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The Royal Bank of Scotland Group plc
$1,500,000,000 6.000% Reset Perpetual Subordinated Contingent Convertible Additional Tier 1 Capital Notes 

[bookmark: _9kMHG5YVt4669EHhSkuIR8s16zs][bookmark: _9kR3WTr19A4EHLFx3zutlt9ZBv492vjhKBB][bookmark: _9kR3WTr2444EIMFx3zutlt9ZBv492vjhKBB][bookmark: _9kR3WTr2445FFPP69wG7uz][bookmark: _9kR3WTr19A5FGQP69wG7uz][bookmark: _9kR3WTr19A5CLVCv69jPxy0aCz4][bookmark: _9kMHG5YVt39AAEHRHz51wvnvBbDx6B4xljMDD][bookmark: _9kR3WTr2666GLeKstvV7uz][bookmark: _9kMHG5YVt4888INgMuvxX9w1][bookmark: _9kMHG5YVt3ABABDQ3jmw6nw517UIt1H][bookmark: _9kMHG5YVt3ABABER3jmw6nw517UIt1H][bookmark: _9kR3WTr2666GMfKstvVByzy7z1u1A6CcK7C][bookmark: _9kMIH5YVt4888INgMuvxX9w1][bookmark: _9kMJI5YVt4888INgMuvxX9w1][bookmark: _9kMIH5YVt39AAEHRHz51wvnvBbDx6B4xljMDD][bookmark: _9kR3WTr19A5ENYK2utuwCkM2FwyEfH49]The $1,500,000,000 6.000% reset perpetual subordinated contingent convertible additional tier 1 capital notes (the “Contingent Capital Notes”) are perpetual securities with no maturity date.  From and including June 29, 2020 (the “Issue Date”) to but excluding June 29, 2026 (the “First Reset Date”) the Contingent Capital Notes will bear interest initially at a rate equal to 6.000% per annum. From and including the First Reset Date and each fifth anniversary thereafter (each a “Reset Date”) to but excluding the next succeeding Reset Date, the applicable per annum interest rate will be equal to the sum of the applicable U.S. Treasury Rate, as determined by the Calculation Agent, on the relevant Reset Determination Date and 5.625%, converted to a quarterly rate in accordance with market convention (rounded to three decimal places, with 0.005 being rounded down). The interest rate following any Reset Date may be less than the initial interest rate and/or the interest rate that applies immediately prior to such Reset Date.  Subject to the conditions as described further below, we will pay interest on the Contingent Capital Notes quarterly in arrear on March 31, June 30, September 30 and December 31 of each year (each an “Interest Payment Date”), commencing on September 30, 2020. 
[bookmark: _9kMJI5YVt39AAEHRHz51wvnvBbDx6B4xljMDD][bookmark: _9kMKJ5YVt39AAEHRHz51wvnvBbDx6B4xljMDD][bookmark: _9kMLK5YVt39AAEHRHz51wvnvBbDx6B4xljMDD][bookmark: _9kMKJ5YVt4888INgMuvxX9w1][bookmark: _9kMML5YVt39AAEHRHz51wvnvBbDx6B4xljMDD][bookmark: _9kMNM5YVt39AAEHRHz51wvnvBbDx6B4xljMDD][bookmark: _9kMHG5YVt4668AIfS50kh][bookmark: _9kR3WTr19A6CBW5r][bookmark: _9kMHG5YVt4668HOiMiz5mv406B]We may redeem the Contingent Capital Notes, in whole but not in part, at 100% of their principal amount plus accrued but unpaid interest to but excluding the date fixed for redemption, excluding any interest which has been cancelled or deemed cancelled in accordance with the terms of the Contingent Capital Notes (i) upon the occurrence of certain tax events or (ii) upon the occurrence of certain regulatory events, subject, in each case, to the conditions described in this prospectus supplement. The Contingent Capital Notes will also be redeemable in whole but not in part, at our option and in our sole discretion on any day falling in the period commencing on (and including) December 29, 2025 (the “First Call Date”) and ending on (and including) the First Reset Date and on any Reset Date thereafter at 100% of their principal amount, together with any accrued and unpaid interest on the Contingent Capital Notes, excluding any interest which has been cancelled or deemed to be cancelled in accordance with the terms of the Contingent Capital Notes, to but excluding the date fixed for redemption. Any such redemption shall, amongst other requirements, be subject to a requirement to give notice to the UK Prudential Regulation Authority (“PRA”) and/or such other body having primary supervisory authority with respect to the prudential regulation of our business to the extent required, as described in this prospectus supplement. 
[bookmark: _9kMON5YVt39AAEHRHz51wvnvBbDx6B4xljMDD][bookmark: _9kMHG5YVt4668GFaIlwswv][bookmark: _9kMPO5YVt39AAEHRHz51wvnvBbDx6B4xljMDD]The Contingent Capital Notes will constitute our direct, unsecured and subordinated obligations, ranking pari passu without any preference among themselves. The rights and claims of the holders and beneficial owners in respect of, or arising from, the Contingent Capital Notes (including any damages, if payable) will be subordinated to the claims of our Senior Creditors.
[bookmark: _9kMHzG6ZWu4ABBFISI062xwowCcEy7C5ymkNEE]The Contingent Capital Notes are not intended to be offered, sold or otherwise made available and should not be offered, sold or otherwise made available to retail clients in the EEA or in the United Kingdom, as defined in the rules set out in Directive 2014/65/EU, as amended or replaced from time to time. Prospective investors are referred to the section headed “Important Information–Restrictions on Marketing and Sales to Retail Investors” on page S-5 of this prospectus supplement for further information. 
[bookmark: _9kR3WTr26656ANFx5xu91y4kj5vut5gfC5L]As described in this prospectus supplement, upon the occurrence of a Conversion Trigger Event (as defined herein), an Automatic Conversion (as defined herein) will occur and all of our obligations under the Contingent Capital Notes shall be irrevocably and automatically released in consideration of our issuance and delivery of the Settlement Shares (as defined herein).
[bookmark: _9kMHG5YVt4668CFbYykvkSj0G589v6]Notwithstanding any other agreements, arrangements, or understandings between us and any holder or beneficial owner of the Contingent Capital Notes, by its acquisition of the Contingent Capital Notes, each holder and beneficial owner of the Contingent Capital Notes acknowledges, accepts, agrees to be bound by and consents to the exercise of any UK bail-in power (as defined herein) by the relevant UK authority that may result in (i) the reduction or cancellation of all, or a portion, of the principal amount of, or interest on, the Contingent Capital Notes; (ii) the conversion of all, or a portion, of the principal amount of, or interest on, the Contingent Capital Notes into ordinary shares or other securities or other obligations of RBSG or another person; and/or (iii) the amendment of the amount of interest due on the Contingent Capital Notes, or the dates on which interest becomes payable, including by suspending payment for a temporary period; which UK bail-in power may be exercised by means of variation of the terms of the Contingent Capital Notes solely to give effect to the exercise by the relevant UK authority of such UK bail-in power. Each holder and beneficial owner of the Contingent Capital Notes further acknowledges and agrees that the rights of the holders and/or beneficial owners under the Contingent Capital Notes are subject to, and will be varied, if necessary, solely to give effect to, the exercise of any UK bail-in power by the relevant UK authority.
[bookmark: _9kR3WTr19A7DEdZ799aPrjuAIH2MF5]By its acquisition of Contingent Capital Notes, each holder (including each beneficial holder) of the Contingent Capital Notes, to the extent permitted by the Trust Indenture Act of 1939 as amended (the “Trust Indenture Act”), waives any and all claims against The Bank of New York Mellon acting through its London Branch as trustee (the “Trustee”) for, agrees not to initiate a suit against the Trustee in respect of, and agrees that the Trustee shall not be liable for, any action that the Trustee takes, or abstains from taking, in either case in accordance with the exercise of the UK bail-in power by the relevant UK authority with respect to the Contingent Capital Notes.
Application has been made to the London Stock Exchange plc (the “LSE”) for the Contingent Capital Notes to be admitted to trading on the International Securities Market (the “ISM”). Admission to trading on the ISM is expected to begin within 30 days of the initial delivery of the Contingent Capital Notes. The ISM is a market designated for professional investors. Securities admitted to trading on the ISM are not admitted to the Official List of the UKLA. The London Stock Exchange has not approved or verified the contents of the Admission Particulars.
[bookmark: _9kMHG5YVt4667HPcKgajuv45r2][bookmark: _9kMHG5YVt466898UKgajuv45r2][bookmark: _9kMHG5YVt4669DFfdts0mnlvK][bookmark: _9kR3WTr2667EGfWryvgNNxwnw6YP4xy1xw0thDV][bookmark: _9kR3WTr2667EIhWryvgNNxwnw6YP4xy1xw0thDV]The Contingent Capital Notes are not deposit liabilities of The Royal Bank of Scotland Group plc, or any of its subsidiaries and are not covered by the United Kingdom Financial Services Compensation Scheme or insured by the U.S. Federal Deposit Insurance Corporation or any other governmental agency of the United Kingdom, the United States or any other jurisdiction.
[bookmark: _9kR3WTr24478BdOwzN8cw98D][bookmark: _9kR3WTr19A78CeOwzN8cw98D]Investing in the Contingent Capital Notes involves risks.  See “Risk Factors” beginning on page S-31 and as incorporated by reference herein.
[bookmark: _9kR3WTr24479Bdvg]Neither the US Securities and Exchange Commission (the “SEC”) nor any other regulatory body has approved or disapproved of these securities or passed upon the accuracy or adequacy of this prospectus supplement or the accompanying prospectus.  Any representation to the contrary is a criminal offence.
	
