference to a proportion
of the Nominal Amount of such Note, such proportion) for all purposes with effect from the
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related Instalment Date, unless payment of the Instalment Amount is improperly withheld or
refused on presentation of the related Receipt, in which case, such amount shall remain
outstanding until the Relevant Date relating to such Instalment Amount.

Unless previously redeemed or purchased and cancelled as provided below, each Note (unless
it is a Reference Item Linked Note or if otherwise specified in the applicable Final Terms)
shall be finally redeemed on the Maturity Date specified in the applicable Final Terms at its
Final Redemption Amount or, in the case of a Note falling within paragraph (i) above, its final
Instalment Amount. The applicable Final Terms may specify the basis for calculation of the
amount payable upon redemption under this Condition 5(a), Condition 5(b) or Condition 5(c),
or under Conditions 6 to 14 upon the Note becoming due and payable (such amount, the
“Redemption Amount”), failing which the Final Redemption Amount of such Note shall be
its Nominal Amount.

In the case of Reference Item Linked Notes, if Protection Amount is specified as applicable in
the applicable Final Terms, the Final Redemption Amount paid on the Maturity Date of such
Note shall not be less than the Protection Amount.

Early Redemption

(i)

(i)

Zero Coupon Notes

(A) The Early Redemption Amount payable in respect of any Zero Coupon Note, the
Early Redemption Amount of which is not linked to an index and/or a formula, upon
redemption of such Note pursuant to Condition 5(c) or upon it becoming due and
payable as provided in Condition 18 shall be the Amortized Face Amount (as defined
below) of such Note.

(B) Subject to the provisions of sub-paragraph (C) below, the Amortized Face Amount of
any such Note shall be equal to the scheduled Final Redemption Amount of such
Note on the Maturity Date discounted at a rate per annum (expressed as a percentage)
equal to the Amortization Yield (as specified in the applicable Final Terms or if none
is specified in the applicable Final Terms, the Amortization Yield shall be such rate
as would produce an Amortized Face Amount equal to the issue price of the Notes if
the Final Redemption Amount were discounted back at such rate from the Maturity
Date to the Issue Date) compounded annually.

©) If the Early Redemption Amount payable in respect of any such Note upon its
redemption pursuant to Condition 5(c) or upon it becoming due and payable as
provided in Condition 18 is not paid when due, the Early Redemption Amount due
and payable in respect of such Note shall be the Amortized Face Amount of such
Note as defined in sub-paragraph (B) above, except that such sub-paragraph shall
have effect as though the reference therein to the date on which the Note becomes
due and payable were replaced by a reference to the Relevant Date (as defined in
Condition 16(b)). The calculation of the Amortized Face Amount in accordance with
this subparagraph shall continue to be made (both before and after judgment) until
the Relevant Date, unless the Relevant Date falls on or after the Maturity Date, in
which case the amount due and payable shall be the scheduled Final Redemption
Amount of such Note on the Maturity Date together with any interest that may accrue
in accordance with Condition 4(c).

Where any such calculation is to be made for a period of less than one year, it shall
be made on the basis of the Day Count Fraction specified in the applicable Final
Terms.

Reference Item Linked Notes

In the case of a Reference Item Linked Note, the Early Redemption Amount in respect of each nominal
amount of such Notes equal to the Calculation Amount will be determined by reference to the
provisions in the applicable Final Terms.
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(iii) Other Notes

The Early Redemption Amount payable in respect of any Note (other than the Notes described in (i)
and (ii) above), upon redemption of such Note pursuant to Condition 5(c) or upon it becoming due and
payable as provided in Condition 18 shall be the Final Redemption Amount unless otherwise specified
in the applicable Final Terms.

(©) Redemption for Taxation Reasons

The Notes may be redeemed at the option of the Issuer in whole, but not in part, on any Interest
Payment Date (if this Note is a Floating Rate Note, Index Linked Note, Equity Linked Note,
Commodity Linked Note or other Reference Item Linked Note) or at any time (if this Note is not a
Floating Rate Note, Index Linked Note, Equity Linked Note, Commodity Linked Note or other
Reference Item Linked Note), on giving not less than 30 nor more than 60 days’ notice to the
Noteholders (which notice shall be irrevocable), at their Early Redemption Amount as described in
Condition 5(b) above, together with interest accrued, if any, to (but excluding) the date fixed for
redemption, if (i) the Issuer has or will become obliged to pay additional amounts as provided or
referred to in Condition 16 as a result of any change in, or amendment to, the laws or regulations of
Canada or, in the case of Notes issued by CIBC acting through a Branch of Account outside Canada, of
the country in which such Branch of Account is located, or any political subdivision or any authority
thereof or therein having power to tax, or any change in the application or official interpretation of such
laws or regulations, which change or amendment becomes effective on or after the date on which
agreement is reached to issue the relevant Tranche of the Notes, and (ii) such obligation cannot be
avoided by the Issuer taking reasonable measures available to it, provided that no such notice of
redemption shall be given earlier than 90 days prior to the earliest date on which the Issuer would be
obliged to pay such additional amounts were a payment in respect of the Notes then due. Before the
publication of any notice of redemption pursuant to this paragraph, the Issuer shall deliver to the Fiscal
Agent a certificate signed by two directors or senior officers of the Issuer stating that the Issuer is
entitled to effect such redemption and setting forth a statement of facts showing that the conditions
precedent to the right of the Issuer so to redeem have occurred, and an opinion of independent legal
advisers of recognized standing to the effect that the Issuer has or may become obliged to pay such
additional amounts as a result of such change or amendment.

Note: Prior to issuance of any Reference Item Linked Note the Issuer should obtain an opinion of counsel or
otherwise obtain confirmation that the Issuer is not obliged to withhold or deduct amounts from payments of
principal or interest on account of any taxes, duties, assessments or governmental charges of whatever nature
imposed, levied, collected, withheld or assessed by or within Canada or, in addition, if CIBC’s Branch of
Account is located outside Canada, the country in which such Branch of Account is located or any political
subdivision or authority therein or thereof having power to tax. Condition 5(c) should not apply if there is any
withholding or deduction required under the laws in existence at the time of issuance of the relevant Tranche
of the Notes but Condition 5(c) would apply if the Issuer is obliged to withhold or deduct such amounts as a
result of a change of law or administrative policy made in Canada (or, if CIBC’s Branch of Account is located
outside Canada, the country in which such Branch of Account is located) after the date on which agreement is
reached to issue the relevant Tranche of the Notes.

(d) Redemption at the Option of the Issuer (“Call Option”)

If a Call Option is specified as applying in the applicable Final Terms, the Issuer may on giving not
less than 10 nor more than 30 days’ irrevocable notice to the Noteholders (or such other notice period
as may be specified in the applicable Final Terms) in accordance with Condition 22 redeem all or, if so
provided, some, of the Notes on any Optional Redemption Date. Any such redemption of Notes shall
be at their Optional Redemption Amount, as specified in the applicable Final Terms, together with
interest accrued, if any, to (but excluding) the date fixed for redemption.

All Notes in respect of which any such notice is given shall be redeemed, or the Issuer’s option shall be
exercised, on the date specified in such notice in accordance with this Condition.

In the case of a partial redemption or a partial exercise of an Issuer’s option, the notice to Noteholders

shall also contain the certificate numbers of the Bearer Notes, or in the case of Registered Notes shall

specify the nominal amount of Registered Notes drawn and the Holder(s) of such Registered Notes, to
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be redeemed or in respect of which such option has been exercised, which shall have been drawn in
such place and in such manner as may be fair and reasonable in the circumstances, taking account of
prevailing market practices, subject to compliance with any applicable laws and stock exchange
requirements. So long as the Notes are listed on the Luxembourg Stock Exchange’s Euro MTF Market
and the rules of that stock exchange so require, the Issuer shall, once in each year in which there has
been a partial redemption of the Notes, cause to be published in a leading newspaper of general
circulation in London a notice specifying the aggregate Nominal Amount of Notes outstanding and a
list of the Notes drawn for redemption but not surrendered.

Any such redemption must relate to Notes of a Nominal Amount at least equal to the Minimum
Redemption Amount to be redeemed specified in the applicable Final Terms and no greater than the
Maximum Redemption Amount to be redeemed specified in the applicable Final Terms.

Redemption at the Option of Noteholders (“Put Option”)

If a Put Option is specified as applying in the applicable Final Terms, the Issuer shall, at the option of
the Holder of any such Note, upon the Holder of such Note giving not less than 15 nor more than 30
days’ notice to the Issuer (or such other Notice Period as may be specified in the applicable Final
Terms) (the “Noteholders Option Period”) redeem such Note on the Option Redemption Date(s) at its
Optional Redemption Amount, as specified in the applicable Final Terms, together with interest
accrued, if any, to (but excluding) the date fixed for redemption.

To exercise such option the Holder must deposit (in the case of Bearer Notes) such Note (together with
all unmatured Receipts and Coupons and unexchanged Talons) with any Paying Agent or (in the case
of Registered Notes) the Certificate representing such Note(s) with the Registrar or any Transfer Agent
at its specified office, together with a duly completed option exercise notice (“Exercise Notice”) in the
form obtainable from any Paying Agent, the Registrar or any Transfer Agent (as applicable) within the
Noteholders’ Option Period. No Note or Certificate so deposited and option exercised may be
withdrawn (except as provided in the Agency Agreement) without the prior consent of the Issuer.

Partly Paid Notes

Partly Paid Notes will be redeemed, whether at maturity, early redemption or otherwise, in accordance
with the provisions of this Condition 5 and the provisions specified in the applicable Final Terms.

Instalment Notes

Any Instalment Note will be redeemed in the Instalment Amounts and on the Instalment Dates
specified in the applicable Final Terms. In the case of definitive Bearer Notes, all instalments (other
than the final instalment) will be paid against surrender of the relevant Receipt (which must be
presented with the Note to which it appertains) and in the case of the final instalment against surrender
of the relevant Note, all as more fully described in Condition 15.

Purchases

The Issuer and any of its Subsidiaries may at any time purchase Notes (provided that all unmatured
Receipts and Coupons and unexchanged Talons relating thereto are attached thereto or surrendered
therewith) in the open market or otherwise at any price.

Cancellation

All Notes purchased by or on behalf of the Issuer and any of its Subsidiaries may be surrendered for
cancellation, in the case of Bearer Notes, by surrendering each such Note together with all unmatured
Receipts and Coupons and all unexchanged Talons to the Fiscal Agent and, in the case of Registered
Notes, by surrendering the Certificate representing such Notes to the Registrar and, in each case, if so
surrendered, shall, together with all Notes redeemed by the Issuer, be cancelled forthwith (together
with all unmatured Receipts and Coupons and unexchanged Talons attached thereto or surrendered
therewith). Any Notes so surrendered for cancellation may not be reissued or resold and the obligations
of the Issuer in respect of any such Notes shall be discharged.
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For the purposes of these Conditions, “Subsidiary” has the meaning provided in the Bank Act.

6. Commodity Linked Notes

Provisions relating to Commodity Linked Notes will be set out in the applicable Final Terms.

7. Index Linked Notes

€)] Definitions

For the purposes of this Condition 7:

“Disrupted Day” means:

(i)

(i)

where the Index is not specified in the applicable Final Terms as being a Designated Multi-
Exchange Index, any Scheduled Trading Day on which a relevant Exchange or any Related
Exchange fails to open for trading during its regular trading session or on which a Market
Disruption Event has occurred; or

where the Index is specified in the applicable Final Terms as being a Designated Multi-
Exchange Index, any Scheduled Trading Day on which (A) the Index Sponsor fails to publish
the level of the Index, (B) any Related Exchange fails to open for trading during its regular
trading session or (C) a Market Disruption Event has occurred.

“Exchange” means:

(i)

(i)

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

where the Index is specified in the applicable Final Terms as being a Designated Multi-
Exchange Index, in relation to each component security of that Index (each a “Component
Security”), the principal stock exchange on which such Component Security is principally
traded, as determined by the Calculation Agent.

“Exchange Business Day” means:

(i)

(i)

where the Index is not specified in the applicable Final Terms as being a Designated Multi-
Exchange Index, any Scheduled Trading Day on which each Exchange and each Related
Exchange are open for trading during their respective regular trading sessions,
notwithstanding any such Exchange or Related Exchange closing prior to its Scheduled
Closing Time; or

where the Index is specified in the applicable Final Terms as being a Designated Multi-
Exchange Index, any Scheduled Trading Day on which (i) the Index Sponsor publishes the
level of the Index and (ii) each Related Exchange is open for trading during its regular trading
session, notwithstanding any such Related Exchange closing prior to its Scheduled Closing
Time.

“Indices” and “Index” mean, subject to adjustment in accordance with Condition 7(c), the indices or
index specified in the applicable Final Terms and related expressions shall be construed accordingly.

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

“Market Disruption Event” means:

(1 in respect of an Index other than a Designated Multi-Exchange Index:

(A) the occurrence or existence at any time during the one hour period that ends at the
relevant Valuation Time of:

)

v)

any suspension of or limitation imposed on trading by the relevant
Exchange or Related Exchange or otherwise and whether by reason of
movements in price exceeding limits permitted by the relevant Exchange or
Related Exchange or otherwise:

1) on any relevant Exchange(s) relating to securities/commodities that
comprise 20 per cent. or more of the level of the relevant Index; or

(2) in futures or options contracts relating to the relevant Index on any
relevant Related Exchange; or

any event (other than an event described in (ii) below) that disrupts or
impairs (as determined by the Calculation Agent) the ability of market
participants in general (x) to effect transactions in, or obtain market values
for, on any relevant Exchange(s) securities/commodities that comprise 20
per cent. or more of the level of the relevant Index, or (y) to effect
transactions in, or obtain market values for, futures or options contracts
relating to the relevant Index on any relevant Related Exchange,

which in either case the Calculation Agent determines is material; or

(B) the closure on any Exchange Business Day of any relevant Exchange(s) relating to
securities/commodities that comprise 20 per cent. or more of the level of the relevant
Index or any Related Exchange(s) prior to its Scheduled Closing Time unless such
earlier closing time is announced by such Exchange(s) or such Related Exchange(s),
as the case may be, at least one hour prior to the earlier of (A) the actual closing time
for the regular trading session on such Exchange(s) or such Related Exchange(s) on
such Exchange Business Day or, if earlier, (B) the submission deadline for orders to
be entered into the Exchange or Related Exchange system for execution at the
Valuation Time on such Exchange Business Day; or

(i) in respect of a Designated Multi-Exchange Index either:

(A) the occurrence or existence, in respect of any Component Security, of:

)

v)

(@)

a Trading Disruption in respect of such Component Security, which the
Calculation Agent determines is material, at any time during the one hour
period that ends at the relevant Valuation Time in respect of the Exchange
in respect of such Component Security;

an Exchange Disruption in respect of such Component Security, which the
Calculation Agent determines is material, at any time during the one hour
period that ends at the relevant Valuation Time in respect of the Exchange
in respect of such Component Security; or

an Early Closure in respect of such Component Security, which the
Calculation Agent determines is material; and
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the aggregate of all Component Securities in respect of which a Trading Disruption,
an Exchange Disruption or an Early Closure occurs or exists, comprises 20 per cent.
or more of the level of the Index; or

(B) the occurrence or existence, in respect of futures or options contracts relating to the
Index, of: (A) a Trading Disruption at any time during the one hour period that ends
at the Valuation Time in respect of any Related Exchange, (B) an Exchange
Disruption at any time during the one hour period that ends at the VValuation Time in
respect of any Related Exchange or (C) an Early Closure, in each case in respect of
such futures or options contracts and which the Calculation Agent determines is
material.

As used above:

“Early Closure” means the closure on any Exchange Business Day of the Exchange in respect of any
Component Security or any Related Exchange prior to its Scheduled Closing Time unless such earlier
closing is announced by such Exchange or Related Exchange, as the case may be, at least one hour
prior to the earlier of: (i) the actual closing time for the regular trading session on such Exchange or
Related Exchange, as the case may be, on such Exchange Business Day; and (ii) the submission
deadline for orders to be entered into the relevant Exchange or Related Exchange system for execution
at the relevant Valuation Time on such Exchange Business Day.

“Exchange Disruption” means any event (other than an Early Closure) that disrupts or impairs (as
determined by the Calculation Agent) the ability of market participants in general to effect transactions
in, or obtain market values for: (i) any Component Security on the Exchange in respect of such
Component Security; or (ii) futures or options contracts relating to the Index on any Related Exchange.