	Price to Public
	Underwriting Discount
	Proceeds to us

	Per Contingent Capital Note	
	100.000%
	0.700%
	99.300%

	Total Contingent Capital Notes	
	$1,500,000,000
	$10,500,000
	$1,489,500,000



[bookmark: _9kMHG5YVt466679K3csBzjOTB3235L]The initial price to the public set forth above does not include accrued interest, if any.  Interest on the Contingent Capital Notes will accrue from June 29, 2020 and must be paid by the purchaser if the Contingent Capital Notes are delivered thereafter.
[bookmark: _9kR3WTr19A5BCLvv]The Contingent Capital Notes will be issued in registered form in denominations of $200,000 and integral multiples of $1,000 in excess thereof. We expect that the Contingent Capital Notes will be ready for delivery through the book-entry facilities of The Depository Trust Company (“DTC”) and its participants on or about June 29, 2020. 
	Joint Bookrunners and Joint Lead Managers

	Citigroup
	Goldman Sachs & Co. LLC
	J.P. Morgan
	NatWest Markets
	UBS Investment Bank




[bookmark: _9kMHG5YVt4888FMgX357uiyHHqnHDA0235L]Prospectus Supplement dated June 24, 2020
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We have not, and the Underwriters have not, authorised anyone to provide any information other than that contained or incorporated by reference in this prospectus supplement and the accompanying prospectus or in any free writing prospectus prepared by us or on our behalf or to which we have referred you.  We and the Underwriters take no responsibility for, and can provide no assurance as to the reliability of, any other information that others may give you.  We are not, and the Underwriters are not, making an offer to sell these securities in any state or jurisdiction where the offer or sale is not permitted.  You should assume that the information contained in this prospectus supplement, the accompanying prospectus and the documents incorporated by reference herein is accurate only as of their respective dates.
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[bookmark: _Toc31736131]NOTICE TO INVESTORS
Agreements and acknowledgments of investors, including holders and beneficial owners
[bookmark: _9kMHG5YVt39A9JIKLB60nv4oJQ8G85KC9F][bookmark: _9kMHG5YVt39A9JJLLB60nv4oJQ8G85KC9F][bookmark: _9kMHG5YVt39A9JKMLB60nv4oJQ8G85KC9F][bookmark: _9kMHG5YVt39A9JLNLB60nv4oJQ8G85KC9F][bookmark: _9kMHG5YVt39A9JMOLB60nv4oJQ8G85KC9F][bookmark: _9kMHG5YVt39A9JOQLB60nv4oJQ8G85KC9F][bookmark: _9kMHG5YVt39A9JPRLB60nv4oJQ8G85KC9F]Interest Cancellation and Automatic Conversion 
As described in this prospectus supplement, the terms of the Contingent Capital Notes provide that interest on the Contingent Capital Notes will be due and payable only at our full discretion, and we will have sole and absolute discretion at all times and for any reason to cancel (in whole or in part) any interest payment that would otherwise be payable on any Interest Payment Date. As described herein, the terms of the Contingent Capital Notes also provide for circumstances under which we will be restricted from making an interest payment (in whole or in part) on the Contingent Capital Notes on an Interest Payment Date, and the interest payable in respect of any such Interest Payment Date shall be deemed cancelled (in whole or in part) and therefore not due and payable. If we elect to make a payment of a portion, but not all, of such interest payment, such non-payment shall evidence our exercise of discretion and cancel such interest payment, or the portion of such interest payment not paid, and accordingly such interest payment, or portion thereof, shall not be or become due and payable. Interest will only be due and payable on an Interest Payment Date to the extent it is not cancelled or deemed cancelled in accordance with the terms of the Contingent Capital Notes and as further described herein.  
[bookmark: _9kR3WTr2667FIiTrnjut1B69WDw245BNN58HDJk]As the Contingent Capital Notes are perpetual and have no fixed maturity or fixed redemption date, a holder may not receive any payments with respect to the Contingent Capital Notes as we are not required to pay the principal amount of the Contingent Capital Notes at any time prior to a Winding-up or Administration Event (as defined herein) and we will have the sole and absolute discretion at all times and for any reason to cancel in whole any interest payment. 
[bookmark: _9kR3WTr2665EHSKmep5DCx][bookmark: _9kMHG5YVt4887GJUMogr7FEz]By its acquisition of the Contingent Capital Notes, each holder and beneficial owner acknowledges and agrees that (1) interest is payable solely at our discretion, and no amount of interest shall become due and payable in respect of the relevant interest period to the extent that it has been cancelled  by us (in whole or in part) at our sole discretion and/or deemed cancelled (in whole or in part); and (2) a cancellation or deemed cancellation of interest (in each case, in whole or in part) in accordance with the terms of the Indenture and the Contingent Capital Notes shall not constitute a default in payment or otherwise under the terms of the Contingent Capital Notes or the Indenture (as defined below). Interest will only be due and payable on an Interest Payment Date to the extent it is not cancelled or deemed cancelled (in each case, in whole or in part) in accordance with the provisions described herein. Any interest cancelled or deemed cancelled (in each case, in whole or in part) in the circumstances described above shall not be due and shall not accumulate or be payable at any time thereafter, and holders and beneficial owners shall have no rights thereto or to receive any additional interest or compensation as a result of such cancellation or deemed cancellation of interest in respect of the Contingent Capital Notes. We may use such cancelled payments without restriction to meet our obligations as they fall due.
[bookmark: _9kMHG5YVt48878CPHz7zwB306ml7xwv7ihE7N][bookmark: _9kMIH5YVt39A9JIKLB60nv4oJQ8G85KC9F][bookmark: _9kMIH5YVt39A9JJLLB60nv4oJQ8G85KC9F][bookmark: _9kMIH5YVt39A9JKMLB60nv4oJQ8G85KC9F][bookmark: _9kMIH5YVt39A9JLNLB60nv4oJQ8G85KC9F][bookmark: _9kMIH5YVt39A9JMOLB60nv4oJQ8G85KC9F][bookmark: _9kMHG5YVt3DE9JNPLB60nv4oJQ8G85KC9F][bookmark: _9kMIH5YVt39A9JOQLB60nv4oJQ8G85KC9F][bookmark: _9kMIH5YVt39A9JPRLB60nv4oJQ8G85KC9F][bookmark: _9kR3WTr266566JFx5xu91y4UCz4][bookmark: _9kR3WTr266567KFx5xu91y4UCz4][bookmark: _9kMJI5YVt39A9JIKLB60nv4oJQ8G85KC9F][bookmark: _9kMJI5YVt39A9JJLLB60nv4oJQ8G85KC9F][bookmark: _9kMJI5YVt39A9JKMLB60nv4oJQ8G85KC9F][bookmark: _9kMJI5YVt39A9JLNLB60nv4oJQ8G85KC9F][bookmark: _9kMJI5YVt39A9JMOLB60nv4oJQ8G85KC9F][bookmark: _9kMIH5YVt3DE9JNPLB60nv4oJQ8G85KC9F][bookmark: _9kMJI5YVt39A9JOQLB60nv4oJQ8G85KC9F][bookmark: _9kMJI5YVt39A9JPRLB60nv4oJQ8G85KC9F][bookmark: _9kMKJ5YVt39A9JIKLB60nv4oJQ8G85KC9F][bookmark: _9kMKJ5YVt39A9JJLLB60nv4oJQ8G85KC9F][bookmark: _9kMKJ5YVt39A9JKMLB60nv4oJQ8G85KC9F][bookmark: _9kMKJ5YVt39A9JLNLB60nv4oJQ8G85KC9F][bookmark: _9kMKJ5YVt39A9JMOLB60nv4oJQ8G85KC9F][bookmark: _9kMJI5YVt3DE9JNPLB60nv4oJQ8G85KC9F][bookmark: _9kMKJ5YVt39A9JOQLB60nv4oJQ8G85KC9F][bookmark: _9kMKJ5YVt39A9JPRLB60nv4oJQ8G85KC9F]If a Conversion Trigger Event occurs, then an Automatic Conversion will occur on the Conversion Date, at which point all of our obligations under the Contingent Capital Notes shall be irrevocably and automatically released in consideration of our issuance and delivery of the Settlement Shares to the Settlement Share Depository (or other relevant recipient as described herein), and under no circumstances shall such released obligations be reinstated. The Settlement Shares shall initially be registered in the name of the Settlement Share Depository (which shall hold the Settlement Shares on behalf of the holders of the Contingent Capital Notes) or the relevant recipient in accordance with the terms of the Contingent Capital Notes. As more fully described herein, we may elect, in our sole and absolute discretion that a Settlement Shares Offer be made by the Settlement Share Depository to all or some of our existing shareholders. The realisable value of any Settlement Shares received by a holder of the Contingent Capital Notes following an Automatic Conversion may be significantly less than the sterling equivalent of the Conversion Price (as defined herein) of $2.179 initially and holders of the Contingent Capital Notes could lose all or part of their investment in the Contingent Capital Notes as a result of the Automatic Conversion.
[bookmark: _9kR3WTr26649GNJ94ylt2mHO6E63IA7D57ECGSN][bookmark: _9kMLK5YVt39A9JIKLB60nv4oJQ8G85KC9F][bookmark: _9kMLK5YVt39A9JJLLB60nv4oJQ8G85KC9F][bookmark: _9kMLK5YVt39A9JKMLB60nv4oJQ8G85KC9F][bookmark: _9kMLK5YVt39A9JLNLB60nv4oJQ8G85KC9F][bookmark: _9kMLK5YVt39A9JMOLB60nv4oJQ8G85KC9F][bookmark: _9kMKJ5YVt3DE9JNPLB60nv4oJQ8G85KC9F][bookmark: _9kMLK5YVt39A9JOQLB60nv4oJQ8G85KC9F][bookmark: _9kMLK5YVt39A9JPRLB60nv4oJQ8G85KC9F][bookmark: _9kMIH5YVt4667HPcKgajuv45r2][bookmark: _9kMIH5YVt466898UKgajuv45r2][bookmark: _9kMIH5YVt48878CPHz7zwB306ml7xwv7ihE7N][bookmark: _9kMML5YVt39A9JIKLB60nv4oJQ8G85KC9F][bookmark: _9kMML5YVt39A9JJLLB60nv4oJQ8G85KC9F][bookmark: _9kMML5YVt39A9JKMLB60nv4oJQ8G85KC9F][bookmark: _9kMML5YVt39A9JLNLB60nv4oJQ8G85KC9F][bookmark: _9kMML5YVt39A9JMOLB60nv4oJQ8G85KC9F][bookmark: _9kMLK5YVt3DE9JNPLB60nv4oJQ8G85KC9F][bookmark: _9kMML5YVt39A9JOQLB60nv4oJQ8G85KC9F][bookmark: _9kMML5YVt39A9JPRLB60nv4oJQ8G85KC9F][bookmark: _9kMIH5YVt4887GJUMogr7FEz][bookmark: _9kMJI5YVt48878CPHz7zwB306ml7xwv7ihE7N][bookmark: _9kMNM5YVt39A9JIKLB60nv4oJQ8G85KC9F][bookmark: _9kMNM5YVt39A9JJLLB60nv4oJQ8G85KC9F][bookmark: _9kMNM5YVt39A9JKMLB60nv4oJQ8G85KC9F][bookmark: _9kMNM5YVt39A9JLNLB60nv4oJQ8G85KC9F][bookmark: _9kMNM5YVt39A9JMOLB60nv4oJQ8G85KC9F][bookmark: _9kMML5YVt3DE9JNPLB60nv4oJQ8G85KC9F][bookmark: _9kMNM5YVt39A9JOQLB60nv4oJQ8G85KC9F][bookmark: _9kMNM5YVt39A9JPRLB60nv4oJQ8G85KC9F][bookmark: _9kMON5YVt39A9JIKLB60nv4oJQ8G85KC9F][bookmark: _9kMON5YVt39A9JJLLB60nv4oJQ8G85KC9F][bookmark: _9kMON5YVt39A9JKMLB60nv4oJQ8G85KC9F][bookmark: _9kMON5YVt39A9JLNLB60nv4oJQ8G85KC9F][bookmark: _9kMON5YVt39A9JMOLB60nv4oJQ8G85KC9F][bookmark: _9kMNM5YVt3DE9JNPLB60nv4oJQ8G85KC9F][bookmark: _9kMON5YVt39A9JOQLB60nv4oJQ8G85KC9F][bookmark: _9kMON5YVt39A9JPRLB60nv4oJQ8G85KC9F]By its acquisition of the Contingent Capital Notes, each holder and beneficial owner shall be deemed to have (i) agreed to all the terms and conditions of the Contingent Capital Notes, including, without limitation, those related to (x) Automatic Conversion following the Conversion Trigger Event and (y) the appointment of the Settlement Share Depository, the issuance of the Settlement Shares to the Settlement Share Depository (or to the relevant recipient in accordance with the terms of the Contingent Capital Notes) and the potential sale of the Settlement Shares pursuant to a Settlement Shares Offer, and acknowledged that such events in (x) and (y) may occur without any further action on the part of the holders or beneficial owners of the Contingent Capital Notes or the Trustee, (ii) agreed that effective upon, and following, the Automatic Conversion, no amount shall be due and payable to the holders or beneficial owners of the Contingent Capital Notes, and our liability to pay any such amounts (including the principal amount of, or any interest in respect of, the Contingent Capital Notes) shall be automatically released, and the holders and beneficial owners shall not have the right to give a direction to the Trustee with respect to the Conversion Trigger Event and any related Automatic Conversion, (iii) waived, to the extent permitted by the Trust Indenture Act, any claim against the Trustee arising out of its acceptance of its trusteeship under, and the performance of its duties, powers and rights in respect of, the Indenture and in connection with the Contingent Capital Notes, including, without limitation, claims related to or arising out of or in connection with the Conversion Trigger Event and/or any Automatic Conversion and (iv) authorised, directed and requested DTC and any direct participant in DTC or other intermediary through which it holds such Contingent Capital Notes to take any and all necessary action, if required, to implement the Automatic Conversion without any further action or direction on the part of such holder or beneficial owner or the Trustee.