“Trading Disruption” means any suspension of or limitation imposed on trading by the relevant
Exchange or Related Exchange, as the case may be, or otherwise and whether by reason of movements
in price exceeding limits permitted by the relevant Exchange or Related Exchange or otherwise: (i)
relating to any Component Security on the Exchange in respect of such Component Security; or (ii) in
futures or options contracts relating to the Index on any Related Exchange.

For the purposes of determining whether a Market Disruption Event in respect of an Index or a
Component Security exists at any time, if a Market Disruption Event occurs in respect of a
security/commodity included in the Index or such Component Security at that time, then the relevant
percentage contribution of that security/commodity or Component Security, as the case may be, to the
level of the Index shall be based on a comparison of (i) the portion of the level of the Index attributable
to that security/commaodity or Component Security, as the case may be, and (ii) the overall level of the
Index, in each case either (a) except where the Index is a Designated Multi-Exchange Index,
immediately before the occurrence of such Market Disruption Event or (b) where the Index is a
Designated Multi-Exchange Index, using the official opening weightings as published by the Index
Sponsor as part of the market “opening data”.

“Redemption Amount” means, in relation to an Index Linked Note, the Redemption Amount specified
in the applicable Final Terms or, if no such amount is specified in the applicable Final Terms, an
amount equal to:

(1 in the case of a Call Index Linked Note:

(A) if the Reference Price, in relation to the Valuation Date specified for such Index
Linked Note in the applicable Final Terms, is greater than the Strike Price:

Reference Price x Specified Amount; or
Strike Price

(B) if the Reference Price, in relation to the Valuation Date specified for such Index
Linked Note in the applicable Final Terms, is equal to or less than the Strike Price:

100 per cent. x Specified Amount; or
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(ii) in the case of a Put Index Linked Note:

(A) if the Reference Price, in relation to the Valuation Date specified for such Index
Linked Note in the applicable Final Terms, is less than the Strike Price:

100 per cent. + Strike Price — Reference Price x Specified Amount; or

Strike Price
(B) if the Reference Price, in relation to the Valuation Date specified for such Index
Linked Note in the applicable Final Terms, is equal to or greater than the Strike

Price:
100 per cent. x Specified Amount,

provided always that the Redemption Amount shall in no event be less than zero. The Redemption
Amount will be rounded to the nearest two decimal places (or, in the case of Yen, the nearest whole
unit) in the Specified Currency, 0.005 (or, in the case of Yen, half of one unit) being rounded upwards.

“Reference Price” means, in relation to a Valuation Date:

(1) where the Notes are specified in the applicable Final Terms to relate to a single Index, an
amount (which shall be deemed to be an amount of the Specified Currency) equal to the
official closing level of the Index as determined by the Calculation Agent (or if a Valuation
Time other than the Scheduled Closing Time is specified in the applicable Final Terms, the
level of the Index determined by the Calculation Agent at such Valuation Time) on that
Valuation Date (as defined below), without regard to any subsequently published correction;
and

(i) where the Notes are specified in the applicable Final Terms to relate to a Basket of Indices, an
amount (which shall be deemed to be an amount of the Specified Currency) equal to the sum
of the values calculated for each Index as the official closing level of each Index as
determined by the Calculation Agent (or if a Valuation Time other than the Scheduled Closing
Time is specified in the applicable Final Terms, the level of the Index determined by the
Calculation Agent at such Valuation Time) on that Valuation Date, without regard to any
subsequently published correction, multiplied by the relevant Multiplier specified in the
applicable Final Terms.

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

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

“Scheduled Trading Day” means:
M where the Index is not specified in the applicable Final Terms as being a Designated Multi-

Exchange Index, any day on which each Exchange and each Related Exchange are scheduled
to be open for trading for their respective regular trading sessions; or

71



(i)

where the Index is specified in the applicable Final Terms as being a Designated Multi-
Exchange Index, (i) any day on which the Index Sponsor is scheduled to publish the level of
that Index and (ii) each Related Exchange is scheduled to be open for trading for its regular
trading session.

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

“Strike Price” means the amount specified as such in the applicable Final Terms.

“Valuation Date” means the date or, in the case of Index Linked Notes, each date specified as such in
the applicable Final Terms or, if any such date is not a Scheduled Trading Day, the next following
Scheduled Trading Day unless, in the opinion of the Calculation Agent, such day is a Disrupted Day. If
such day is a Disrupted Day then:

(i)

(i)

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

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

“Valuation Time” means:

(i)

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

(©)

(i) where the Index is specified in the applicable Final Terms as being a Designated Multi-
Exchange Index, the Valuation Time specified in the applicable Final Terms or, if no
Valuation Time is specified, (i) for the purposes of determining whether a Market Disruption
Event has occurred: (A) in respect of a Component Security, the Scheduled Closing Time on
the relevant Exchange and (B) in respect of any options contracts or futures contracts on the
Index, the close of trading on the relevant Related Exchange, and (ii) in all other
circumstances, the time at which the official closing level of the Index is calculated and
published by the Index Sponsor. If, for the purposes of (i) above, the relevant Exchange closes
prior to its Scheduled Closing Time and the specified Valuation Time is after the actual
closing time for its regular trading session, then the Valuation Time shall be such actual
closing time.

Redemption of Index Linked Notes

Unless previously redeemed or purchased and cancelled, each nominal amount (the “Specified
Amount”) of the Notes equal to the Calculation Amount set out in the applicable Final Terms will be
redeemed by the Issuer at its Final Redemption Amount (as set out in the applicable Final Terms) on
the Maturity Date.

Adjustments to an Index

(1 Successor Index Sponsor Calculates and Reports an Index

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

(ii) Modification and Cessation of Calculation of an Index

If (x) on or prior to a Valuation Date the relevant Index Sponsor makes or announces that it will make a
material change in the formula for or the method of calculating a relevant Index or in any other way
materially modifies that Index (other than a modification prescribed in that formula or method to
maintain that Index in the event of changes in constituent stock and capitalization, contracts or
commodities and other routine events) (an “Index Modification”) or permanently cancels the Index
and no Successor Index exists (an “Index Cancellation”), or (y) on a Valuation Date the Index
Sponsor or (if applicable) the Successor Index Sponsor fails to calculate and announce a relevant Index
(an “Index Disruption” and, together with an Index Modification and an Index Cancellation, each an
“Index Adjustment Event”), then the Issuer may take the action described in (A) or (B) below:

(A) require the Calculation Agent to determine if such Index Adjustment Event has a
material effect on the Notes and, if so, shall calculate the Reference Price using, in
lieu of a published level for that Index, the level for that Index as at the Valuation
Time on that Valuation Date as determined by the Calculation Agent in accordance
with the formula for and method of calculating that Index last in effect prior to the
change, failure or cancellation, but using only those securities/’commodities that
comprised that Index immediately prior to that Index Adjustment Event; or

(B) give notice to the Noteholders in accordance with Condition 22 and redeem all, but
not some only, of the Notes, each nominal amount of Notes equal to the Calculation
Amount being redeemed at the Early Redemption Amount.

(iii) Correction of an Index

If Correction of Index Levels is specified as applying in the applicable Final Terms and the official

closing level of an Index published on a Valuation Date is subsequently corrected and the correction

(the “Corrected Index Level”) is published by the Index Sponsor or (if applicable) the Successor

Index Sponsor prior to the Correction Cut-Off Date specified in the applicable Final Terms, then such

Corrected Index Level shall be deemed to be the closing level for such Index for that Valuation Date
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(@)

and the Calculation Agent shall use such Corrected Index Level in determining the relevant Interest
Amount and/or Redemption Amount.

(iv) Notice

Upon the occurrence of an Index Adjustment Event, the Issuer shall give notice as soon as practicable
to Noteholders in accordance with Condition 22 giving details of the action proposed to be taken in
relation thereto.

Equity Linked Notes

Definitions

For the purposes of this Condition 8:

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

“Equity Issuer” means, in relation to an Underlying Equity, the issuer of such Underlying Equity.

“Exchange” means, in respect of an Underlying Equity, each exchange or quotation system specified
as such for such Underlying Equity in the applicable Final Terms, any successor to such exchange or
quotation system or any substitute exchange or quotation system to which trading in the Underlying
Equity has temporarily relocated (provided that the Calculation Agent has determined that there is
comparable liquidity relative to such Underlying Equity on such temporary substitute exchange or
quotation system as on the original Exchange).

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

“Market Disruption Event” means, in respect of an Underlying Equity:

(1 the occurrence or existence at any time during the one hour period that ends at the relevant
Valuation Time of:

(A) any suspension of or limitation imposed on trading by the relevant Exchange or
Related Exchange or otherwise and whether by reason of movements in price
exceeding limits permitted by the relevant Exchange or Related Exchange or
otherwise:

(x) relating to the Underlying Equity on the Exchange; or

) in futures or options contracts relating to the Underlying Equity on any
relevant Related Exchange; or

(B) any event (other than an event described in (b) below) that disrupts or impairs (as
determined by the Calculation Agent) the ability of market participants in general (A)
to effect transactions in, or obtain market values for, the Underlying Equities on the
Exchange, or (B) to effect transactions in, or obtain market values for, futures or
options contracts relating to the relevant Underlying Equity on any relevant Related
Exchange,

which in either case the Calculation Agent determines is material; or

(i) the closure on any Exchange Business Day of any relevant Exchange(s) or Related
Exchange(s) prior to its Scheduled Closing Time unless such earlier closing time is announced
by such Exchange(s) or such Related Exchange(s), as the case may be, at least one hour prior
to (A) the actual closing time for the regular trading session on such Exchange(s) or such
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Related Exchange(s) on such Exchange Business Day or if earlier (B) the submission deadline
for orders to be entered into the Exchange or Related Exchange system for execution at the
Valuation Time on such Exchange Business Day.

“Redemption Amount” means, in relation to an Equity Linked Note, the Redemption Amount
specified in the applicable Final Terms or, if no such amount is specified in the applicable Final Terms,
an amount calculated by the Calculation Agent equal to:

(i)

(i)

in the case of a Call Equity Linked Note:

(A) if the Reference Price, in relation to the Valuation Date specified for such Equity
Linked Note in the applicable Final Terms, is greater than the Strike Price:

Reference Price x Specified Amount; or
Strike Price

(B) if the Reference Price, in relation to the Valuation Date specified for such Equity
Linked Note in the applicable Final Terms, is equal to or less than the Strike Price:

100 per cent. x Specified Amount; or
in the case of a Put Equity Linked Note:

(A) if the Reference Price, in relation to the Valuation Date specified for such Equity
Linked Note in the applicable Final Terms, is less than the Strike Price:

100 per cent. + Strike Price — Reference Price x Specified Amount; or

Strike Price
(B) if the Reference Price, in relation to the Valuation Date specified for such Equity
Linked Note in the applicable Final Terms, is equal to or greater than the Strike

Price:

100 per cent. x Specified Amount,

provided always that the Redemption Amount shall in no event be less than zero. The Redemption
Amount will be rounded to the nearest two decimal places (or, in the case of Yen, the nearest whole
unit) in the Specified Currency, 0.005 (or, in the case of Yen, half of one unit) being rounded upwards.

“Reference Price” means, in relation to a VValuation Date:

(i)

where the Notes are specified in the applicable Final Terms to relate to a single Underlying
Equity, an amount equal to the official closing price on that Valuation Date (or, if so specified
in the applicable Final Terms the price at the Valuation Time on that Valuation Date) of the
Underlying Equity quoted on the Exchange without regard to any subsequently published
correction as determined by the Calculation Agent (or if, in the opinion of the Calculation
Agent, no such price (or, as the case may be, no such official closing price) can be determined
at such time and, if either Disrupted Day is specified as applying in the applicable Final Terms
and that Valuation Date is not a Disrupted Day or if Disrupted Day is specified as not
applying in the applicable Final Terms, an amount determined by the Calculation Agent to be
equal to the arithmetic mean of the fair market buying price at the Valuation Time on that
Valuation Date and the fair market selling price at the Valuation Time on that Valuation Date
for the Underlying Equity based, at the Calculation Agent’s discretion, either on the arithmetic
mean of the foregoing prices or the middle market quotations provided to it by two or more
financial institutions (as selected by the Calculation Agent) engaged in the trading of the
Underlying Equity or on such other factors as the Calculation Agent shall decide). The amount
determined pursuant to the foregoing shall be converted, if Exchange Rate is specified as
applying in the applicable Final Terms, into the Specified Currency at the Exchange Rate and
such converted amount shall be the Reference Price; and
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(i) where the Notes are specified in the applicable Final Terms to relate to a Basket of Underlying
Equities, an amount equal to the sum of the values calculated for each Underlying Equity as
the official closing price on that Valuation Date (or, if so specified in the applicable Final
Terms, the price at the Valuation Time on that Valuation Date) of the Underlying Equity
quoted on the relevant Exchange without regard to any subsequently published correction as
determined by the Calculation Agent (or if, in the opinion of the Calculation Agent, no such
price (or, as the case may be, any such official closing price) can be determined at such time
and, if Disrupted Day is specified as applying in the applicable Final Terms, and that
Valuation Date is not a Disrupted Day or if Disrupted Day is specified as not applying in the
applicable Final Terms, an amount determined by the Calculation Agent to be equal to the
arithmetic mean of the fair market buying price at the Valuation Time (or, as the case may be,
of the closing fair market buying price) on that Valuation Date and the fair market selling
price at the Valuation Time (or, as the case may be, of the closing fair market selling price) on
that Valuation Date for the Underlying Equity based, at the Calculation Agent’s discretion,
either on the arithmetic mean of the foregoing prices or the middle market quotations provided
to it by two or more financial institutions (as selected by the Calculation Agent) engaged in
the trading of the Underlying Equity or on such other factors as the Calculation Agent shall
decide), multiplied by the Multiplier specified in the applicable Final Terms. Each value
determined pursuant to the foregoing shall be converted, if Exchange Rate is specified as
applying in the applicable Final Terms, into the Specified Currency at the Exchange Rate and
the sum of such converted amounts shall be the Reference Price.

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

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

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

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

“Strike Price” means the amount specified as such in the applicable Final Terms.

“Underlying Equities” and “Underlying Equity” mean, subject to adjustment in accordance with
Condition 8(c), the equity securities or equity security specified as such in the applicable Final Terms
and related expressions shall be construed accordingly.

“Valuation Date” means the date or, in the case of Equity Linked Notes, each date specified as such in
the applicable Final Terms or, if any such date is not a Scheduled Trading Day, the next following
Scheduled Trading Day unless, in the opinion of the Calculation Agent, such day is a Disrupted Day. If
such day is a Disrupted Day:

(i where the Notes are specified in the applicable Final Terms to relate to a single Underlying
Equity, that Valuation Date shall be the first succeeding Scheduled Trading Day that is not a
Disrupted Day, unless each of the eight Scheduled Trading Days immediately following the
Scheduled Valuation Date is a Disrupted Day. In that case (i) the eighth Scheduled Trading
Day shall be deemed to be that Valuation Date, notwithstanding the fact that such day is a

76



(b)

(©)

Disrupted Day, and (ii) the Calculation Agent shall, where practicable, determine the
Reference Price in the manner set out in the applicable Final Terms or, if not set out or not so
practicable, determine the Reference Price in accordance with its good faith estimate of the
Reference Price as of the Valuation Time on that eighth Scheduled Trading Day; or

(i) where the Notes are specified in the applicable Final Terms to relate to a Basket of Underlying
Equities, that Valuation Date for each Underlying Equity not affected by the occurrence of a
Disrupted Day shall be the Scheduled Valuation Date and that Valuation Date for each
Underlying Equity affected (each an “Affected Equity”) by the occurrence of a Disrupted
Day shall be the first succeeding Scheduled Trading Day that is not a Disrupted Day relating
to the Affected Equity unless each of the eight Scheduled Trading Days immediately
following the Scheduled Valuation Date is a Disrupted Day relating to the Affected Equity. In
that case (i) that eighth Scheduled Trading Day shall be deemed to be that Valuation Date for
the Affected Equity, notwithstanding the fact that such day is a Disrupted Day, and (ii) the
Calculation Agent shall, where practicable, determine the Reference Price using, in relation to
the Affected Equity, a price determined in the manner set out in the applicable Final Terms or,
if not set out or if not so practicable, using its good faith estimate of the value for the Affected
Equity as of the Valuation Time on that eighth Scheduled Trading Day and otherwise in
accordance with the above provisions.

“Valuation Time” means the Valuation Time specified in the applicable Final Terms or, if no
Valuation Time is specified, the Scheduled Closing Time on the relevant Exchange on the relevant
Valuation Date in relation to each Underlying Equity to be valued. If the relevant Exchange closes
prior to its Scheduled Closing Time and the specified Valuation Time is after the actual closing time
for its regular trading session, then the Valuation Time shall be such actual closing time.

Redemption of Equity Linked Notes

Unless previously redeemed or purchased and cancelled as specified below, each nominal amount (the
“Specified Amount”) of Equity Linked Notes equal to the Calculation Amount set out in the
applicable Final Terms will be redeemed by the Issuer (A) if Cash Settlement is specified as applying
in the applicable Final Terms, by payment of the Redemption Amount on the Maturity Date or (B) if
Physical Delivery is specified as applying in the applicable Final Terms, by delivery of the Asset
Amount on the Maturity Date or (C) if Cash Settlement and/or Physical Delivery is specified as
applying in the applicable Final Terms, by payment of the Redemption Amount and/or by delivery of
the Asset Amount on the terms set out in the applicable Final Terms, in each case on the Maturity Date,
in each case subject as provided below.

Potential Adjustment Events, De-listing, Merger Event, Tender Offer, Nationalization and
Insolvency, Correction of Share Prices and Adjustments for Equity Linked Notes in respect of
Underlying Equities quoted in European Currencies

(M If Potential Adjustment Events are specified as applying in the applicable Final Terms, then
following the declaration by an Equity Issuer of the terms of any Potential Adjustment Event,
the Calculation Agent will, in its sole and absolute discretion, determine whether such
Potential Adjustment Event has a diluting, concentrative or other effect on the theoretical
value of the Underlying Equities and, if so, will (a) make the corresponding adjustment, if
any, to any one or more of the relevant Interest Amount and/or the Redemption Amount
and/or the Asset Amount and/or the Strike Price and/or the Multiplier and/or any of the other
terms of these Conditions and/or the applicable Final Terms as the Calculation Agent in its
sole and absolute discretion determines appropriate to account for that diluting, concentrative
or other effect (provided that no adjustments will be made to account solely for changes in
volatility, expected dividends, stock loan rate or liquidity relative to the relevant Underlying
Equity) and (b) determine the effective date of that adjustment. The Calculation Agent may
(but need not) determine the appropriate adjustment by reference to the adjustment in respect
of such Potential Adjustment Event made by an options exchange to options on the
Underlying Equities traded on that options exchange.

Upon making any such adjustment, the Issuer shall give notice as soon as practicable to the
Noteholders in accordance with Condition 22, stating the adjustment to the relevant Interest
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Amount and/or Redemption Amount and/or the Asset Amount, the Strike Price and/or the
Multiplier and/or any of the other terms of these Conditions and/or the applicable Final Terms
and giving brief details of the Potential Adjustment Event.

For the purposes of this Condition 8(c)(i):

“Potential Adjustment Event” means any of the following:

(i)

(A)

(B)

(©)
(D)

(E)

(F)

(G)

a subdivision, consolidation or reclassification of relevant Underlying Equities
(unless resulting in a Merger Event), or a free distribution or dividend of any such
Underlying Equities to existing holders by way of bonus, capitalization or similar
issue;

a distribution, issue or dividend to existing holders of the relevant Underlying
Equities of (1) such Underlying Equities or (2) other share capital or securities
granting the right to payment of dividends and/or the proceeds of liquidation of an
Equity Issuer equally or proportionately with such payments to holders of such
Underlying Equities or (3) share capital or other securities of another issuer acquired
or owned (directly or indirectly) by the Equity Issuer as a result of a spin-off or other
similar transaction or (4) any other type of securities, rights or warrants or other
assets, in any case for payment (in cash or other consideration) at less than the
prevailing market price as determined by the Calculation Agent;

an extraordinary dividend as determined by the Calculation Agent;

a call by an Equity Issuer in respect of relevant Underlying Equities that are not fully
paid;

a repurchase by an Equity Issuer or any of its subsidiaries of relevant Underlying
Equities whether out of profits or capital and whether the consideration for such
repurchase is cash, securities or otherwise;

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

any other event that has or may have, in the opinion of the Calculation Agent, a
diluting, concentrative or other effect on the theoretical value of the relevant
Underlying Equities.

If (x) De-listing, Merger Event, Nationalization and Insolvency is specified as applying in the
applicable Final Terms and/or (y) if Tender Offer is specified as applying in the applicable
Final Terms and (in the case of (x)), a De-listing, Merger Event, Nationalization or Insolvency
occurs or (in the case of (y)) a Tender Offer occurs, in each case, in relation to an Underlying
Equity, the Issuer in its sole and absolute discretion may:

(A)

require the Calculation Agent to determine in its sole and absolute discretion the
appropriate adjustment, if any, to be made to any one or more of the relevant Interest
Amount and/or the Redemption Amount and/or the Asset Amount and/or the Strike
Price and/or the Multiplier and/or any of the other terms of these Conditions and/or
the applicable Final Terms to account for the De-listing, Merger Event, Tender Offer,
Nationalization or Insolvency, as the case may be, and determine the effective date of
that adjustment. The relevant adjustments may in the case of adjustments following a
Merger Event or Tender Offer include, without limitation, adjustments to account for
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changes in volatility, expected dividends, stock loan rate or liquidity relevant to the
Underlying Equities; or

(B) give notice to the Noteholders in accordance with Condition 22 and redeem all, but
not some only, of the Notes, each nominal amount of Notes equal to the Calculation
Amount being redeemed at the Early Redemption Amount.

If the provisions of Condition 8(c)(ii)(A) apply the Calculation Agent may (but need not)
determine the appropriate adjustment by reference to the adjustment in respect of the
Delisting, Merger Event, Tender Offer, Nationalization or Insolvency, as the case may be,
made by an options exchange to options on the Underlying Equities traded on that options
exchange.

Upon the occurrence (if applicable) of a De-listing, Merger Event, Tender Offer, Nationalization or
Insolvency, the Issuer shall give notice as soon as practicable to the Noteholders in accordance with
Condition 22 stating the occurrence of the De-listing, Merger Event, Tender Offer, Nationalization or
Insolvency, as the case may be, giving details thereof and the action proposed to be taken in relation
thereto.

For the purposes of this Condition 8(c)(ii):

“De-Listing” means, in respect of any relevant Underlying Equities, the Exchange announces that
pursuant to the rules of such Exchange, such Underlying Equities cease (or will cease) to be listed,
traded or publicly quoted on the Exchange for any reason (other than a Merger Event or Tender Offer)
and are not immediately re-listed, re-traded or re-quoted on an exchange or quotation system located in
the same country as the Exchange (or, where the Exchange is within the European Union, in any
member state of the European Union);

“Insolvency” means that by reason of the voluntary or involuntary liquidation, bankruptcy, insolvency,
dissolution or winding-up of, or any analogous proceeding affecting, an Equity Issuer (A) all the
Underlying Equities of that Equity Issuer are required to be transferred to a trustee, liquidator or other
similar official or (B) holders of the Underlying Equities of that Equity Issuer become legally
prohibited from transferring them;

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

“Merger Event” means, in respect of any relevant Underlying Equities, any (a) reclassification or
change of such Underlying Equities that results in a transfer of, or an irrevocable commitment to
transfer, all such Underlying Equities outstanding to another entity or person, (b) consolidation,
amalgamation, merger or binding share exchange of an Equity Issuer with or into another entity or
person (other than a consolidation, amalgamation, merger or binding share exchange in which such
Equity Issuer is the continuing entity and which does not result in any such reclassification or change
of all such Underlying Equities outstanding), (c) takeover offer, tender offer, exchange offer,
solicitation, proposal or other event by any entity or person to purchase or otherwise obtain 100 per
cent. of the outstanding Underlying Equities of the Equity Issuer that results in a transfer of or an
irrevocable commitment to transfer all such Underlying Equities (other than such Underlying Equities
owned or controlled by such other entity or person), or (d) consolidation, amalgamation, merger or
binding share exchange of the Equity Issuer or its subsidiaries with or into another entity in which the
Equity Issuer is the continuing entity and which does not result in a reclassification or change of all
such Underlying Equities outstanding but results in the outstanding Underlying Equities (other than
Underlying Equities owned or controlled by such other entity) immediately prior to such event
collectively representing less than 50 per cent. of the outstanding Underlying Equities immediately
following such event, in each case if the Merger Date is on or before the relevant Valuation Date or, if
the Notes are to be redeemed by delivery of Underlying Equities, the Maturity Date;

“Nationalization” means that all the Underlying Equities or all or substantially all the assets of an
Equity Issuer are nationalized, expropriated or are otherwise required to be transferred to any
governmental agency, authority, entity or instrumentality thereof; and
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“Tender Offer” means a takeover offer, tender offer, exchange offer, solicitation, proposal or other
event by any entity or person that results in such entity or person purchasing, or otherwise obtaining or
having the right to obtain, by conversion or other means, greater than 10 per cent. and less than 100 per
cent. of the outstanding voting shares of the Equity Issuer, as determined by the Calculation Agent,
based upon the making of filings with governmental or self-regulatory agencies or such other
information as the Calculation Agent deems relevant.

(iii) If Correction of Share Prices is specified as applying in the applicable Final Terms and the
price of an Underlying Equity published on a Valuation Date is subsequently corrected and the
correction (the “Corrected Share Price”) is published on the relevant Exchange prior to the
Correction Cut-Off Date specified in the applicable Final Terms, then such Corrected Share
Price shall be deemed to be the closing price for such Underlying Equity for that Valuation
Date and the Calculation Agent shall use such Corrected Share Price in determining the
relevant Interest Amount and/or Redemption Amount.

(iv) In respect of Equity Linked Notes relating to Underlying Equities originally quoted, listed
and/or dealt as of the Trade Date in a currency of a member state of the European Union that
has not adopted the single currency in accordance with the Treaty establishing the European
Community, as amended, if such Underlying Equities are at any time after the Trade Date
quoted, listed and/or dealt exclusively in euro on the relevant Exchange, then the Calculation
Agent will adjust any one or more of the relevant Interest Amount and/or the Redemption
Amount and/or the Asset Amount and/or the Strike Price and/or the Multiplier and/or any of
the other terms of these Conditions and/or the applicable Final Terms as the Calculation Agent
determines in its sole and absolute discretion to be appropriate to preserve the economic terms
of the Notes. The Calculation Agent will make any conversion necessary for the purposes of
any such adjustment as of the Valuation Time at an appropriate mid-market spot rate of
exchange determined by the Calculation Agent prevailing as of the Valuation Time. No
adjustments under this Condition 8(b)(iv) will affect the currency denomination of any
payments in respect of the Notes.

9. FX Linked Notes
€)] Definitions
For the purpose of this Condition 9:

“Averaging Cut-Off Date” means, in respect of an Averaging Date, the fifth FX Business Day
immediately following the original date on which the final Averaging Date was scheduled to fall, or, if
earlier, the FX Business Day falling on or immediately preceding the second Business Day
immediately preceding the date on which payment of any amount or delivery of any assets may have to
be made pursuant to any calculation or determination made on such Averaging Date, provided that the
Averaging Cut-Off Date shall not fall prior to the original date on which such final Averaging Date was
scheduled to fall.

“Averaging Date” means each Averaging Date specified in the applicable Final Terms, or, if that is
not an FX Business Day the first following day which is an FX Business Day, or, if earlier the
Averaging Cut-Off Date (such day, the “Scheduled Averaging Date” corresponding to such
Averaging Date). If an Averaging Date falls on the Averaging Cut-Off Date, then, subject to the
applicable Final Terms, the next applicable Disruption Fallback specified as a consequence of an FX
Market Disruption Event shall apply (as if an FX Market Disruption Event had occurred), or, if none is
specified, Calculation Agent Calculation shall be deemed to apply.

“Base Currency” means the currency specified as such in the applicable Final Terms.
“Calculation Agent Determination” means, in respect of a Currency Price and any relevant day, that
such Currency Price for such relevant day (or a method for determining such Currency Price) will be

determined by the Calculation Agent taking into consideration all available information that in good
faith it deems relevant.
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“Currency Price” means, in relation to each Note, as the case may be, the Currency Price specified in
the applicable Final Terms, or if not so specified in the applicable Final Terms, in respect of each
Subject Currency, an amount equal to the spot rate of exchange appearing on the FX Price Source at
the Valuation Time on (a) if Averaging is not specified in the applicable Final Terms, the Valuation
Date or (b) if Averaging is specified in the applicable Final Terms, an Averaging Date, for the
exchange of such Subject Currency into the Base Currency (expressed as the number of units (or part
units) of the Subject Currency for which one unit of the Base Currency can be exchanged).

“Currency-Reference Dealers” means, in respect of any relevant day, that the Calculation Agent will
request each of the Reference Dealers to provide a quotation of its rate at which it will buy one unit of
the Base Currency in units of the Subject Currency at the applicable Valuation Time on such relevant
day. If, for any such rate, at least two quotations are provided, the relevant rate will be the arithmetic
mean of the quotations. If fewer than two quotations are provided for any such rate, the relevant rate
will be the arithmetic mean of the relevant rates quoted by major banks in the relevant market, selected
by the Calculation Agent at or around the applicable Valuation Time on such relevant day.

“Disruption Fallback” means, in respect of a Currency Price, Calculation Agent Determination,
Currency-Reference Dealers, EM Fallback Valuation Postponement, EM Valuation Postponement,
Fallback Reference Price, Other Published Sources, Postponement and/or such other sources or
methods specified as such or otherwise determined as an alternative basis for determining such
Currency Price as may be provided in the applicable Final Terms. The applicable Disruption Fallback
in respect of a Currency Price shall be as specified in the applicable Final Terms, and if two or more
Disruption Fallbacks are specified, unless otherwise provided in the applicable Final Terms, such
Disruption Fallbacks shall apply in the order specified in the applicable Final Terms, such that if the
Calculation Agent determines that the Currency Price cannot be determined by applying one Disruption
Fallback, then the next Disruption Fallback specified shall apply.

“Fallback Reference Price(s)” means, in respect of a Currency Price, that the Currency Price for the
relevant date will be the alternate price source(s) specified in the applicable Final Terms for such
Currency Price, applied in the order specified in the applicable Final Terms.

“FX Business Day” means, in respect of a Currency Price, a day on which commercial banks and
foreign exchange markets settle payments and are open for general business (including dealing in
foreign exchange and foreign currency deposits), or but for the occurrence of an FX Market Disruption
Event in respect of such Currency Price would have settled payments and been open for general
business, in each of the Specified Financial Centers for such Currency Price, as specified in the
applicable Final Terms.

“FX Disrupted Day” means any FX Business Day on which a FX Market Disruption Event occurs.
“FX Market Disruption Event” means:

(1 in respect of a Currency Price, the occurrence or existence, as determined by the Calculation
Agent in its sole and absolute discretion, of any FX Price Source Disruption and/or any FX
Trading Suspension or Limitation and/or, if specified as applicable in the Final Terms, any
Inconvertibility Event and/or any other event specified as applicable in the applicable Final
Terms; and

(i) if the applicable Final Terms provide that the EM Currency Provisions shall apply to a
Currency Price, in respect of such Currency Price, the occurrence or existence, as determined
by the Calculation Agent in its sole and absolute discretion, of any FX Price Source
Disruption, Price Materiality Event and/or, if specified as applicable in the applicable Final
Terms, any Inconvertibility Event and/or Non-Transferability Event and/or any other event
specified as applicable in the applicable Final Terms.

“FX Price Source(s)” means, in respect of a Currency Price, the price source(s) specified in the
applicable Final Terms for such Currency Price, or if the relevant rate is not published or announced by
such FX Price Source at the relevant time, the successor or alternative price source or page/publication
for the relevant rate as determined by the Calculation Agent in its sole and absolute discretion.

81



“FX Price Source Disruption” means it becomes impossible or otherwise impracticable to obtain
and/or execute the relevant rate(s) required to calculate the Currency Price on the Averaging Date or
Valuation Date or other relevant date, or, if different, the day on which rates for that Averaging Date or
Valuation Date or other relevant date, as the case may be, would in the ordinary course be published or
announced by the relevant FX Price Source.

“FX Trading Suspension or Limitation” means the suspension of and/or limitation of trading in the
rate(s) required to calculate the relevant Currency Price in the Interbank Market provided that such
suspension or limitation of trading is material in the opinion of the Calculation Agent.

“Inconvertibility Event” means the occurrence, as determined by the Calculation Agent in its sole and
absolute discretion, of any action, event or circumstance whatsoever which, from a legal or practical
perspective:

(i has the direct or indirect effect of hindering, limiting or restricting (i) the convertibility of the
relevant Subject Currency into the Base Currency, or (ii) the transfer of the Subject Currency
or the Base Currency to countries other than the countries for which the Subject Currency or
the Base Currency, as the case may be, is the lawful currency(including without limitation, by
way of any delays, increased costs or discriminatory rates of exchange or any current or future
restrictions); and/or

(i) results in the unavailability of any relevant Base Currency or Subject Currency in the
interbank foreign exchange market in any Specified Financial Centre(s) in accordance with
normal commercial practice.