UK bail-in power 
[bookmark: _9kMIH5YVt4668CFbYykvkSj0G589v6]Notwithstanding any other agreements, arrangements, or understandings between us and any holder or beneficial owner of the Contingent Capital Notes, by its acquisition of the Contingent Capital Notes, each holder and beneficial owner of the Contingent Capital Notes acknowledges, accepts, agrees to be bound by and consents to the exercise of any UK bail-in power (as defined below) by the relevant UK authority that may result in (i) the reduction or cancellation of all, or a portion, of the principal amount of, or interest on, the Contingent Capital Notes; (ii) the conversion of all, or a portion, of the principal amount of, or interest on, the Contingent Capital Notes into ordinary shares or other securities or other obligations of RBSG or another person; and/or (iii) the amendment of the amount of interest due on the Contingent Capital Notes, or the dates on which interest becomes payable, including by suspending payment for a temporary period; which UK bail-in power may be exercised by means of variation of the terms of the Contingent Capital Notes solely to give effect to the exercise by the relevant UK authority of such UK bail-in power. Each holder and beneficial owner of the Contingent Capital Notes further acknowledges and agrees that the rights of the holders and/or beneficial owners under the Contingent Capital Notes are subject to, and will be varied, if necessary, solely to give effect to, the exercise of any UK bail-in power by the relevant UK authority.
[bookmark: _9kMIH5YVt4668HOiMiz5mv406B][bookmark: _9kR3WTr2665FHRP69wu][bookmark: _9kR3WTr2665DLVM157][bookmark: _9kMJI5YVt4668HOiMiz5mv406B][bookmark: _9kMKJ5YVt4668HOiMiz5mv406B][bookmark: _9kR3WTr266579LF44njt][bookmark: _9kMHG5YVt39A6CFM2lwswvJA0][bookmark: _9kMHG5YVt39A6CGN2lwswvJA0][bookmark: _9kMHG5YVt39A6CHO2lwswvJA0][bookmark: _9kMHG5YVt3AB6CIP2lwswvJA0][bookmark: _9kMIH5YVt39A6CFM2lwswvJA0][bookmark: _9kMIH5YVt39A6CGN2lwswvJA0][bookmark: _9kMIH5YVt39A6CHO2lwswvJA0][bookmark: _9kMIH5YVt3AB6CIP2lwswvJA0][bookmark: _9kMJI5YVt4668CFbYykvkSj0G589v6]For these purposes, a “UK bail-in power” is any write-down, conversion, transfer, modification or suspension power existing from time to time under any laws, regulations, rules or requirements relating to the resolution of banks, banking group companies, credit institutions and/or investment firms incorporated in the United Kingdom in effect and applicable in the United Kingdom to the Issuer or other members of the Group (as defined herein), including but not limited to any such laws, regulations, rules or requirements which are implemented, adopted or enacted within the context of a European Union directive or regulation of the European Parliament and of the Council establishing a framework for the recovery and resolution of credit institutions and investment firms (notwithstanding that the UK is no longer a member state of the European Union) and/or within the context of a UK resolution regime under the Banking Act 2009, as the same has been or may be amended from time to time (whether pursuant to the UK Financial Services (Banking Reform) Act 2013, secondary legislation or otherwise, the “Banking Act”), pursuant to which any obligations of a bank, banking group company, credit institution or investment firm or any of its affiliates can be reduced, cancelled, modified, transferred and/or converted into shares or other securities or obligations of the obligor or any other person (or suspended for a temporary period) or pursuant to which any right in a contract governing such obligations may be deemed to have been exercised.  A reference to the “relevant UK authority” is to any authority with the ability to exercise a UK bail-in power. 
[bookmark: _9kMHG5YVt3BC9FGfb9BBcRtlwCKJ4OH7]By its acquisition of the Contingent Capital Notes, each holder and beneficial owner of the Contingent Capital Notes, to the extent permitted by the Trust Indenture Act of 1939 as amended (the “Trust Indenture Act”), waives any and all claims against the Trustee for, agrees not to initiate a suit against the Trustee in respect of, and agrees that the Trustee shall not be liable for, any action that the Trustee takes, or abstains from taking, in either case in accordance with the exercise of the UK bail-in power by the relevant UK authority with respect to the Contingent Capital Notes.
[bookmark: _9kMIH5YVt4668AIfS50kh]By its acquisition of the Contingent Capital Notes, each holder and beneficial owner shall also be deemed to have (i) consented to the exercise of any UK bail-in power as it may be imposed without any prior notice by the relevant UK authority of its decision to exercise such power with respect to the Contingent Capital Notes and (ii) authorised, directed and requested DTC and any direct participant in DTC or other intermediary through which it holds such Contingent Capital Notes to take any and all necessary action, if required, to implement the exercise of any UK bail-in power with respect to the Contingent Capital Notes as it may be imposed, without any further action or direction on the part of such holder or beneficial owner or the Trustee.





IMPORTANT INFORMATION—RESTRICTIONS ON MARKETING AND SALES TO RETAIL INVESTORS
[bookmark: _9kR3WTr2666DJdV1snij23z5]Prohibition on marketing and sales to retail investors
[bookmark: _9kMLK5YVt4668HOiMiz5mv406B]The Contingent Capital Notes are complex financial instruments and are not a suitable or appropriate investment for all investors.  In some jurisdictions, regulatory authorities have adopted or published laws, regulations or guidance with respect to the offer or sale of securities such as the Contingent Capital Notes to retail investors.
In particular, in June 2015, the UK Financial Conduct Authority (the “FCA”) published the Product Intervention (Contingent Convertible Instruments and Mutual Society Shares) Instrument 2015 (as amended or replaced from time to time) (the “PI Instrument”). In addition, (i) on January 1, 2018, the provisions of Regulation (EU) No. 1286/2014 on key information documents for packaged and retail and insurance-based investment products (“PRIIPs Regulation”) became directly applicable in all EEA member states (including the UK) and (ii) the Markets in Financial Instruments Directive 2014/65/EU (as amended) (“MiFID II”) was required to be implemented in EEA member states (including the UK) by January 3, 2018. Together with the PI Instrument, the PRIIPs Regulation and MiFID II are referred to as the “Regulations”.
The Regulations set out various obligations in relation to (i) the manufacture and distribution of financial instruments and (ii) the offering, sale and distribution of packaged retail and insurance-based investment products and certain contingent write down or convertible securities, such as the Contingent Capital Notes.
Potential investors in the Contingent Capital Notes should inform themselves of, and comply with, any applicable laws, regulations or regulatory guidance with respect to any resale of the Contingent Capital Notes (or any beneficial interests therein) including the Regulations.
[bookmark: _9kMON5YVt4668HOiMiz5mv406B][bookmark: _9kMPO5YVt4668HOiMiz5mv406B]In addition, in October 2018, the Hong Kong Monetary Authority (the “HKMA”) issued guidance on enhanced investor protection measures on the sale and distribution of debt instruments with loss-absorption features and related products (the “HKMA Circular”). Under the HKMA Circular, debt instruments with loss absorption features, being subject to the risk of being written-down or converted to ordinary shares, and investment products that invest mainly in, or whose returns are closely linked to the performance of such instruments (together, “Loss Absorption Products”), are to be targeted in Hong Kong at Professional Investors only and are generally not suitable for retail investors in either the primary or secondary markets. Potential investors in the Contingent Capital Notes should inform themselves of, and comply with, any applicable laws, regulations or regulatory guidance with respect to any resale of the Contingent Capital Notes (or any beneficial interests therein) including the regulations.
The Underwriters (as defined herein) (and/or their respective affiliates) are required to comply with some or all of the Regulations and the HKMA Circular.  By purchasing, or making or accepting an offer to purchase any Contingent Capital Notes (or a beneficial interest in such Contingent Capital Notes) from RBSG and/or the Underwriters, each investor represents, warrants, agrees with and undertakes to RBSG and each of the Underwriters that:
(1) it is not a retail client in the EEA or in the United Kingdom (as defined in MiFID II);
(2) if it is in Hong Kong, it is a Professional Investor;
(3)	whether or not it is subject to the Regulations or the HKMA Circular, it will not:
a.	sell or offer the Contingent Capital Notes (or any beneficial interest therein) to retail clients in the EEA or in the United Kingdom (as defined in MiFID II) or to retail investors in Hong Kong; or
b.	communicate (including the distribution of this prospectus supplement) or approve an invitation or inducement to participate in, acquire or underwrite the Contingent Capital Notes (or any beneficial interest therein) where that invitation or inducement is addressed to or disseminated in such a way that it is likely to be received by a retail client in the EEA or in the United Kingdom (in each case within the meaning of MiFID II or a customer in Hong Kong who is not a Professional Investor; and
[bookmark: _9kMH1I6ZWu5779IPjNj06nw517C][bookmark: _9kMHG5YVt48889GdLLqpqw][bookmark: _9kMH2J6ZWu5779IPjNj06nw517C](4)	it will at all times comply with all applicable laws, regulations and regulatory guidance (whether inside or outside the EEA or the United Kingdom or Hong Kong) relating to the promotion, offering, distribution and/or sale of the Contingent Capital Notes (or any beneficial interests therein), including (without limitation) MiFID II, the HKMA Circular and any other applicable laws, regulations and regulatory guidance relating to determining the appropriateness and/or suitability of an investment in the Contingent Capital Notes (or any beneficial interests therein) by investors in any relevant jurisdiction.
Each investor further acknowledges that: (i) the identified target market for the Contingent Capital Notes (for the purposes of the product governance obligations in MiFID II) is eligible counterparties and professional clients; and (ii) no key information document (KID) under the PRIIPs Regulation has been prepared and therefore offering or selling the Contingent Capital Notes or otherwise making them available to any retail investor in the EEA or the UK may be unlawful under the PRIIPs Regulation.
Where acting as agent on behalf of a disclosed or undisclosed client when purchasing, or making or accepting an offer to purchase, any Contingent Capital Notes (or any beneficial interests therein) from RBSG and/or the Underwriters and/or their respective affiliates the foregoing representations, warranties, agreements and undertakings will be given by and be binding upon both the agent and its underlying client.
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) the Contingent Capital Notes are legal investments for it; (ii) the Contingent Capital Notes can be used as collateral for various types of borrowing; and (iii) other restrictions apply to its purchase or pledge of any Contingent Capital Notes. Financial institutions should consult their legal advisers or the appropriate regulators to determine the appropriate treatment of the Contingent Capital Notes under any applicable risk-based capital or similar rules.
Prior to making an investment decision, potential investors should consider carefully, in light of their own financial circumstances and investment objectives, all the information contained in this prospectus supplement or incorporated by reference herein.
For the avoidance of doubt, the restrictions described above do not affect the distribution of the Contingent Capital Notes in jurisdictions outside of the EEA or the United Kingdom, such as in the United States, provided that any distribution into any jurisdiction of the EEA or into the United Kingdom complies with the Regulations.
References to Regulations or Directives include, in relation to the UK, those Regulations or Directives as they form part of the UK domestic law by virtue of the European Union (Withdrawal) Act 2018 or have been implemented in UK domestic law, as appropriate.
[bookmark: _Toc31736132]PROHIBITION OF SALES TO EEA and united kingdom RETAIL INVESTORS
[bookmark: _9kMIH5YVt48889GdLLqpqw][bookmark: _9kR3WTr2665AAKAvseu141][bookmark: _9kR3WTr2665EJUK199qnqiKJ5HH7s5OD9FfVGDz][bookmark: _9kMKJ5YVt48889FcLLqp][bookmark: _9kMJI5YVt48889HeLLqp]The Contingent Capital Notes are not intended to be offered, sold or otherwise made available to and should not be offered, sold or otherwise made available to any retail investor in the EEA or the United Kingdom. For these purposes, a retail investor means a person who is one (or more) of: (i) a retail client as defined in point (11) of Article 4(1) of MiFID II; or (ii) a customer within the meaning of Directive (EU) 2016/97 (as amended or superseded, the “Insurance Distribution Directive”), where that customer would not qualify as a professional client as defined in point (10) of Article 4(1) of MiFID II. Consequently, no key information document required by Regulation (EU) No 1286/2014 as amended, (the “PRIIPs Regulation”) for offering or selling the Contingent Capital Notes or otherwise making them available to retail investors in the EEA or the United Kingdom has been prepared and therefore offering or selling the Contingent Capital Notes or otherwise making them available to any retail investor in the EEA or the United Kingdom may be unlawful under the PRIIPs Regulation.
[bookmark: _9kMJI5YVt48889GdLLqpqw][bookmark: _9kR3WTr2666DIcV1qhvA1y4rq]MiFID II product governance / professional investors and eligible counterparties only target market
[bookmark: _9kMKJ5YVt48889GdLLqpqw][bookmark: _9kMLK5YVt48889GdLLqpqw]Solely for the purposes of each manufacturer’s product approval process, the target market assessment in respect of the Contingent Capital Notes has led to the conclusion that: (i) the target market for the Contingent Capital Notes is eligible counterparties and professional clients only, each as defined in MiFID II; and (ii) all channels for distribution of the Contingent Capital Notes to eligible counterparties and professional clients are appropriate. Any person subsequently offering, selling or recommending the Contingent Capital Notes (a “distributor”) should take into consideration the manufacturers’ target market assessment; however, a distributor subject to MiFID II is responsible for undertaking its own target market assessment in respect of the Contingent Capital Notes (by either adopting or refining the manufacturers’ target market assessment) and determining appropriate distribution channels.
References to Regulations or Directives include, in relation to the UK, those Regulations or Directives as they form part of UK domestic law by virtue of the European Union (Withdrawal) Act 2018 or have been implemented in UK domestic law, as appropriate.
Singapore Securities and Futures Act Product Classification
[bookmark: _9kR3WTr26679FhLct9y12ozwswPbMNM79gLB][bookmark: _9kR3WTr26679EgLct9y12ozwswPbMNM79][bookmark: _9kR3WTr2664BLS1luzslYIu5t3IpjF2999Q][bookmark: _9kR3WTr2665CDMQvk3whiNSC42IDz1HunJ6DDDU]Solely for the purposes of its obligations pursuant to Sections 309B(1)(a) and 309B(1)(c) of the Securities and Futures Act (Chapter 289 of Singapore) (the “SFA”), we have determined, and hereby notify all relevant persons (as defined in Section 309A of the SFA) that the Contingent Capital Notes are “prescribed capital markets products” (as defined in the Securities and Futures (Capital Markets Products) Regulations 2018) and “Excluded Investment Products” (as defined in MAS Notice SFA 04-N12: Notice on the Sale of Investment Products and MAS Notice FAA-N16: Notice on Recommendations on Investment Products).