“Interbank Market” means the over-the-counter foreign exchange spot market open continuously
from and including 5.00 a.m., Sydney time, on a Monday in any week to and including 5.00 p.m., New
York time, on the Friday of such week.

“Maximum Days of Postponement” means five (5) FX Business Days or such other number of FX
Business Days (or other type of days) as specified in the applicable Final Terms.

“Non-Transferability Event” means the occurrence, as determined by the Calculation Agent in its
sole and absolute discretion, of any event that generally makes it impossible to deliver (a) the Base
Currency from accounts inside the Subject Currency Jurisdiction to accounts outside the Subject
Currency Jurisdiction or (b) the Subject Currency between accounts inside the Subject Currency
Jurisdiction or to a party that is a non-resident of the Subject Currency Jurisdiction.

“Other Published Sources” means, in respect of any relevant day, that the Calculation Agent will
determine the Currency Price on such relevant day on the basis of the exchange rate for one unit of the
Base Currency in terms of the Subject Currency published by available recognized financial
information vendors (as selected by the Calculation Agent) other than the applicable FX Price Source,
at or around the applicable Valuation Time on such relevant day.

“Postponement” means, in respect of a Valuation Date or an Averaging Date, if such day (or, if
applicable, if the original day on which such Valuation Date or an Averaging Date, as the case may be,
is scheduled to fall (as specified in the applicable Final Terms) is postponed on account of such original
day not being an FX Business Day, such postponed day) is an FX Disrupted Day, then:

(1 where the FX Linked Notes relate to a single Currency Price, such Valuation Date or
Averaging Date, as the case may be, shall be the first succeeding FX Business Day that is not
an FX Disrupted Day, unless the Calculation Agent determines that each of the consecutive
FX Business Days equal in number to the Maximum Days of Postponement immediately
following such Scheduled Valuation Date or Scheduled Averaging Date, as the case may be, is
an FX Disrupted Day. In that case, (i) that last consecutive FX Business Day shall be deemed
to be the Valuation Date or the Averaging Date, as the case may be (notwithstanding the fact
that such day may be an FX Disrupted Day) and (ii) the next applicable Disruption Fallback
shall apply; or
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(ii) where the FX Linked Notes relate to a Basket of Currency Prices, such Valuation Date or
Averaging Date, as the case may be, for each Currency Price not affected by the occurrence of
an FX Disrupted Day shall be the Scheduled Valuation Date or Scheduled Averaging Date, as
the case may be, and the Valuation Date for each Currency Price affected (each an “Affected
Currency Price”) by the occurrence of an FX Disrupted Day shall be the first succeeding FX
Business Day that is not an FX Disrupted Day relating to the Affected Currency Price, unless
the Calculation Agent determines that each of the consecutive FX Business Days equal in
number to the Maximum Days of Postponement immediately following such Scheduled
Valuation Date or Scheduled Averaging Date, as the case may be, is an FX Disrupted Day. In
that case for each Affected Currency Price, (i) that last consecutive FX Business Day shall be
deemed to be the Valuation Date or the Averaging Date, as the case may be (notwithstanding
the fact that such day may be an FX Disrupted Day) and (ii) the next applicable Disruption
Fallback shall apply.

“Price Materiality Event” means, in respect of a Currency Price and a Valuation Date, Averaging
Date or other relevant date, that the FX Price Source differs from the Fallback Reference Price by at
least the Price Materiality Percentage (and if both an FX Price Source Disruption and a Price
Materiality Event occur or exist on any day, it shall be deemed that an FX Price Source Disruption and
not a Price Materiality Event occurred or existed on such day).

“Price Materiality Percentage” means the percentage specified as such in the applicable Final Terms.

“Reference Dealers” means, in respect of each Subject Currency, four leading dealers in the relevant
foreign exchange market, as determined by the Calculation Agent (or any other number of dealers as
specified in the applicable Final Terms).

“Specified Financial Centre(s)” means the financial centre(s) specified in the applicable Final Terms.
“Subject Currency” means the currency specified as such in the applicable Final Terms.

“Subject Currency Jurisdiction” means the country for which the Subject Currency is the lawful
currency.

“Valuation Cut-Off Date” means, in respect of a Valuation Date, the fifth FX Business Day
immediately following the original date on which such Valuation Date was scheduled to fall, or, if
earlier, the FX Business Day falling on or immediately preceding the second Business Day
immediately preceding the date on which payment of any amount or delivery of any assets may have to
be made pursuant to any calculation or determination made on such Valuation Date, provided that the
Valuation Cut-Off Date shall not fall prior to the original date on which such Valuation Date was
scheduled to fall.

“Valuation Date” means:

(M if the applicable Final Terms specify that the EM Currency Provisions shall not apply to a
Currency Price, each Valuation Date specified in the applicable Final Terms or if that is not an
FX Business Day the first following day which is an FX Business Day, or, if earlier the
Valuation Cut-Off Date (such day, the “Scheduled Valuation Date” corresponding to such
Valuation Date). If a Valuation Date falls on the Valuation Cut-Off Date, then, subject to the
applicable Final Terms, the first applicable Disruption Fallback specified as a consequence of
an FX Market Disruption Event shall apply (as if an FX Market Disruption Event had
occurred), or, if none is specified, Calculation Agent Determination shall be deemed to apply;
or

(i) if the applicable Final Terms specify that the EM Currency Provisions shall apply to a
Currency Price, each Valuation Date specified in the applicable Final Terms (the “Scheduled
Valuation Date” in respect of such Currency Price, if such day is an FX Business Day for
such Currency Price, or if such day is not an FX Business Day only by reason of being an
Unscheduled Holiday for such Currency Price), or the immediately preceding FX Business
Day for such Currency Price, as determined by the Calculation Agent (the “Scheduled
Valuation Date” in respect of such Currency Price, if such day is not an FX Business Day
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and is not an Unscheduled Holiday for such Currency Price), provided that such Valuation
Date shall be subject to adjustment in accordance with Condition 9(c) and Condition 9(d).

“Valuation Time” means the Valuation Time specified in the applicable Final Terms.

(b) Consequences of an FX Disrupted Day

If the Calculation Agent determines that any Valuation Date or Averaging Date is an FX Disrupted
Day, then the Currency Price for such Valuation Date or Averaging Date will be determined in
accordance with the terms of the first applicable Disruption Fallback. The applicable Final Terms may
provide that one or more Disruption Fallbacks may apply to any Valuation Date or Averaging Date and
that such applicable Disruption Fallbacks may apply concurrently or sequentially, in such manner as
specified in the applicable Final Terms.

(©) EM Currency Provisions: Unscheduled Holiday

(i If the applicable Final Terms provide that the EM Currency Provisions shall apply to a
Currency Price or Fallback Reference Price, as applicable, and any Valuation Date or
Averaging Date, and that Unscheduled Holidays shall be applicable, then, if the Calculation
Agent determines that the relevant Scheduled Valuation Date or Scheduled Averaging Date,
as applicable (each, a “Scheduled Reference Date”), is an Unscheduled Holiday for such
Currency Price or Fallback Reference Price, then the Valuation Date or Averaging Date shall
be postponed to the first FX Business Day falling after the Scheduled Reference Date (the
“Adjusted Scheduled Reference Date”), provided that if such first FX Business Day has not
occurred on or before the last day of the Maximum Days of Deferral, then the next day after
the Last Deferred Day that would have been an FX Business Day but for a Unscheduled
Holiday shall be deemed to be the Adjusted Scheduled Reference Date.

(ii) The following terms and expressions shall have the following meanings:

“Last Deferred Day” means, in respect of any postponement by a number of days equal to the
Maximum Days of Deferral, the last day to which such day is postponed.

“Maximum Days of Deferral” means such number of calendar days (or other type of days) as
specified in the applicable Final Terms.

“Unscheduled Holiday” means, in respect of a Currency Price or Fallback Reference Price, as
applicable, a day that is not an FX Business Day and the market was not aware of such fact (by means
of a public announcement or by reference to other publicly available information) until a time later than
9.00 a.m., local time in the Specified Financial Centre in respect of such Currency Price or Fallback
Reference Price, two FX Business Days prior to such day.

(d) EM Currency Provisions: EM Valuation Postponement

If the applicable Final Terms provide that the EM Currency Provisions shall apply to a Currency Price (which
term shall include, where the Final Terms provide that the prior applicable Disruption Fallback is “Fallback
Reference Price”, the Currency Price determined using the applicable Fallback Reference Price) and any
Valuation Date or Averaging Date, and that EM Valuation Postponement shall be applicable, then, if the
Calculation Agent determines that the relevant Scheduled Reference Date (if the Scheduled Reference Date is
not an Unscheduled Holiday for the Currency Price) or the Adjusted Scheduled Reference Date (if the
Scheduled Reference Date is an Unscheduled Holiday for the Currency Price) is an FX Disrupted Day, then
such Valuation Date or Averaging Date shall be the first FX Business Day which is not an FX Disrupted Day
unless an FX Market Disruption Event continues to exist (measured from such Scheduled Reference Date or
Adjusted Scheduled Reference Rate, as applicable) for a consecutive number of calendar days equal to the
Maximum Days of EM Valuation Postponement. In that case, the Currency Price will be determined on the next
FX Business Day after the Maximum Days of EM Valuation Postponement in accordance with the next
applicable Disruption Fallback as specified in the applicable Final Terms.
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Where “Maximum Days of EM Valuation Postponement” means such number of calendar days (or other type
of days) as specified in the applicable Final Terms.

(e EM Currency Provisions: EM Fallback Valuation Postponement

If the applicable Final Terms provide that the EM Currency Provisions shall apply and that EM Fallback
Valuation Postponement shall be applicable and where the Final Terms provide that the prior applicable
Disruption Fallback is “Fallback Reference Price”, if the Calculation Agent determines that the Currency Price
(as determined by reference to the applicable Fallback Reference Price) is not available on (a) the first FX
Business Day following the end of the Maximum Days of EM Valuation Postponement (where an FX Market
Disruption Event has occurred or exists in respect of the Currency Price throughout the Maximum Days of EM
Valuation Postponement) or (b) on the Adjusted Scheduled Reference Date (where the Adjusted Scheduled
Reference Date falls after the Last Deferred Day) then the Valuation Date or Averaging Date shall be the first
succeeding FX Business Day which is not an FX Disrupted Day in respect of the Currency Price unless an FX
Market Disruption Event continues to exist throughout the Fallback Maximum Period of Postponement. In that
case, the Currency Price will be determined on the Last Fallback Postponement Date in accordance with the
next applicable Disruption Fallback.

Where:
“Fallback Maximum Period of Postponement” means the period commencing on, and including:

(1) if an FX Market Disruption Event has occurred or exists in respect of the Currency Price
throughout the Maximum Days of EM Valuation Postponement, the first FX Business Day
following the end of the Maximum Days of EM Valuation Postponement; or

(i) if the Adjusted Scheduled Reference Date falls after the Last Deferred Day, the Adjusted
Scheduled Reference Date,

and ending on, and including, the third FX Business Day (or such other day as specified in the applicable Final
Terms) following such date as specified in paragraphs (a) and (b) above, as applicable (such date, the “Last
Fallback Postponement Date”).

(j)] EM Currency Provisions: Cumulative Events

If the applicable Final Terms provide that the EM Currency Provisions shall apply to a Currency Price and any
Valuation Date or Averaging Date, and that Cumulative Events shall be applicable, then the total humber of
consecutive calendar days during which (a) such Valuation Date or Averaging Date is deferred due to an
Unscheduled Holiday, (b) an EM Valuation Postponement shall occur in respect of such Valuation Date or
Averaging Date, or (c) an EM Fallback Valuation Postponement shall occur in respect of such Valuation Date or
Averaging Date (or any combination of (a), (b) and (c)), shall not exceed the Maximum Days of Cumulative
Postponement in the aggregate. Accordingly, (i) if such Valuation Date or Averaging Date is postponed by the
number of calendar days equal to the Maximum Days of Cumulative Postponement owing to an EM Valuation
Postponement or EM Fallback Valuation Postponement (or both), and an Unscheduled Holiday shall have
occurred or be continuing on the day following the relevant Last Postponed Day that otherwise would have been
an FX Business Day, then such day shall be deemed to be such Valuation Date or Averaging Date and (ii) if
such Valuation Date or Averaging Date is postponed by the number of calendar days equal to the Maximum
Days of Cumulative Postponement owing to Unscheduled Holidays, and on the first day after the Last
Postponed Day, an applicable FX Market Disruption Event shall have occurred or be continuing, then the
Currency Price in respect of such Valuation Date or Averaging Date or other relevant date shall be determined
in accordance with the next applicable Disruption Fallback.

Where:

“Last Postponed Day” means, in respect of any postponement by a number of days equal to the Maximum
Days of Cumulative Postponement, the last day to which such day is postponed; and

“Maximum Days of Cumulative Postponement” means such number of calendar days (or other type of days)
as specified in the applicable Final Terms.
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(9) Corrections to Published and Displayed Rates

(i)

(i)

In any case where a Currency Price is based on information obtained from the Reuters
Monitor Money Rates Service, or any other financial information service, the Currency Price
will be subject to the corrections, if any, to that information subsequently displayed by that
source within one hour of the time when such rate is first displayed by such source, unless the
Calculation Agent determines in its sole and absolute discretion that it is not practicable to
take into account such correction.

Notwithstanding Condition 9(g)(i), in any case where the Currency Price is based on
information published or announced by any governmental authority in a relevant country, the
Currency Price will be subject to the corrections, if any, to that information subsequently
published or announced by that source within five calendar days of the relevant date, unless
the Calculation Agent determines in its sole and absolute discretion that it is not practicable to
take into account such correction.

(h) Successor Currency

Where the applicable Final Terms specify that “Successor Currency” is applicable in respect of a Currency

Price, then:

(i)

(i)

(iii)

(iv)

each Subject Currency and Base Currency will be deemed to include any lawful successor
currency to the Subject Currency or Base Currency (the “Successor Currency”);

if the Calculation Agent determines that on or after the Issue Date (or such other date as
specified in the applicable Final Terms) but on or before any relevant date under the Notes on
which an amount may be payable, a country has lawfully eliminated, converted,
redenominated or exchanged its currency in effect on the Issue Date or any Successor
Currency, as the case may be (the “Original Currency”) for a Successor Currency, then for
the purposes of calculating any amounts of the Original Currency or effecting settlement
thereof, any Original Currency amounts will be converted to the Successor Currency by
multiplying the amount of Original Currency by a ratio of Successor Currency to Original
Currency, which ratio will be calculated on the basis of the exchange rate set forth by the
relevant country of the Original Currency for converting the Original Currency into the
Successor Currency on the date on which the elimination, conversion, redenomination or
exchange took place, as determined by the Calculation Agent. If there is more than one such
date, the date closest to such relevant date will be selected (or such other date as may be
selected by the Calculation Agent in its sole and absolute discretion);

notwithstanding paragraph (ii) above but subject to paragraph (iv) below, the Calculation
Agent may (to the extent permitted by the applicable law), in good faith and in its sole and
absolute discretion, select such other exchange rate or other basis for the conversion of an
amount of the Original Currency to the Successor Currency and, will make such adjustment(s)
that it determines to be appropriate, if any, to any variable, calculation methodology,
valuation, settlement, payment terms or any other terms in respect of the Notes to account for
such elimination, conversion, redenomination or exchange of the Subject Currency or Base
Currency, as the case may be; and

notwithstanding the foregoing provisions, with respect to any Subject Currency or Base
Currency that is substituted or replaced by the Euro, the consequences of such substitution or
replacement will be determined in accordance with applicable law.

M Rebasing of Notes

If the applicable Final Terms specify that “Rebasing” is applicable, then if, on or prior to any Valuation Date or
Averaging Date or any other relevant date, the Calculation Agent is unable to obtain a value for a Subject
Currency (because the Subject Currency and/or Base Currency ceases to exist, or for any other reason other than
a temporary disruption, as determined by the Calculation Agent), the Calculation Agent may rebase the Notes
against another foreign exchange rate determined by the Calculation Agent, in its sole and absolute discretion, to
be a comparable foreign exchange rate. If the Calculation Agent determines in its sole and absolute discretion
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that there is no such a comparable foreign exchange rate, the Issuer may give notice to Holders in accordance
with Condition 22 and redeem all, but not less than all, of the Notes, each nominal amount of Notes equal to the
Calculation Amount being redeemed at the Early Redemption Amount.

10.

(@)

(b)

(©)

Fund Linked Notes
General Definitions

“Averaging Date” means, in respect of an Actual Exercise Date, each date specified as an Averaging
Date in the applicable Final Terms.

“Valuation Date” means each Valuation Date specified in the applicable Final Terms.

Provisions relating to Funds other than Exchange Traded Funds

Conditions 10(c), (d) and (e) apply in respect of Funds other than Exchange Traded Funds.

Definitions (Funds other than Exchange Traded Funds)

“Basket of Funds” means a basket composed of Funds in the relative proportions or number of Funds,
as specified in the applicable Final Terms.

“Fund” means, subject to adjustment in accordance with these Conditions, each fund specified in the
applicable Final Terms and related expressions shall be construed accordingly.

“Fund Administrator” means the fund administrator, manager, trustee or similar person with the
primary administrative responsibilities for a Fund according to the relevant Fund Documents.

“Fund Adviser” means any person appointed in the role of discretionary investment manager or non-
discretionary investment adviser (including a non-discretionary investment adviser to a discretionary
investment manager or to another non-discretionary investment adviser).

“Fund Documents” means the constitutive and governing documents, subscription agreements and
other agreements of a Fund specifying the terms and conditions relating to the related Fund Interest, as
amended from time to time.

“Fund Interest” means, subject to adjustment in accordance with these Conditions, each fund interest
specified in the applicable Final Terms and related expressions shall be construed accordingly.

“Fund Redemption Valuation Date” means, in respect of a Fund Interest, the date as of which a Fund
(or its Fund Service Provider that generally determines such value) would determine the net asset value
of such Fund Interest for purposes of calculating the redemption proceeds to be paid to a Hypothetical
Investor that has submitted a valid and timely notice for redemption of Fund Interests based on the
value determined as of such date.

“Fund Service Provider” means any person who is appointed to provide services, directly or
indirectly, to a Fund, whether or not specified in the relevant Fund Documents, including without
limitation any Fund Administrator, Fund Adviser, operator, management company, depositary,
custodian, sub-custodian, prime broker, administrator, trustee, registrar and transfer agent or
domiciliary agent.

“Fund Valuation Date” means a date as of which a Fund (or its Fund Service Provider that generally
determines such value) determines the value of the related Fund Interest.

“Hypothetical Investor” means a hypothetical or actual investor (as determined by the Calculation
Agent in the context of the relevant situation) in Fund Interests which is deemed to have the benefits
and obligations, as provided in the relevant Fund Documents, of an investor holding Fund Interests at
the relevant time. The Hypothetical Investor may be deemed by the Calculation Agent to be resident or
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(d)

organized in any jurisdiction, and to be, without limitation, the Issuer, the Calculation Agent or any of
their affiliates (as determined by the Calculation Agent in the context of the relevant situation).

“Removal Date” means, in respect of an Affected Fund Interest, the date on which the Calculation
Agent determines that a Hypothetical Investor would receive the Removal Value in respect of a
redemption or realization of such Affected Fund Interest effected as soon as reasonably practicable
following the occurrence of the relevant Fund Event.

“Removal Value” means, in respect of an Affected Fund Interest, the amount that the Calculation
Agent determines a Hypothetical Investor would receive in cash on the redemption or realization of
such Affected Fund Interest at the relevant time, provided that if any such redemption proceeds would
comprise non-monetary assets the Removal Value may, at the sole and absolute discretion of the
Calculation Agent, include only such amount (if any) that the Calculation Agent determines would be
received by the Hypothetical Investor in respect of a realization (in whatsoever manner the Calculation
Agent determines appropriate) of such non-monetary assets as soon as reasonably practicable after their
receipt.

“Scheduled Fund Redemption Valuation Date” means the date as of which a Fund (or its Fund
Service Provider that generally determine such value) is scheduled, according to the relevant Fund
Documents (without giving effect to any gating, deferral, suspension or other provisions permitting the
Fund to delay or refuse redemption of Fund Interests), to determine the net asset value of the related
Fund Interest for purposes of calculating the redemption proceeds to be paid to an investor that has
submitted a valid and timely notice for redemption of Fund Interests based on the value determined as
of such date.

“Scheduled Fund Valuation Date” means, in respect of a Fund Interest, a date as of which the related
Fund (or its Fund Service Provider that generally determines such value) is scheduled, according to the
relevant Fund Documents (without giving effect to any gating, deferral, suspension or other provisions
permitting the Fund to delay or refuse redemption of Fund Interests), to determine the value of the
related Fund Interest or, if the Fund only reports its aggregate net asset value, the date as of which such
Fund is scheduled to determine its aggregate net asset value.

Fund Events

“Fund Event” means the occurrence of each of an Additional Disruption Event, a Fund Disruption
Event and/or a Fund Extraordinary Event as determined by the Calculation Agent.

“Fund Disruption Event” means at any time the occurrence or continuance of any of the following
events, as determined by the Calculation Agent in its sole and absolute discretion, if the Calculation
Agent determines any such event is material:

(M “Fund Valuation Disruption” means (A) any continued postponement of any Scheduled
Valuation Date due to such Scheduled Valuation Date not being a Scheduled Fund
Redemption Valuation Date, (B) the failure of a Scheduled Fund Redemption Valuation Date
in respect of a Fund Interest to be a Fund Redemption Valuation Date in respect of such Fund
Interest or any continued postponement of such Fund Redemption Valuation Date, or (C) the
failure of a Scheduled Fund Valuation Date in respect of a Fund Interest to be a Fund
Valuation Date in respect of such Fund Interest or any continued postponement of such Fund
Valuation Date;

(i) “Fund Settlement Disruption” means a failure by a Fund on any day to pay the full amount
(whether expressed as a percentage or otherwise) of any fund redemption proceeds with
respect to any Fund Interest scheduled to have been paid on or by such day according to the
relevant Fund Documents (without giving effect to any gating, deferral, suspension or other
provisions permitting the Fund to delay or refuse redemption of Fund Interests).

“Fund Extraordinary Event” means each of the following events:
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(i)

(i)

(iii)

(iv)

v)

(vi)

(vii)

“Nationalization” means that all the Fund Interests or all or substantially all the assets of a
Fund are nationalized, expropriated or are otherwise required to be transferred to any
governmental agency, authority, entity or instrumentality thereof;

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

“Fund Insolvency Event” means a Fund or relevant Fund Service Provider (A) is dissolved
or has a resolution passed for its dissolution, winding-up or official liquidation (other than
pursuant to a consolidation, amalgamation or merger); (B) makes a general assignment or
Arrangement with or for the benefit of its creditors; (C) (I) institutes or has instituted against
it, by a regulator, supervisor or any similar official with primary insolvency, rehabilitative or
regulatory jurisdiction over it in the jurisdiction of its incorporation or organization or the
jurisdiction of its head or home office, a proceeding seeking a judgment of insolvency or
bankruptcy or any other relief under any bankruptcy or insolvency law or other similar law
affecting creditors' rights, or a petition is presented for its winding-up or liquidation by it or
such regulator, supervisor or similar official, or (II) has instituted against it a proceeding
seeking a judgment of insolvency or bankruptcy or any other relief under any bankruptcy or
insolvency law or other similar law affecting creditors' rights, or a petition is presented for its
winding up or liquidation, and such proceeding or petition is instituted or presented by a
person or entity not described in clause (I) above and either (aa) results in a judgment of
insolvency or bankruptcy or the entry of an order for relief or the making of an order for its
winding-up or liquidation or (bb) is not dismissed, discharged, stayed or restrained in each
case within fifteen calendar days of the institution or presentation thereof; (D) seeks or
becomes subject to the appointment of an administrator, provisional liquidator, conservator,
receiver, trustee, custodian or other similar official for it or for all or substantially all its assets;
(E) has a secured party take possession of all or substantially all its assets or has a distress,
execution, attachment, sequestration or other legal process levied, enforced or sued on or
against all or substantially all of its assets and such secured party maintains possession, or any
such process is not dismissed, discharged, stayed or restrained, in each case within fifteen
calendar days thereafter; or (F) causes or is subject to any event with respect to it which, under
the applicable laws of any jurisdiction, has an analogous effect to any of the events specified
in paragraphs (E) and (F) above;

“NAV Trigger Event” means that (A) the aggregate net asset value of a Fund has decreased
by an amount equal to or greater than 30 per cent. since the Trade Date or, in respect of a
Replacement Fund Interest, the relevant replacement date; or (B) a Fund has violated any
leverage restriction that is applicable to, or affecting, it or its assets by operation of any law,
any order or judgment of any court or other agency of government applicable to it or any of its
assets, the relevant Fund Documents or any contractual restriction binding on or affecting the
Fund or any of its assets;

“Adviser Resignation Event” means the resignation, termination of appointment, or
replacement of a Fund's Fund Adviser;

“Fund Modification” means any change or modification of the relevant Fund Documents that
could reasonably be expected to affect the value of a Fund Interest or the rights or remedies of
any holders thereof (in each case, as determined by the Calculation Agent) from those
prevailing on the Trade Date or, in respect of a Replacement Fund Interest, the relevant
replacement date; or the imposition of any fees or charges in relation to redemptions,
subscriptions or transfers of Fund Interests;

“Strategy Breach” means any breach or violation of any strategy or investment guidelines
stated in the relevant Fund Documents that is reasonably likely to affect the value of a Fund
Interest or the rights or remedies of any holders thereof (in each case, as determined by the
Calculation Agent); or any change of the nature of a Fund, including but not limited to the
type of investments, the duration, the credit risk and diversification of the investments to
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(viii)

(ix)

)

(xi)

(xii)

which that Fund is exposed, which, in the opinion of the Calculation Agent, results in a
material deterioration of the risk profile of that Fund,;

“Regulatory Action” means (A) the cancellation, suspension or revocation of the registration
or approval of a Fund Interest or the related Fund by any governmental, legal or regulatory
entity with authority over such Fund Interest or Fund, (B) any change in the legal, tax,
accounting, or regulatory treatments of a Fund or its Fund Adviser that is reasonably likely to
have an adverse impact on the value of the related Fund Interest or on any investor therein (as
determined by the Calculation Agent), or (C) a Fund or any of its Fund Administrator or Fund
Adviser becoming subject to investigation, proceeding or litigation by any relevant
governmental, legal or regulatory authority involving the alleged violation of applicable law
for any activities relating to or resulting from the operation of such Fund, Fund Administrator
or Fund Adviser;

“Reporting Disruption” means (A) the occurrence of any event affecting a Fund Interest that,
in the determination of the Calculation Agent, would make it impossible or impracticable for
the Calculation Agent to determine the value of such Fund Interest in respect of a Scheduled
Fund Valuation Date or a Scheduled Fund Redemption Valuation Date, and such event
continues for at least two consecutive Scheduled Fund Valuation Dates or Scheduled Fund
Redemption Valuation Dates, as the case may be; (B) any failure of a Fund to deliver, or cause
to be delivered, (I) information that such Fund has agreed to deliver, or cause to be delivered
to the Calculation Agent, including, but not limited to, information to determine the
occurrence of a Fund Event and the annual audited financial report and semi-annual financial
report, if any, in relation to the related Fund Interests, or (I1) information that has been
previously delivered to the Calculation Agent, in accordance with such Fund's, or its
authorized representative's, normal practice and that the Calculation Agent deems necessary to
monitor such Fund's compliance with any investment guidelines, asset allocation
methodologies or any other similar policies relating to the related Fund Interests;

“Fund Service Provider Cessation” means that one or more Fund Service Provider(s) in
respect of a Fund ceases to provide the service as outlined in the relevant Fund Documents
prevailing on the Trade Date or, where the related Fund Interest is a Replacement Fund
Interest, the relevant replacement date, and any such Fund Service Provider is not immediately
replaced by another service provider acceptable to the Calculation Agent;

“Fund Administrator Disruption” means any event or circumstances compromising the
independence of a Fund Administrator performing services for a Fund from the relevant Fund
Adviser; or

“Related Agreement Termination” means a Fund or any of its Fund Administrator or Fund
Adviser is in breach of or has terminated any existing agreement with the Calculation Agent in
respect of, but not limited to, retrocession, dealing fees, liquidity and licensing.

Following the occurrence of a Fund Event, the Issuer may take the action described in (i) or (ii) below
such that the Calculation Agent, in its sole and absolute discretion, determines to be practicable, which
may be determined by the Calculation Agent after all necessary information has been obtained and/or
released by the Fund:

(i)

require the Calculation Agent to make such determinations and/or adjustments to the
Conditions and/or the applicable Final Terms as it determines appropriate to account for the
Fund Event, which may include, without limitation,

(A) delaying any determination date (including any Valuation Date or Averaging Date)
and/ or any date on which payment might otherwise have to be made under the terms
of the applicable Final Terms until it determines that no Fund Event exists;

(B) determining that, in the sole and absolute discretion of the Calculation Agent, one or
more Fund Events may continue until or after any scheduled determination dates
and/or payment dates as set out in the applicable Final Terms, and thereafter
determining to fix any determination date (including any Valuation or Averaging
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(i)

Date) and/or date on which payment should be made, and making payment on such
date of such amount as is appropriate, as determined in the sole and absolute
discretion of the Calculation Agent, taking into account the Fund Event, and which
may be based solely on any amounts of cash that a Hypothetical Investor in the Fund
actually received from the Fund during the relevant period or periods (and which
may be less than any relevant net asset value published for the Fund, and may be as
low as zero);

© calculating the value of a Fund Interest and/or replacing a Fund Interest (the
“Affected Fund Interest”) with a replacement fund interest (the “Replacement
Fund Interest”) with a value as determined by the Calculation Agent equal to the
Removal Value for the Affected Fund Interest and in a fund which in the
determination of the Calculation Agent has similar characteristics, investment
objectives and policies to those applicable to the Fund in respect of the Affected
Fund Interest immediately prior to the occurrence of the Fund Event; or

on giving notice to the Holders in accordance with Condition 22, redeem all (but not less than
all) of the Notes, each Note being redeemed at the Early Redemption Amount.

If the Calculation Agent replaces an Affected Fund Interest with a Replacement Fund Interest, such
replacement shall take effect on the first reasonably practicable date following the Removal Date for
such Affected Fund Interest on which the Calculation Agent determines that a Hypothetical Investor
could acquire the Replacement Fund Interest.

Upon the occurrence of a Fund Event, the Issuer shall give notice as soon as reasonably practicable to the
Holders in accordance with Condition 22, giving details of the action proposed to be taken in relation thereto,
provided that any failure to give, or non-receipt of, such notice will not affect the validity of such action.

(e) Fund Potential Adjustment Events

“Fund Potential Adjustment Event” means any of the following:

(a)

(b)

(©)
(d)

(€)

a subdivision, consolidation or reclassification of relevant Fund Interests or a free distribution
or dividend of any such Fund Interests to existing holders by way of bonus, capitalization or
similar issue;

a distribution, issue or dividend to existing holders of relevant Fund Interests of (I) such Fund
Interests or (I1) other share capital or securities granting the right to payment of dividends
and/or the proceeds of liquidation of the related Fund equally or proportionately with such
payments to holders of such Fund Interests or (I11) share capital or other securities of another
issuer acquired or owned (directly or indirectly) by the related Fund as a result of a spin-off or
other similar transaction or (I1V) any other type of securities, rights or warrants or other assets,
in any case for payment (in cash or in other consideration) at less than the prevailing market
price as determined by the Calculation Agent;

an extraordinary dividend as determined by the Calculation Agent;

a repurchase by a Fund of relevant Fund Interests whether out of profits or capital and whether
the consideration for such repurchase is cash, securities or otherwise other than where such
repurchase is a redemption of Fund Interests initiated by an investor in such Fund Interests
and consistent with the relevant Fund Documents; or

any other event that may have, in the opinion of the Calculation Agent, a diluting,
concentrative or other effect on the theoretical value of relevant Fund Interests.

Following the declaration by a Fund of the terms of any Fund Potential Adjustment Event, the Calculation
Agent will, in its sole and absolute discretion, determine whether such Fund Potential Adjustment Event has a
diluting, concentrative or other effect on the theoretical value of the relevant Fund Interest and, if so, will make
the corresponding adjustment, if any, to any one or more of any of the terms of the Conditions and/or the
applicable Final Terms as the Calculation Agent in its sole and absolute discretion, determines appropriate to
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account for that diluting, concentrative or other effect (provided that no adjustments will be made to account
solely for changes in volatility, expected dividends or liquidity relative to the relevant Fund Interest) and
determine the effective date of that adjustment.