[bookmark: _Toc31736133]ABOUT THIS PROSPECTUS SUPPLEMENT
In this prospectus supplement, we use the following terms:
[bookmark: _9kMHG5YVt4887HJTR8Byw]“we”, “us”, “our”, “Issuer” and “RBSG” refer to The Royal Bank of Scotland Group plc, which is intended to be renamed NatWest Group plc later in 2020;
[bookmark: _9kMIH5YVt4669DFfdts0mnlvK]“Group” refers to RBSG together with its subsidiaries consolidated in accordance with International Financial Reporting Standards;
“NWM plc” refers to NatWest Markets Plc;
“SEC” refers to the US Securities and Exchange Commission;
“pound sterling”, “pounds”, “sterling”, “pence”, “£” and “p” refer to the currency of the United Kingdom;
“US dollar”, “dollars” and “$” refer to the currency of the United States; and
[bookmark: _9kMHG5YVt4669FEdbtdtI]“euro” and “€” refer to the currency of the member states of the European Union (“EU”) that have adopted the single currency in accordance with the treaty establishing the European Community, as amended.
[bookmark: _Toc31736134]INCORPORATION OF INFORMATION BY REFERENCE
[bookmark: _9kMHG5YVt4669BDfxi][bookmark: _9kR3WTr2666EJertzMtgsuyF9]We are subject to the informational requirements of the U.S. Securities Exchange Act of 1934, as amended 
 (the “Exchange Act”), and in accordance therewith, we file reports and other information with the SEC. The SEC’s website, at http://www.sec.gov, and our website, at http://www.rbs.com, contain reports and other information in electronic form that we have filed.  Except for SEC filings incorporated by reference in this prospectus supplement and the accompanying prospectus, none of the information on or that can be accessed through our website is part of this prospectus supplement or the accompanying prospectus. You may also request a copy of any filings referred to below (other than exhibits not specifically incorporated by reference) at no cost, by contacting us at RBS Gogarburn, P.O. Box 1000, Edinburgh EH12 1HQ, Scotland, telephone +44 (0)131 626 0000.
The SEC allows us to incorporate by reference much of the information we file with them.  This means:
documents incorporated by reference are considered part of this prospectus supplement;
we can disclose important information to you by referring you to these documents; and
information that we file with the SEC will automatically update and modify or supersede some of the information included or incorporated by reference into this prospectus supplement.
This means that you must look at all of the SEC filings that we incorporate by reference to determine if any of the statements in this prospectus supplement or in any document previously incorporated by reference have been modified or superseded.  The accompanying prospectus lists documents that are incorporated by reference into this prospectus supplement.  In addition to the documents listed in the accompanying prospectus, we incorporate by reference the following reports, except for any information contained on websites linked in such reports:
[bookmark: _9kR3WTr178458BAAKUG08wogUzADJ]our annual report on Form 20-F for the year ended December 31, 2019, filed with the SEC on February 27, 2020 (File No. 001-10306) (the “2019 Annual Report”); 
our interim report on Form 6-K containing our unaudited condensed consolidated financial statements for the three months ended as at March 31, 2020, together with certain other information, filed with the SEC on May 1, 2020 (File No. 001-10306) (the “Q1 2020 Interim Report”); and
our interim report on Form 6-K containing an update on the changes to the Alternative Remedies Package, filed with the SEC on June 23, 2020 (File No. 001-10306).
We also incorporate by reference into this prospectus supplement and accompanying prospectus any future documents we may file with the SEC under Section 13(a), 13(c), 14 or 15(d) of the Exchange Act from the date of this prospectus supplement until the offering contemplated in this prospectus supplement is completed.  Reports on Form 6-K we may furnish to the SEC after the date of this prospectus supplement (or portions thereof) are incorporated by reference in this prospectus supplement only to the extent that the report expressly states that it (or such portions) is incorporated by reference in this prospectus supplement.
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[bookmark: _Toc31736135]FORWARD-LOOKING STATEMENTS
[bookmark: _9kMHG5YVt4667FGPK3CwswRX74z32iq56B568OU][bookmark: _9kMIH5YVt4667FGPK3CwswRX74z32iq56B568OU][bookmark: _9kMHG5YVt3BC9AEgQy1PAeyBAF][bookmark: _9kMHG5YVt39A67ADCCMWI2AyqiW1CFL][bookmark: _9kR3WTr1AB4CHN1qAzv1otIukz05z02IKFhdMVF][bookmark: _9kR3WTr1788ABN1qAzv1otIukz05z02IKFhdMVF][bookmark: _9kR3WTr2445DENI1AuquPV52x10go349346MS][bookmark: _9kMIH5YVt39A67ADCCMWI2AyqiW1CFL]From time to time, we may make statements, both written and oral, regarding our assumptions, projections, expectations, intentions or beliefs about future events.  These statements constitute “forward-looking statements” for purposes of the Private Securities Litigation Reform Act of 1995.  We caution that these statements may and often do vary materially from actual results.  Accordingly, we cannot assure you that actual results will not differ materially from those expressed or implied by the forward-looking statements.  You should read the sections entitled “Risk Factors” in this prospectus supplement, in our 2019 Annual Report and Q1 2020 Interim Report which are incorporated by reference herein, “Cautionary Statement on Forward-Looking Statements” in the accompanying prospectus and “Forward-Looking Statements” in our 2019 Annual Report and Q1 2020 Interim Report which are incorporated by reference herein.
[bookmark: _9kMJI5YVt4667FGPK3CwswRX74z32iq56B568OU][bookmark: _9kMHG5YVt3BC7EISie][bookmark: _9kMKJ5YVt4667FGPK3CwswRX74z32iq56B568OU]Any forward-looking statements made herein or in the documents incorporated by reference herein speak only as of the date they are made. Except as required by the FCA, any applicable stock exchange or any applicable law, we expressly disclaim any obligation or undertaking to release publicly any updates or revisions to any forward-looking statement contained in this prospectus supplement or the documents incorporated by reference herein to reflect any changes in expectations with regard thereto or any new information or any changes in events, conditions or circumstances on which any such statement is based. The reader should, however, consult any additional disclosures that we have made or may make in documents we have filed or may file with the SEC.
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[bookmark: _Toc31736136]SUMMARY
[bookmark: _9kR3WTr19A58GS6srryx93z56z58uQVDJFA919P]The following is a summary of this prospectus supplement and should be read as an introduction to, and in conjunction with, the remainder of this prospectus supplement, the accompanying prospectus and any documents incorporated by reference herein and therein.  You should base your investment decision on a consideration of this prospectus supplement, the accompanying prospectus and the documents incorporated by reference herein and therein, as a whole.  Words and expressions defined in “Description of the Contingent Capital Notes” below shall have the same meanings in this summary.
General
	Issuer 
	The Royal Bank of Scotland Group plc