Upon the making of any such adjustment by the Calculation Agent, the Issuer shall give notice as soon as
reasonably practicable to the Holders in accordance with Condition 22 stating the adjustment to any of the
Conditions, and/or the applicable Final Terms and giving brief details of the Fund Potential Adjustment Event,
provided that any failure to give, or non receipt of, such notice will not affect the validity of any such
adjustment.

)] Provisions relating to Exchange Traded Funds
The following provisions apply to Exchange Traded Funds:

“Averaging Cut-Off Date” means the eighth Scheduled Trading Day (or, where the Fund Linked
Notes relate to a Basket of Funds and the applicable Final Terms provide that “Common Scheduled
Trading Days” shall be applicable, the eighth Common Scheduled Trading Day) immediately following
the original date that, but for the occurrence of another Averaging Date or Disrupted Day, or on
account of such date not being a Scheduled Trading Day (or, where the Fund Linked Notes relate to a
Basket of Funds and the applicable Final Terms provide that “Common Scheduled Trading Days” shall
be applicable, a Common Scheduled Trading Day), would have been the final Averaging Date, or, if
earlier, the Scheduled Trading Day (or, where the Fund Linked Notes relate to a Basket of Funds and
the applicable Final Terms provide that “Common Scheduled Trading Days” shall be applicable, the
Common Scheduled Trading Day) falling on or immediately preceding the second Business Day
immediately preceding the date on which payment of any amount or delivery of any assets may have to
be made pursuant to any calculation or determination made on the relevant Averaging Dates, provided
that the Averaging Cut-Off Date shall not fall prior to the original date on which the final Averaging
Date was scheduled to fall.

“Averaging Date” means each date specified as an Averaging Date in the applicable Final Terms or, if
any such date is not a Scheduled Trading Day, the immediately following Scheduled Trading Day, (or,
where the Fund Linked Notes relate to a Basket of Funds and the applicable Final Terms provide that
“Common Scheduled Trading Days” shall be applicable, the immediately following Common
Scheduled Trading Day), or, if earlier, the Averaging Cut-Off Date. If any such day is a Disrupted Day:

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

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

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

M where the Fund Linked Notes relate to a single Fund, the Averaging Date shall be the
first succeeding Valid Date. If the first succeeding Valid Date has not occurred as of
the Valuation Time on the Averaging Cut-Off Date or if such Averaging Date falls
on the Averaging Cut-Off Date owing to the original date on which it was scheduled
to fall not being a Scheduled Trading Day for the Fund, then (A) the Averaging Cut-
Off Date shall be deemed to be the Averaging Date (irrespective of whether the
Averaging Cut-Off Date is already an Averaging Date), and (B) the Calculation
Agent shall determine the relevant price for that Averaging Date in accordance with
sub-paragraph (a)(ii) of the definition of “Valuation Date” below;
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(i)

(iii)

(iv)

where the Fund Linked Notes relate to a Basket of Funds and the applicable Final
Terms provide that “Common Scheduled Trading Days” shall not be applicable, the
Averaging Date for each Fund Share not affected by the occurrence of a Disrupted
Day shall be the originally designated Averaging Date (following adjustment of such
date owing to the original date not being a Scheduled Trading Day, if applicable) (the
“Scheduled Averaging Date”) and the Averaging Date for a Fund Share affected by
the occurrence of a Disrupted Day shall be the first succeeding Valid Date in relation
to such Fund Share. If the first succeeding Valid Date in relation to such Fund Share
has not occurred as of the Valuation Time on the Averaging Cut-Off Date or if such
Averaging Date falls on the Averaging Cut-Off Date owing to the original date on
which it was scheduled to fall not being a Scheduled Trading Day for such Fund
Share, then:

(A) the Averaging Cut-Off Date shall be deemed to be the Averaging Date
(irrespective of whether the Averaging Cut-Off Date is already an
Averaging Date) in relation to such Fund Share, and

(B) the Calculation Agent shall determine the relevant price for that Averaging
Date in accordance with subparagraph (b)(ii) of the definition of “Valuation
Date” below;

where the Fund Linked Notes relate to a Basket of Funds and the applicable Final
Terms provide that “Common Scheduled Trading Days” and “Individual Disrupted
Days” shall be applicable, the Averaging Date for each Fund Share not affected by
the occurrence of a Disrupted Day shall be the originally designated Averaging Date
(following adjustment of such date owing to the original date not being a Common
Scheduled Trading Day, if applicable) (the “Scheduled Averaging Date”) and the
Averaging Date for a Fund Share affected by the occurrence of a Disrupted Day shall
be the first succeeding Valid Date in relation to such Fund Share. If the first
succeeding Valid Date in relation to such Fund Share has not occurred as of the
Valuation Time on the Averaging Cut-Off Date or if such Averaging Date falls on
the Averaging Cut-Off Date owing to the original date on which it was scheduled to
fall not being a Common Scheduled Trading Day, then (A) the Averaging Cut-Off
Date shall be deemed to be the Averaging Date (irrespective of whether the
Averaging Cut- Off Date is already an Averaging Date) in relation to such Fund
Share, and (B) the Calculation Agent shall determine the relevant price for that
Averaging Date in accordance with sub-paragraph (c)(ii) of the definition of
“Valuation Date” below; or

where the Fund Linked Notes relate to a Basket of Funds and the applicable Final
Terms provide that “Common Scheduled Trading Days” and “Common Disrupted
Days” shall be applicable, the Averaging Date for each Fund Share shall be the first
succeeding Common Valid Date in relation to such Fund Share.

If the first succeeding Common Valid Date has not occurred as of the Valuation Time on the Averaging
Cut- Off Date or if such Averaging Date falls on the Averaging Cut-Off Date owing to the original date
on which it was scheduled to fall not being a Common Scheduled Trading Day, then:

(A) the Averaging Cut-Off Date shall be deemed to be the Averaging Date (irrespective of whether the
Averaging Cut-Off Date is already an Averaging Date), and

(B) the Calculation Agent shall determine the relevant level or price for that Averaging Date in
accordance with sub-paragraph (d)(ii) of the definition of “Valuation Date” below,

and, for the purposes of these Conditions “Valid Date” means a Scheduled Trading Day that is not a
Disrupted Day and on which another Averaging Date does not or is deemed not to occur, and
“Common Valid Date” means a Common Scheduled Trading Day that is not a Disrupted Day for any
Fund Share and on which another Averaging Date does not or is deemed not to occur.

“Barrier Event Determination Day” means, in respect of each Fund Share:
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(a) if the applicable Final Terms provide that the Barrier Event (intraday) provisions shall apply, unless
otherwise specified in the applicable Final Terms, each day on which the price of such Fund Share is
quoted on the relevant Exchange during the relevant Observation Period, regardless of whether or not
such day is a Scheduled Trading Day for such Fund Share (and, for the avoidance of doubt, if the
Calculation Agent in its sole and absolute discretion determines that a Market Disruption Event is
occurring at any time on any Barrier Event Determination Day, it shall disregard the period during
which it determines in its sole and absolute discretion that such Market Disruption Event has occurred
and is continuing for the purposes of determining whether or not a Barrier Event (intraday) has
occurred); or

(b) if the applicable Final Terms provide that the Barrier Event (closing) provisions shall apply each
day specified as such in the applicable Final Terms.

“Barrier Event Valuation Time (closing)” means, in respect of each Fund Share to be valued, the
Scheduled Closing Time on the relevant Exchange on the relevant Barrier Event Determination Day. If
the relevant Exchange closes prior to its Scheduled Closing Time and the specified Barrier Event
Valuation Time (closing) is after the actual closing time for its regular trading session, then the Barrier
Event Valuation Time (closing) shall be such actual closing time.

“Barrier Event Valuation Time (intraday)” means any time during the regular trading session
(without regard to any after hours or any other trading outside of the regular session) on the Exchange.

“Barrier Level” means, in respect of a Fund Share, such price for such Fund Share as is specified in
the applicable Final Terms.

“Basket of Funds” means a basket composed of Fund Shares in their relative proportions or number of
Fund Shares, as specified in the applicable Final Terms.

“Common Scheduled Trading Day” means, in respect of a Basket of Funds, each day which is a
Scheduled Trading Day for all the Fund Shares in the Basket of Funds.

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

“ETF” means any fund which is an exchange traded fund as specified in the applicable Final Terms, or
if not so specified, any fund which the Calculation Agent determines to be an Exchange Traded Fund.

“Exchange” means, in relation to a Fund Share, the exchange or principal trading market for such ETF
specified in the applicable Final Terms, any successor to such exchange or quotation system or any
substitute exchange or quotation system to which trading in the Fund Shares in respect of such ETF has
temporarily relocated.

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

“Final Price” means, in respect of a Fund Share, unless otherwise specified in the applicable Final
Terms, the Fund Share Closing Price of such Fund Share on the Valuation Date, subject to adjustment
in accordance with these Conditions.

“Fund Performance” means unless otherwise specified in the applicable Final Terms, in respect of a
Fund Share and any relevant date, an amount (expressed as a percentage) determined by the
Calculation Agent equal to (a) the Fund Share Closing Price of such Fund Share on such day, divided
by (b) the Initial Price of such Fund Share.

“Fund Share” means a share of each ETF, and references to “holder of Fund Shares” and “Fund
Shareholder” shall be construed accordingly.
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“Fund Share Closing Price” means, in respect of a Fund Share and any relevant date, subject to these
Conditions, an amount equal to the official closing price of such Fund Share quoted on the relevant
Exchange as determined by the Calculation Agent on such date.

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

“Initial Price” means, in respect of a Fund Share, unless otherwise specified in the applicable Final
Terms, the Fund Share Closing Price of such Fund Share on the Strike Date or Pricing Date (as
applicable), subject to adjustment in accordance with these Conditions.

“Observation Cut-Off Date” means the eighth Scheduled Trading Day (or, where the Fund Linked
Notes relate to a Basket of Funds and the applicable Final Terms provide that “Common Scheduled
Trading Days” shall be applicable, the eighth Common Scheduled Trading Day) immediately following
the Scheduled Observation Date or, if earlier, the Scheduled Trading Day (or, where the Fund Linked
Notes relate to a Basket of Funds and the applicable Final Terms provides that “Common Scheduled
Trading Days” shall be applicable, the Common Scheduled Trading Day) falling on or immediately
preceding the second Business Day immediately preceding the date on which payment of any amount
or delivery of any assets may have to be made pursuant to any calculation or determination made on
such Observation Date, provided that the Observation Cut-Off Date shall not fall prior to the original
date on which such Observation Date was scheduled to fall.

“Observation Date” means each date specified as such in the applicable Final Terms, or, if such date
is not a Scheduled Trading Day, the immediately following Scheduled Trading Day (or, where the
Fund Linked Notes relate to a Basket of Funds and the applicable Final Terms provide that “Common
Scheduled Trading Days” shall be applicable, the immediately following Common Scheduled Trading
Day), or, if earlier, the Observation Cut-Off Date. If any such day is a Disrupted Day, then:

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

(b) where the Fund Linked Notes relate to a Basket of Funds and the applicable Final Terms
provide that “Common Scheduled Trading Days” shall not be applicable, the Observation
Date for each Fund Share not affected by the occurrence of a Disrupted Day shall be the
Scheduled Observation Date (or, if earlier, the Observation Cut-Off Date) and the Observation
Date for each Fund Share affected (each an “Affected Fund Share”) by the occurrence of a
Disrupted Day shall be the first succeeding Scheduled Trading Day that is not a Disrupted
Day relating to the Affected Fund Share, unless each of the Scheduled Trading Days
immediately following the Scheduled Observation Date up to, and including, the Observation
Cut-Off Date is a Disrupted Day relating to the Affected Fund Share. In that case, or if such
Observation Date falls on the Observation Cut-Off Date owing to the original date on which it
was scheduled to fall not being a Scheduled Trading Day for such Fund Share, (i) the
Observation Cut-Off Date shall be deemed to be the Observation Date for such Fund Share
(notwithstanding the fact that such day may be a Disrupted Day) and (ii) the Calculation
Agent shall determine the relevant price using, in relation to such Fund Share, a price
determined in the manner set out in the applicable Final Terms or, if not set out or if not
practicable, using its good faith estimate of the price for such Fund Share as of the Valuation
Time on the Observation Cut-Off Date, and otherwise in accordance with the above
provisions;
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(©)

(d)

where the Fund Linked Notes relate to a Basket of Funds and the applicable Final Terms
provides that “Common Scheduled Trading Days” and “Individual Disrupted Days” shall be
applicable, the Observation Date for each Fund Share not affected by the occurrence of a
Disrupted Day shall be the Scheduled Observation Date (or if the Scheduled Observation Date
is not a Common Scheduled Trading Day, the immediately following Common Scheduled
Trading Day, or in either case, if earlier, the Observation Cut-Off Date) and the Observation
Date for each Fund Share affected (each an “Affected Fund Share”) by the occurrence of a
Disrupted Day shall be the first succeeding Scheduled Trading Day that is not a Disrupted
Day relating to the Affected Fund Share, unless each of the Scheduled Trading Days
immediately following the Scheduled Observation Date (or if the Scheduled Observation Date
is not a Common Scheduled Trading Day, the immediately following Common Scheduled
Trading Day) up to, and including, the Observation Cut-Off Date is a Disrupted Day relating
to the Affected Fund Share. In that case, or if such Observation Date falls on the Observation
Cut-Off Date owing to the original date on which it was scheduled to fall not being a Common
Scheduled Trading Day, (i) the Observation Cut-Off Date shall be deemed to be the
Observation Date for such Fund Share (notwithstanding the fact that such day may be a
Disrupted Day for a Fund Share or not a Common Scheduled Trading Day) and (ii) the
Calculation Agent shall determine the relevant price using, in relation to such Fund Share, a
price determined in the manner set out in the applicable Final Terms or, if not set out or if not
practicable, using its good faith estimate of the price for such Fund Share as of the Valuation
Time on the Observation Cut-Off Date, and otherwise in accordance with the above
provisions; or

where the Fund Linked Notes relate to a Basket of Funds and the applicable Final Terms
provides that “Common Scheduled Trading Days” and “Common Disrupted Days” shall be
applicable, the Observation Date shall be the first succeeding Common Scheduled Trading
Day that is not a Disrupted Day for any Fund Share, unless each of the Common Scheduled
Trading Days immediately following the Scheduled Observation Date up to, and including,
the Observation Cut-Off Date is a Disrupted Day for one or more Fund Shares. In that case, or
if such Observation Date falls on the Observation Cut-Off Date owing to the original date on
which it was scheduled to fall not being a Common Scheduled Trading Day, (i) the
Observation Cut-Off Date shall be deemed to be the Observation Date (notwithstanding the
fact that such day may be a Disrupted Day for a Fund Share or not a Common Scheduled
Trading Day) and (ii) the Calculation Agent shall determine the relevant price using, in
relation to each Fund Share for which the Observation Cut-Off Date is a Disrupted Day or is
not a Common Scheduled Trading Day, a price determined in the manner set out in the
applicable Final Terms or, if not set out or if not practicable, using its good faith estimate of
the price for such Fund Share as of the Valuation Time on the Observation Cut-Off Date, and
otherwise in accordance with the above provisions.

“Observation Period” means, in respect of a Fund Share:

(@)

(b)

if the consequence of “Extension” is specified in the applicable Final Terms to be applicable,
each period commencing on, the Observation Period Start Date, following adjustment of such
date pursuant to these Conditions or as specified in the applicable Final Terms, if applicable
(and including or excluding such Observation Period Start Date, as specified in the applicable
Final Terms) and ending on the immediately following Observation Period End Date,
following adjustment of such date pursuant to these Conditions or as specified in the
applicable Final Terms, if applicable (and including or excluding such Observation Period
End Date, as specified in the applicable Final Terms); or

if the consequence of “No Extension” is specified in the applicable Final Terms to be
applicable, each period commencing on the Observation Period Start Date, prior to any
adjustment of such date pursuant to these Conditions or as specified in the applicable Final
Terms, if applicable (and including or excluding such Observation Period Start Date, as
specified in the applicable Final Terms) and ending on the immediately following Observation
Period End Date, prior to any adjustment of such date pursuant to these Conditions or as
specified in the applicable Final Terms, if applicable (and including or excluding such
Observation Period End Date, as specified in the applicable Final Terms).
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“Observation Period End Date” means, in respect of a Fund Share, each date specified as such in the
applicable Final Terms, subject to adjustment in accordance with the provisions of “Observation Date”,
“Valuation Date” or otherwise as specified in the applicable Final Terms, if applicable.