	Issue 
	[bookmark: _9kMIH5YVt4669EHhSkuIR8s16zs][bookmark: _9kMHG5YVt3BC6GJNHz51wvnvBbDx6B4xljMDD][bookmark: _9kR3WTr1788CFPFx3zutlt9ZBv492vjhKBB]$1,500,000,000 6.000% reset perpetual subordinated contingent convertible additional tier 1 capital notes (the “Contingent Capital Notes”).
[bookmark: _9kR3WTr19A6ACYUvlmunmVSumxDLK5][bookmark: _9kR3WTr266677TOxnp0ONtqto][bookmark: _9kR3WTr2447DFeZ799wi][bookmark: _9kMHG5YVt4667FIRK6AA1bjD96wyz1H5yhe6y9P]The Contingent Capital Notes will be issued pursuant to a Contingent Convertible Securities Indenture dated August 10, 2015 (the “Original Indenture”), between us and The Bank of New York Mellon acting through its London Branch as trustee (the “Trustee”), as supplemented by a fourth supplemental indenture which is expected to be dated as of the Issue Date (the “Fourth Supplemental Indenture” and, together with the Original Indenture, the “Indenture”). 

	Issue Date 
	June 29, 2020.

	Perpetual Securities
	The Contingent Capital Notes are perpetual securities and have no fixed maturity or fixed redemption date. 

	Interest Rates 
	[bookmark: _9kMHG5YVt3BC7ENXEx8BlRz02cE16][bookmark: _9kMLK5YVt4888INgMuvxX9w1][bookmark: _9kMML5YVt4888INgMuvxX9w1][bookmark: _9kMIH5YVt3ABABDQ3jmw6nw517UIt1H][bookmark: _9kMIH5YVt3ABABER3jmw6nw517UIt1H][bookmark: _9kMHG5YVt4888IOhMuvxXD010913w3C8EeM9E]From and including the Issue Date to but excluding June 29, 2026 (the “First Reset Date”), interest will accrue on the Contingent Capital Notes at an initial rate equal to 6.000% per annum. From and including each Reset Date (as defined below) to but excluding the next succeeding Reset Date, interest will accrue on the Contingent Capital Notes at a rate per annum equal to the sum of the applicable U.S. Treasury Rate (as defined herein) as determined by the Calculation Agent (as defined herein) on the relevant Reset Determination Date (as defined below) and 5.625%, converted to a quarterly rate in accordance with market convention (rounded to three decimal places, with 0.005 being rounded down). 

	[bookmark: _9kMHG5YVt39AABAMMAzvsyDZC4][bookmark: _9kMHG5YVt39AABCOMAzvsyDZC4]Business Day Convention / Day Count Fraction
	Following unadjusted 30/360

	Reset Date
	The First Reset Date and every fifth anniversary thereafter.

	ISIN 
	US780097BQ34                 

	CUSIP 
	780097BQ3                     

	[bookmark: _9kMHG5YVt39AADDOHpg]Common Code 
	216454057                    

	Interest Payment Dates 
	[bookmark: _9kMHG5YVt3BC7GPaM4wvwyEmO4Hy0GhJ6B]Subject to the provisions set out below, the Contingent Capital Notes will bear interest from and including the Issue Date at the rate per annum set forth above, payable quarterly in arrear on March 31, June 30, September 30 and December 31of each year (each an “Interest Payment Date”), commencing on September 30, 2020.

	Reset Determination Date
	[bookmark: _9kMIH5YVt39AABAMMAzvsyDZC4][bookmark: _9kMHG5YVt3DEABBNMAzvsyDZC4][bookmark: _9kMIH5YVt39AABCOMAzvsyDZC4][bookmark: _9kMNM5YVt4888INgMuvxX9w1]The second Business Day (as defined below) immediately preceding each Reset Date.