“Observation Period Start Date” means, in respect of a Fund Share, each date specified as such in the
applicable Final Terms, subject to adjustment in accordance with the provisions of “Observation Date”,
“Valuation Date” or otherwise as specified in the applicable Final Terms, if applicable.

“Pricing Date” means the date specified as such in the Final Terms.

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

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

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

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

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

“Strike Date” means the date specified as such in the applicable Final Terms.
“Underlying Index” means the underlying index specified in the applicable Final Terms.

“Valuation Cut-Off Date” means the eighth Scheduled Trading Day (or, where the Fund Linked
Notes relate to a Basket of Funds and the applicable Final Terms provides that “Common Scheduled
Trading Days” shall be applicable, the eighth Common Scheduled Trading Day) immediately following
the Scheduled Valuation Date, or, if earlier, the Scheduled Trading Day (or, where the Fund Linked
Notes relate to a Basket of Funds and the applicable Final Terms provides that “Common Scheduled
Trading Days” shall be applicable, the Common Scheduled Trading Day) falling on or immediately
preceding the second Business Day immediately preceding the date on which payment of any amount
or delivery of any assets may have to be made pursuant to any calculation or determination made on
such Valuation Date, provided that the Valuation Cut-Off Date shall not fall prior to the original date
on which such Valuation Date was scheduled to fall.

“Valuation Date” means each Valuation Date specified in the applicable Final Terms, or if that is not a
Scheduled Trading Day the immediately following Scheduled Trading Day (or, where the Fund Linked
Notes relate to a Basket of Funds and the applicable Final Terms provides that “Common Scheduled
Trading Days” shall be applicable, the immediately following Common Scheduled Trading Day), or, if
earlier, the Valuation Cut-Off Date. If such day is a Disrupted Day, then:

@ where the Fund Linked Notes relate to a single Fund, the Valuation Date shall be the first
succeeding Scheduled Trading Day that is not a Disrupted Day, unless each of the Scheduled
Trading Days up to, and including, the Valuation Cut-Off Date is a Disrupted Day. In that
case, or if such Valuation Date falls on the Valuation Cut-Off Date owing to the original date
on which it was scheduled to fall not being a Scheduled Trading Day for such Fund Share, (i)

97



(b)

(©)

(d)

the Valuation Cut-Off Date shall be deemed to be the Valuation Date (notwithstanding the fact
that such day may be a Disrupted Day) and (ii) the Calculation Agent shall determine the
relevant price in the manner set out in the applicable Final Terms or, if not set out or if not
practicable, determine the relevant price in accordance with its good faith estimate of the
relevant price as of the Valuation Time on the Valuation Cut-Off Date;

where the Fund Linked Notes relate to a Basket of Funds and the applicable Final Terms
provides that “Common Scheduled Trading Days” shall not be applicable, the Valuation Date
for each Fund Share not affected by the occurrence of a Disrupted Day shall be the Scheduled
Valuation Date (or, if earlier, the Valuation Cut-Off Date) and the Valuation Date for each
Fund Share affected (each an “Affected Fund Share”) by the occurrence of a Disrupted Day
shall be the first succeeding Scheduled Trading Day that is not a Disrupted Day relating to the
Affected Fund Share, unless each of the Scheduled Trading Days immediately following the
Scheduled Valuation Date up to and including the Valuation Cut-Off Date is a Disrupted Day
relating to the Affected Fund Share. In that case, or if such Valuation Date falls on the
Valuation Cut-Off Date owing to the original date on which it was scheduled to fall not being
a Scheduled Trading Day for such Fund Share, (i) the Valuation Cut-Off Date shall be deemed
to be the Valuation Date for such Fund Share (notwithstanding the fact that such day may be a
Disrupted Day and (ii) the Calculation Agent shall determine the relevant price using, in
relation to such Fund Share, a price determined in the manner set out in the applicable Final
Terms or, if not set out or if not practicable, using its good faith estimate of the price for the
Affected Fund Share as of the Valuation Time on the Valuation Cut-Off Date, and otherwise
in accordance with the above provisions;

where the Fund Linked Notes relate to a Basket of Funds and the applicable Final Terms
provides that “Common Scheduled Trading Days” and “Individual Disrupted Days” shall be
applicable, the Valuation Date for each Fund Share not affected by the occurrence of a
Disrupted Day shall be the Scheduled Valuation Date (or if the Scheduled Valuation Date is
not a Common Scheduled Trading Day, the immediately following Common Scheduled
Trading Day, or in either case, if earlier, the Valuation Cut-Off Date) and the Valuation Date
for each Fund Share affected (each an “Affected Fund Share”) by the occurrence of a
Disrupted Day shall be the first succeeding Scheduled Trading Day that is not a Disrupted
Day relating to the Affected Fund Share, unless each of the Scheduled Trading Days
immediately following the Scheduled Valuation Date (or if the Scheduled Valuation Date is
not a Common Scheduled Trading Day, the immediately following Common Scheduled
Trading Day) up to, and including, the Valuation Cut-Off Date is a Disrupted Day relating to
the Affected Fund Share. In that case, or if such Valuation Date falls on the Valuation Cut-
Off Date owing to the original date on which it was scheduled to fall not being a Common
Scheduled Trading Day, (i) the Valuation Cut-Off Date shall be deemed to be the Valuation
Date for such Fund Share (notwithstanding the fact that such day may be a Disrupted Day for
a Fund Share or not a Common Scheduled Trading Day) and (ii) the Calculation Agent shall
determine the relevant price using, in relation to such Fund Share, a price determined in the
manner set out in the applicable Final Terms or, if not set out or if not practicable, using its
good faith estimate of the price for such Fund Share as of the Valuation Time on the Valuation
Cut-Off Date, and otherwise in accordance with the above provisions; or

where the Fund Linked Notes relate to a Basket of Funds and the applicable Final Terms
provides that “Common Scheduled Trading Days” and “Common Disrupted Days” shall be
applicable, the Valuation Date shall be the first succeeding Common Scheduled Trading Day
that is not a Disrupted Day for any Fund Share, unless each of the Common Scheduled
Trading Days immediately following the Scheduled Valuation Date up to, and including, the
Valuation Cut-Off Date is a Disrupted Day for one or more Fund Shares. In that case, or if the
Valuation Date falls on the Valuation Cut-Off Date owing to the original date on which it was
scheduled to fall not being a Common Scheduled Trading Day, (i) the Valuation Cut-Off Date
shall be deemed to be the Valuation Date (notwithstanding the fact that such day may be a
Disrupted Day for a Fund Share or not a Common Scheduled Trading Day) and (ii) the
Calculation Agent shall determine the relevant price using, in relation to each Fund Share for
which the Valuation Cut-Off Date is a Disrupted Day or is not a Common Scheduled Trading
Day, a price determined in the manner set out in the applicable Final Terms or, if not set out or
if not practicable, using its good faith estimate of the price for such Fund Share as of the
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(s))

(h)

Valuation Time on the Valuation Cut-Off Date, and otherwise in accordance with the above
provisions.

“Valuation Time” means the Valuation Time specified in the applicable Final Terms or, if no
Valuation Time is specified, the Scheduled Closing Time on the relevant Exchange on the relevant
Valuation Date in relation to each Fund Share to be valued. If the relevant Exchange closes prior to its
Scheduled Closing Time and the specified Valuation Time is after the actual closing time for its regular
trading session, then the Valuation Time shall be such actual closing time.

“Worst Performing Fund Share” means, in respect of a Basket of Funds and the Valuation Date
(unless otherwise specified in the applicable Final Terms), the Fund Share with the lowest Fund
Performance on such day, as determined by the Calculation Agent (provided that if two or more Fund
Shares have the same lowest Fund Performance on such day, the Calculation Agent shall determine
which Fund Share shall be the Worst Performing Fund Share in its sole and absolute discretion, and
such Fund Share shall be the Worst Performing Fund Share).

Barrier Event

“Barrier Event (intraday)” means (and a Barrier Event (intraday) shall be deemed to occur if), in
respect of a Fund Share, the Calculation Agent determines that the Fund Share Price of such Fund
Share as of the Barrier Event Valuation Time (intraday) on any Barrier Event Determination Day is
less than or equal to the corresponding Barrier Level for such Fund Share and such Barrier Event
Determination Day. For the purpose of determining whether a Barrier Event (intraday) has occurred on
any day, the definition of Market Disruption Event specified in Condition 10(h) shall be amended such
that (i) all references to “during the one-hour period that ends at the relevant Valuation Time” shall be
deleted, and (ii) in sub-paragraph (b) each reference to “Valuation Time” and “Scheduled Closing
Time” shall be construed as a reference to “Barrier Event Valuation Time (intraday)”.

“Barrier Event (closing)” means (and a Barrier Event (closing) shall be deemed to occur if), in respect
of a Fund Share, the Calculation Agent determines that the Fund Share Closing Price of any Fund
Share as of the Barrier Event Valuation Time (closing) on any Barrier Event Determination Day is less
than or equal to the corresponding Barrier Level for such Fund Share and such Barrier Event
Determination Day.

Market Disruption
“Market Disruption Event” means, in respect of a Fund Share:

@ the occurrence or existence at any time during the one-hour period that ends at the relevant
Valuation Time:

(i of any suspension of or limitation imposed on trading by the relevant Exchange or
Related Exchange or otherwise and whether by reason of movements in price
exceeding limits permitted by the relevant Exchange or Related Exchange or

otherwise:
(A) relating to the relevant Fund Share on such Exchange; or
(B) relating to securities that comprise 20 per cent. or more of the level of the

relevant Underlying Index or any relevant successor index; or

©) in futures or options contracts relating to such Fund Shares or the relevant
Underlying Index on any relevant Related Exchange, or

(i) of any event (other than an event described in (b) below) that disrupts or impairs (as
determined by the Calculation Agent) the ability of market participants in general to
(A) effect transactions in, or obtain market values for, the Fund Shares on the
Exchange, (B) effect transactions in, or obtain market values for securities that
comprise 20 per cent. or more of the level of the relevant Underlying Index, or (C) to
effect transactions in, or obtain market values for, futures or options contracts relating
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(i)

to such Fund Shares or the relevant Underlying Index on any relevant Related
Exchange; or

(b) the closure on any Exchange Business Day of any relevant Exchange(s) or any Related
Exchange(s) prior to its Scheduled Closing Time unless such earlier closing time is announced
by such Exchange(s) or such Related Exchange(s), as the case may be, at least one hour prior
to (i) the actual closing time for the regular trading session on such Exchange(s) or such
Related Exchange on such Exchange Business Day or, if earlier, (ii) the submission deadline
for orders to be entered into such Exchange or Related Exchange system for execution at the
Valuation Time on such Exchange Business Day,

which in any such case the Calculation Agent determines is material.

For the purpose of determining whether a Market Disruption Event exists in respect of a Fund Share at
any time, if an event giving rise to a Market Disruption Event occurs in respect of a security included
in the relevant Underlying Index at that time, then the relevant percentage contribution of that security,
to the level of the relevant Underlying Index shall be based on a comparison of (a) the portion of the
level of the relevant Underlying Index attributable to that security, and (b) the overall level of the
relevant Underlying Index immediately before the occurrence of such Market Disruption Event. The
Issuer shall give notice as soon as practicable to the Holders in accordance with Condition 22 of the
occurrence of a Disrupted Day on any day that, but for the occurrence of a Disrupted Day, would have
been a Valuation Date provided that any failure to give, or non-receipt of, such notice will not affect
the validity of any such Disrupted Day.

Potential Adjustment Event
“Potential Adjustment Event” means any of the following:

(@) a subdivision, consolidation or reclassification of relevant Fund Shares (unless resulting in a
Merger Event or Tender Offer), or a free distribution or dividend of any such Fund Shares to
existing holders by way of bonus, capitalization or similar issue;

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

(© an extraordinary dividend as determined by the Calculation Agent;

(d) a call by the ETF in respect of relevant Fund Shares that are not fully paid;

(e) a repurchase by the ETF or any of its subsidiaries of relevant Fund Shares, whether out of
profits or capital and whether the consideration for such repurchase is cash, securities or
otherwise;

()] in respect of an ETF, an event that results in any shareholder rights being distributed or

becoming separated from Fund Shares of common stock or other shares of the capital stock of
the ETF pursuant to a shareholder rights plan or arrangement directed against hostile
takeovers that provides upon the occurrence of certain events for a distribution of preferred
stock, warrants, debt instruments or stock rights at a price below their market value, as
determined by the Calculation Agent, provided that any adjustment effected as a result of such
an event shall be readjusted upon any redemption of such rights; or

(9) any other event that may have a diluting or concentrative effect on the theoretical value of the
relevant Fund Shares.
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Following a Potential Adjustment Event, the Calculation Agent will, in its sole and absolute discretion,
determine whether such Potential Adjustment Event has a diluting or concentrative effect on the
theoretical value of the relevant Fund Shares and, if so, will (a) make the corresponding adjustment(s),
if any, to any one or more of the terms of the Conditions and/or the applicable Final Terms as the
Calculation Agent determines appropriate to account for that diluting or concentrative effect and (b)
determine the effective date(s) of that adjustment(s). The Calculation Agent may, but need not,
determine the appropriate adjustment(s) by reference to the adjustment(s) in respect of such Potential
Adjustment Event made by an options exchange to options on the relevant Fund Shares traded on such
options exchange.

Upon the making of any such adjustment, the Calculation Agent shall as soon as is reasonably
practicable under the circumstances give notice to the Holders in accordance with Condition 22 stating
the adjustment made and giving brief details of the Potential Adjustment Event, provided that any
failure to give, or non-receipt of, such notice will not affect the validity of any such adjustment.

De-Listing, Insolvency, Material Underlying Event, Merger Date, Merger Event, Nationalization,
Tender Offer

“De-Listing” means, in respect of a Fund Share, that the relevant Exchange announces that pursuant to
the rules of such Exchange, such Fund Share ceases (or will cease) to be listed, traded or publicly
quoted on such Exchange for any reason (other than a Merger Event or Tender Offer) and is not
immediately re-listed, re-traded or re-quoted on an exchange or quotation system located in the same
country as the Exchange (or, where the Exchange is within the European Union, in a member state of
the European Union).

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

“Material Underlying Event” means any of the following:
€)] the investment objectives and/or policies in respect of the ETF are materially changed,;

(b) an illegality occurs or a relevant authorization or licence is revoked in respect of the ETF and/
or the ETF is required by a competent authority (other than any holder of the Fund Shares) to
redeem any Fund Shares;

(© there is a change in any relevant jurisdiction in respect of any payments made by the ETF in
respect of any Fund Share as a result of which the amounts paid or to be paid by the Issuer in
connection with hedging arrangements relating to the Notes are materially reduced or
otherwise adversely affected; and/or

(d) any other event occurs in relation to the ETF and/or the Fund Shares which is materially
prejudicial to the Issuer in connection with the issue of the Notes or any hedging arrangements
relating to the Notes,

as determined by the Calculation Agent.

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

“Merger Event” means, in respect of any relevant Fund Shares, any (a) reclassification or change of
such Fund Shares that results in a transfer of or an irrevocable commitment to transfer all of such Fund
Shares outstanding to another entity or person, (b) consolidation, amalgamation, merger or binding
share exchange of the ETF with or into another entity or person (other than a consolidation,
amalgamation, merger or binding share exchange in which such ETF is the continuing entity and which
does not result in any such reclassification or change of all such Fund Shares outstanding) or (c)
takeover offer, tender offer, exchange offer, solicitation, proposal or other event by any entity or person
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to purchase or otherwise obtain 100 per cent. of the outstanding Fund Shares of the relevant ETF that
results in a transfer of or an irrevocable commitment to transfer all such Fund Shares (other than such
Fund Shares owned or controlled by such other entity or person), or (d) consolidation, amalgamation,
merger or binding share exchange of the ETF or its subsidiaries with or into another entity in which the
ETF is the continuing entity and which does not result in a reclassification or change of all such Fund
Shares outstanding but results in the outstanding Fund Shares (other than Fund Shares owned or
controlled by such other entity) immediately prior to such event collectively representing less than 50
per cent. of the outstanding Fund Shares immediately following such event (a “Reverse Merger”), in
each case if the Merger Date is on or before the Valuation Date (or such other date as is specified in the
applicable Final Terms).

“Nationalization” means that all the Fund Shares or all or substantially all the assets of an ETF are
nationalized, expropriated or are otherwise required to be transferred to any governmental agency,
authority, entity or instrumentality thereof.

“Tender Offer” means a takeover offer, tender offer, exchange offer, solicitation, proposal or other
event by any entity or person that results in such entity or person purchasing, or otherwise obtaining or
having the right to obtain, by conversion or other means, greater than 10 per cent. and less than 100 per
cent. of the outstanding voting shares of the relevant ETF, as determined by the Calculation Agent,
based upon the making of filings with governmental or self-regulatory agencies or such other
information as the Calculation Agent deems relevant.

“Tender Offer Date” means, in respect of a Tender Offer, the date on which voting shares in the
amount of the applicable percentage threshold are actually purchased or otherwise obtained (as
determined by the Calculation Agent).

If a De-Listing, Merger Event, Tender Offer, Nationalization, Insolvency or Material Underlying Event
occurs in relation to any Fund Share, the Issuer in its sole and absolute discretion may take the action
described in (a), (b) or (c) below:

€)] require the Calculation Agent, in its sole and absolute discretion, to determine the appropriate
adjustment(s), if any, to be made to any one or more of the terms of the Conditions and/ or the
applicable Final Terms to account for the De-Listing, Merger Event, Tender Offer,
Nationalization, Insolvency or Material Underlying Event, as the case may be, and determine
the effective date(s) of that adjustment(s). The Calculation Agent may (but need not)
determine the appropriate adjustment(s) by reference to the adjustment(s) in respect of the De-
Listing, Merger Event, Tender Offer, Nationalization, Insolvency or Material Underlying
Event made by any options exchange to options on the relevant Fund Share traded on that
options exchange;

(b) give notice to the Noteholders in accordance with Condition 22, and redeem all, but not less
than all, of the Notes, each nominal amount of Notes equal to the Calculation Amount being
redeemed at the Early Redemption Amount, taking into account the Merger Event, Tender
Offer, De-listing, Nationalization, Insolvency or Material Underlying Event, as the case may
be, less the cost to the Issuer and/or any of its Affiliates or agents of unwinding any
underlying related hedging arrangements (including any cost of funding in respect of such
hedging arrangements), all as determined by the Calculation Agent in its sole and absolute
discretion; or

(© following such adjustment to the settlement terms of options on the Fund Shares traded on
such exchange(s) or quotation system(s) as the Issuer in its sole discretion shall select (the
“Options Exchange”), require the Calculation Agent to make a corresponding adjustment to
any one or more of the terms of the Conditions and/or the applicable Final Terms, which
adjustment will be effective as of the date determined by the Calculation Agent to be the
effective date of the corresponding adjustment made by the Options Exchange. If options on
the Fund Shares are not traded on the Options Exchange, the Calculation Agent will make
such adjustment, if any, to any one or more of the terms of the Conditions and/or the
applicable Final Terms as the Calculation Agent in its sole and absolute discretion determines
appropriate, with reference to the rules and precedents (if any) set by the Options Exchange to
account for the Merger Event, Tender Offer, De-listing, Nationalization, Insolvency or
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11.

(a)

Material Underlying Event, as the case may be, that in the determination of the Calculation
Agent would have given rise to an adjustment by the Options Exchange if such options were
so traded.

Upon the occurrence of a Merger Event, Tender Offer, De-listing, Nationalization, Insolvency or
Material Underlying Event, the Issuer shall give notice as soon as practicable to the Holders in
accordance with Condition 22 stating the occurrence of the Merger Event, Tender Offer,
Nationalization, De-listing, Insolvency or Material Underlying Event, as the case may be, giving details
thereof and the action proposed to be taken in relation thereto provided that any failure to give, or non-
receipt of, such notice will not affect the validity of any such Merger Event, Tender Offer, De-listing,
Nationalization, Insolvency or Material Underlying Event, as the case may be.

Inflation Linked Notes

Definitions

For the purpose of this Condition 11:

“Cut-Off Date” means, in respect of a Determination Date, five Business Days prior to such
Determination Date, unless otherwise stated in the applicable Final Terms.

“Delayed Index Level Event” means, in respect of any Determination Date and an Inflation Index,
that the relevant Inflation Index Sponsor fails to publish or announce the level of such Inflation Index
(the “Relevant Level”) in respect of any Reference Month which is to be utilized in any calculation or
determination to be made by the Issuer in respect of such Determination Date, at any time on or prior to
the Cut-Off Date.

“Determination Date” means each date specified as such in the applicable Final Terms.
“End Date” means each date specified as such in the applicable Final Terms.

“Fallback Bond” means, in respect of an Inflation Index, a bond selected by the Calculation Agent and
issued by the government of the country to whose level of inflation the relevant Inflation Index relates,
and which pays a coupon or redemption amount which is calculated by reference to such Inflation
Index, with a maturity date which falls on (a) the same day as the End Date as specified in the
applicable Final Terms, (b) the next longest maturity after the End Date if there is no such bond
maturing on the End Date, or (c) the next shortest maturity before the End Date if no bond defined in
(@) or (b) is selected by the Calculation Agent. If the relevant Inflation Index relates to the level of
inflation across the European Monetary Union, the Calculation Agent will select an inflation-linked
bond that is a debt obligation of one of the governments (but not any government agency) of France,
Italy, Germany or Spain and which pays a coupon or redemption amount which is calculated by
reference to the level of inflation in the European Monetary Union. In each case, the Calculation Agent
will select the Fallback Bond from those inflation linked bonds issued on or before the Issue Date and,
if there is more than one inflation linked bond maturing on the same date, the Fallback Bond shall be
selected by the Calculation Agent from those bonds. If the Fallback Bond redeems, the Calculation
Agent will select a new Fallback Bond on the same basis, but selected from all eligible bonds in issue
at the time the original Fallback Bond redeems (including any bond for which the redeemed bond is
exchanged).

“Inflation Index” means each inflation index specified in the applicable Final Terms and related
expressions shall be construed accordingly.

“Inflation Index Sponsor” means, in relation to an Inflation Index, the entity that publishes or
announces (directly or through an agent) the level of such Inflation Index which, as of the Issue Date, is
the Inflation Index Sponsor specified in the applicable Final Terms.

“Reference Month” means the calendar month for which the level of the Inflation Index was reported,
regardless of when this information is published or announced. If the period for which the level of the
Inflation Index was reported is a period other than a month, the Reference Month shall be the period for
which the level of the Inflation Index was reported.
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(b)

“Related Bond” means, in respect of an Inflation Index, the bond specified as such in the applicable
Final Terms. If the Related Bond specified in the applicable Final Terms is “Fallback Bond”, then, for
any Related Bond determination, the Calculation Agent shall use the Fallback Bond. If no bond is
specified in the applicable Final Terms as the Related Bond and “Fallback Bond: Not Applicable” is
specified in the applicable Final Terms there will be no Related Bond. If a bond is selected as the
Related Bond in the applicable Final Terms and that bond redeems or matures before the End Date,
unless “Fallback Bond: Not Applicable” is specified in the applicable Final Terms, the Calculation
Agent shall use the Fallback Bond for any Related Bond determination.

Inflation Index Adjustments
() Delay in Publication

Subject to Condition 11(b)(ii), if the Calculation Agent determines that a Delayed Index Level Event in
respect of an Inflation Index has occurred with respect to any Determination Date, then the Relevant
Level for such Inflation Index the subject of such Delayed Index Level Event (the “Substitute Index
Level”) shall be determined by the Calculation Agent as follows:

€)] if Related Bond is specified as applicable for such Inflation Index in the applicable Final
Terms, the Calculation Agent shall determine the Substitute Index Level by reference to the
corresponding index level determined under the terms and conditions of the relevant Related
Bond; or

(b) if (A) Related Bond is not specified as applicable for such Inflation Index in the applicable
Final Terms, or (B) the Calculation Agent is not able to determine a Substitute Index Level
under (i) above, the Calculation Agent shall determine the Substitute Index Level by reference
to the following formula:

Substitute Index Level = Base Level x (Latest Level/Reference Level)
where:

“Base Level” means, in respect of an Inflation Index, the level of such Inflation Index
(excluding any “flash” estimates) published or announced by the relevant Inflation Index
Sponsor in respect of the month which is 12 calendar months prior to the month for which the
Substitute Index Level is being determined.

“Latest Level” means, in respect of an Inflation Index, the latest level of such Inflation Index
(excluding any “flash” estimates) published or announced by the relevant Inflation Index
Sponsor prior to the month in respect of which the Substitute Index Level is being determined.

“Reference Level” means, in respect of an Inflation Index, the level of such Inflation Index
(excluding any “flash” estimates) published or announced by the relevant Inflation Index
Sponsor in respect of the month that is 12 calendar months prior to the month in respect of the
Latest Level.

The Issuer shall give notice to Holders in accordance with Condition 22 of any Substitute Index Level
calculated pursuant to this Condition 11.

(i) Cessation of Publication

If a level for the Inflation Index has not been published or announced for two consecutive months or
the Inflation Index Sponsor announces that it will no longer continue to publish or announce the
Inflation Index then the Calculation Agent shall determine a successor index (in lieu of any previously
applicable Inflation Index) for the purposes of the Inflation Linked Notes by using the following
methodology:

@ if, at any time, a successor index has been designated by the Calculation Agent pursuant to the
terms and conditions of the Related Bond, such successor index shall be designated a
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12.

(@)

“Successor Index” notwithstanding that any other Successor Index may previously have been
determined under paragraphs (b), (c) or (d) below; or

(b) if a Successor Index has not been determined pursuant to Condition 11(b)(ii)(a) and a notice
has been given or an announcement has been made by the Inflation Index Sponsor, specifying
that the Inflation Index will be superseded by a replacement Inflation Index specified by the
Inflation Index Sponsor, and the Calculation Agent determines that such replacement index is
calculated using the same or substantially similar formula or method of calculation as used in
the calculation of the previously applicable Inflation Index, such replacement index shall be
the Inflation Index for purposes of the Inflation Linked Notes from the date that such
replacement Inflation Index comes into effect; or

(©) if a Successor Index has not been determined pursuant to paragraph (a) or paragraph (b)
above, the Calculation Agent shall ask five leading independent dealers to state what the
replacement index for the Inflation Index should be. If between four and five responses are
received, and of those four or five responses, three or more leading independent dealers state
the same index, this index will be deemed the “Successor Inflation Index”. If three responses
are received, and two or more leading independent dealers state the same index, this index will
be deemed the “Successor Inflation Index”. If fewer than three responses are received, the
Calculation Agent will proceed to paragraph (d) below; or

(d) if no replacement index or Successor Inflation Index has been deemed under paragraphs (a),
(b) or (c) above, by the next occurring Cut-Off Date the Calculation Agent will determine an
appropriate alternative index from such Cut-Off Date, and such index will be deemed a
“Successor Inflation Index”; or

(e if the Calculation Agent determines that there is no appropriate alternative index, the Issuer
shall give notice to the Holders in accordance with Condition 22 and redeem all (but not less
than all) of the Notes, each nominal amount of Notes equal to the Calculation Amount being
redeemed at the Early Redemption Amount; or

(iii) Rebasing of the Inflation Index

If the Calculation Agent determines that the Inflation Index has been or will be rebased at any time, the
Inflation Index as so rebased (the “Rebased Index’) will be used for purposes of determining the level
of the Inflation Index from the date of such rebasing; provided, however, that the Calculation Agent
shall make adjustments as are made by the calculation agent pursuant to the terms and conditions of the
Related Bond, if Related Bond is specified as applicable in the applicable Final Terms, to the levels of
the Rebased Index so that the Rebased Index levels reflect the same rate of inflation as the Inflation
Index before it was rebased, or, if Related Bond is not specified as applicable in the applicable Final
Terms the Calculation Agent shall make adjustments to the levels of the Rebased Index so that the
Rebased Index levels reflect the same rate of inflation as the Inflation Index before it was rebased.

(iv) Material Modification Prior to Last Occurring Cut-Off

If, on or prior to the last occurring Cut-Off Date, the Inflation Index Sponsor announces that it will
make a material change to the Inflation Index then the Calculation Agent shall make any such
adjustments, if Related Bond is specified as applicable in the applicable Final Terms, consistent with
adjustments made to the Related Bond, or, if Related Bond is not specified as applicable in the
applicable Final Terms, only those adjustments to the Inflation Index necessary for the modified
Inflation Index to continue as the Inflation Index.

Preference Share Linked Notes

Definitions

For the purposes of this Condition 12:
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“Early Redemption Amount” means, in respect of a Note, an amount in the Specified Currency
calculated by the Calculation Agent on the same basis as the Final Redemption Amount, as set out in
the applicable Final Terms, except that the definition of Preference Share Value fny shall be the
Preference Share Value on the Early Redemption Valuation Date.

“Early Redemption Event” means that the Issuer or any of its affiliates has received notice from the
Preference Share Issuer that the Preference Shares are to be redeemed early.

“Early Preference Share Redemption Date” means a date upon which the Preference Shares are
redeemed prior to their planned maturity, as specified in the relevant Early Preference Share
Redemption Notice.

“Early Preference Share Redemption Note Amount” means, in respect of each Preference Share-
Linked Note, an amount in the Specified Currency calculated by the Calculation Agent equal to:

Calculation Amountx  Preference Share Value ey
Preference Share Value jpigal

“Early Preference Share Redemption Notice” means a notice from the Preference Share Issuer that
the Preference Shares are to be redeemed early.

“Early Redemption Valuation Date” means the second Business Day immediately preceding the date
for early redemption of the Preference Share-Linked Notes.

“Extraordinary Event” means a Merger Event, Nationalization, a Tender Offer and/or Insolvency or
such other event specified as such in the applicable Final Terms.

“Final Valuation Date” means the date specified as such in the applicable Final Terms or, if any
date(s) for valuation of or any determination of the underlying asset or reference basis (or any thereof)
for the Preference Shares falling on or about such day is to be delayed in accordance with the terms and
conditions of the Preference Shares by reason of a disruption or adjustment event, the Final Valuation
Date shall be such delayed valuation or determination date(s), all as determined by the Calculation
Agent.

“Initial Valuation Date” means the Issue Date or, if the date for valuation of or any determination of
the underlying asset or reference basis (or any part thereof) for the Preference Shares falling on or
about such day is to be delayed in accordance with the terms and conditions of the Preference Shares
by reason of a disruption or adjustment event, the Initial Valuation Date shall be such delayed valuation
or determination date(s), all as determined by the Calculation Agent.

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

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

“Merger Event” means any (a) reclassification or change of the Preference Shares that results in a
transfer of or an irrevocable commitment to transfer all of such Preference Shares outstanding to
another entity or person, (b) consolidation, amalgamation, merger or binding share exchange of the
Preference Share Issuer with or into another entity or person (other than a consolidation, amalgamation,
merger or binding share exchange in which the Preference Share Issuer is the continuing entity and
which does not result in a reclassification or change of all of such Preference Shares outstanding), (c)
takeover offer, tender offer, exchange offer, solicitation, proposal or other event by any entity or person
to purchase or otherwise obtain 100 per cent. of the outstanding Preference Shares that results in a
transfer of or an irrevocable commitment to transfer all such Preference Shares (other than such
Preference Shares owned or controlled by such other entity or person), or (d) consolidation,
amalgamation, merger or binding share exchange of the Preference Share Issuer with or into another
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(b)

(©)

(d)

(€)

entity in which the Preference Share Issuer is the continuing entity and which does not result in a
reclassification or change of all such Preference Shares outstanding but results in the outstanding
Preference Shares (other than Preference Shares owned or controlled by such other entity) immediately
prior to such event collectively representing less than 50 per cent. of the outstanding Preference Shares
immediately following such event, in each case if the Merger Date is on or before the Maturity Date.

“Nationalization” means that all the Preference Shares or all or substantially all the assets of the
Preference Share Issuer are nationalized, expropriated or are otherwise required to be transferred to any
governmental agency, authority, entity or instrumentality thereof.

“Preference Share Issuer” has the meaning specified in the applicable Final Terms.

“Preference Shares” means the preferences shares of the Preference Share Issuer, each as specified in
the applicable Final Terms.

“Preference Share Value” means, in respect of any day, the market value of Preference Share at the
Valuation Time on such day as determined by the Calculation Agent.

“Preference Share Value ¢,y means the Preference Share Value on the Early Redemption Valuation
Date.”

“Tender Offer” means a takeover offer, tender offer, exchange offer, solicitation, proposal or other
event by any entity or person that results in such entity or person purchasing, or otherwise obtaining or
having the right to obtain, by conversion or other means, greater than 10 per cent. and less than 100 per
cent. of the outstanding voting shares of the Preference Share Issuer as determined by the Calculation
Agent, based upon the making of filings with governmental or self-regulatory agencies or such other
information as the Calcula