	U.S. Treasury Rate
	[bookmark: _9kR3WTr19A7DIiBBbtdsDDItQz4][bookmark: _9kMON5YVt4888INgMuvxX9w1][bookmark: _9kMJI5YVt39AABAMMAzvsyDZC4][bookmark: _9kMIH5YVt3DEABBNMAzvsyDZC4][bookmark: _9kMJI5YVt39AABCOMAzvsyDZC4][bookmark: _9kMIH5YVt4888IOhMuvxXD010913w3C8EeM9E][bookmark: _9kMPO5YVt4888INgMuvxX9w1][bookmark: _9kR3WTr2667CJjZrbqBBG][bookmark: _9kMJI5YVt4888IOhMuvxXD010913w3C8EeM9E][bookmark: _9kMHzG6ZWu5999JOhNvwyYAx2][bookmark: _9kR3WTr26657GT2eq7rdtfw1][bookmark: _9kR3WTr2667DBaZrbqBBGcN5AH0vFpR5QPEHI4F][bookmark: _9kMKJ5YVt4888IOhMuvxXD010913w3C8EeM9E][bookmark: _9kMH0H6ZWu5999JOhNvwyYAx2][bookmark: _9kMHG5YVt3ABADJUHy0pstequdl3n2NNSujQTG][bookmark: _9kMHG5YVt3ABAEBLHy0pstequdl3n2NNSujQTG][bookmark: _9kMIH5YVt3ABADJUHy0pstequdl3n2NNSujQTG][bookmark: _9kMIH5YVt3ABAEBLHy0pstequdl3n2NNSujQTG][bookmark: _9kMHG5YVt3ABAECMHy0pstequdl3n2NNS1pF1y][bookmark: _9kMHG5YVt3ABAEDNHy0pstequdl3n2NNS1pF1y][bookmark: _9kMH1I6ZWu5999JOhNvwyYAx2]“U.S. Treasury Rate” means, with respect to any Reset Date from which such rate applies, the rate per annum equal to: (1) the average of the yields on actively traded U.S. Treasury securities adjusted to constant maturity, for five-year maturities, for the five Business Days immediately prior to the Reset Determination Date for such Reset Date and appearing under the caption “Treasury constant maturities” at 5:00 p.m. (New York City time) on the Reset Determination Date for such Reset Date in the applicable most recently published statistical release designated “H.15 Daily Update”, or any successor publication that is published by the Board of Governors of the Federal Reserve System that establishes yields on actively traded U.S. Treasury securities adjusted to constant maturity, under the caption “Treasury Constant Maturities”, for the maturity of five years; or (2) if such release (or any successor release) is not published during the week immediately prior to the Reset Determination Date for such Reset Date or does not contain such yields, the rate per annum equal to the semi-annual equivalent yield to maturity of the Comparable Treasury Issue, calculated using a price for the Comparable Treasury Issue (expressed as a percentage of its principal amount) equal to the Comparable Treasury Price for such Reset Date.
[bookmark: _9kMJI5YVt3ABABDQ3jmw6nw517UIt1H][bookmark: _9kMJI5YVt3ABABER3jmw6nw517UIt1H]The U.S. Treasury Rate shall be determined by the Calculation Agent (as defined below). 
[bookmark: _9kMHG5YVt3BC9FKkDDdvfuFFKvS16][bookmark: _9kMKJ5YVt3ABABDQ3jmw6nw517UIt1H][bookmark: _9kMKJ5YVt3ABABER3jmw6nw517UIt1H][bookmark: _9kMHG5YVt48879IV4gs9tfvhy3][bookmark: _9kMHG5YVt4889ELlbtdsDDI][bookmark: _9kMIH5YVt4889ELlbtdsDDI][bookmark: _9kMLK5YVt4888IOhMuvxXD010913w3C8EeM9E]If the U.S. Treasury Rate cannot be determined, for whatever reason, as described under (1) or (2) above, “U.S. Treasury Rate” means the rate in percentage per annum as notified by the Calculation Agent to us equal to the yield on U.S. Treasury securities having a maturity of five years as set forth in the most recently published statistical release designated “H.15 Daily Update” under the caption “Treasury constant maturities” (or any successor publication that is published weekly by the Board of Governors of the Federal Reserve System and that establishes yields on actively traded U.S. Treasury securities adjusted to constant maturity under the caption “Treasury constant maturities” for the maturity of five years) at 5:00 p.m. (New York City time) on the Reset Determination Date on which such rate was set forth in such release (or any successor release). 
[bookmark: _9kR3WTr19A4BHO1hku4lu3z5SGrzF][bookmark: _9kR3WTr18989CP1hku4lu3z5SGrzF][bookmark: _9kR3WTr25589DQ1hku4lu3z5SGrzF]“Calculation Agent” means National Westminster Bank Plc or its successor appointed by us, pursuant to a calculation agent agreement expected to be entered into on June 29, 2020.
[bookmark: _9kR3WTr19A4DLQFwynqrcosbj1l0LLQshORE][bookmark: _9kR3WTr1898BHSFwynqrcosbj1l0LLQshORE]“Comparable Treasury Issue” means, with respect to any Reset Period, the U.S. Treasury security or securities selected by us with a maturity date on or about the last day of such Reset Period and that would be utilised, at the time of selection and in accordance with customary financial practice, in pricing new issues of corporate debt securities denominated in U.S. dollars and having a maturity of five years.
[bookmark: _9kR3WTr19A4DMRFwynqrcosbj1l0LLQznDzw][bookmark: _9kR3WTr1898CAKFwynqrcosbj1l0LLQznDzw][bookmark: _9kMH2J6ZWu5999JOhNvwyYAx2][bookmark: _9kMH3K6ZWu5999JOhNvwyYAx2][bookmark: _9kMML5YVt4888IOhMuvxXD010913w3C8EeM9E][bookmark: _9kMH4L6ZWu5999JOhNvwyYAx2][bookmark: _9kMLK5YVt3ABABDQ3jmw6nw517UIt1H][bookmark: _9kMLK5YVt3ABABER3jmw6nw517UIt1H]“Comparable Treasury Price” means, with respect to any Reset Date, (i) the arithmetic average of the Reference Treasury Dealer Quotations for such Reset Date (calculated on the Reset Determination Date preceding such Reset Date), after excluding the highest and lowest such Reference Treasury Dealer Quotations, or (ii) if fewer than five such Reference Treasury Dealer Quotations are received, the arithmetic average of all such quotations, or (iii) if fewer than two such Reference Treasury Dealer Quotations are received, then such Reference Treasury Dealer Quotation as quoted in writing to the Calculation Agent by a Reference Treasury Dealer.
[bookmark: _9kR3WTr19A6FIcKfgturqiai0kzKKPmNrz4B][bookmark: _9kMML5YVt3ABABDQ3jmw6nw517UIt1H][bookmark: _9kMML5YVt3ABABER3jmw6nw517UIt1H]“Reference Treasury Dealer” means each of up to five banks selected by us (following, where practicable, consultation with the Calculation Agent), or the affiliates of such banks, which are (i) primary U.S. Treasury securities dealers, and their respective successors, or (ii) market makers in pricing corporate bond issues denominated in U.S. dollars.
[bookmark: _9kR3WTr19A6FJdKfgturqiai0kzKKPmNrz4BywR][bookmark: _9kMH5M6ZWu5999JOhNvwyYAx2][bookmark: _9kMNM5YVt3ABABDQ3jmw6nw517UIt1H][bookmark: _9kMNM5YVt3ABABER3jmw6nw517UIt1H][bookmark: _9kMJI5YVt3ABADJUHy0pstequdl3n2NNSujQTG][bookmark: _9kMJI5YVt3ABAEBLHy0pstequdl3n2NNSujQTG][bookmark: _9kMNM5YVt4888IOhMuvxXD010913w3C8EeM9E][bookmark: _9kMH6N6ZWu5999JOhNvwyYAx2]“Reference Treasury Dealer Quotations” means with respect to each Reference Treasury Dealer and any Reset Date, the arithmetic average, as determined by the Calculation Agent, of the bid and offered prices for the applicable Comparable Treasury Issue, expressed in each case as a percentage of its principal amount, at 11:00 a.m. (New York City time), on the Reset Determination Date for such Reset Date.
[bookmark: _9kR3WTr19A6GNgKstvhNw1zv][bookmark: _9kMH7O6ZWu5999JOhNvwyYAx2][bookmark: _9kMH8P6ZWu5999JOhNvwyYAx2]“Reset Period” means any period from and including each Reset Date to but excluding the next succeeding Reset Date. 

	Regular Record Date
	[bookmark: _9kMKJ5YVt39AABAMMAzvsyDZC4][bookmark: _9kMKJ5YVt39AABCOMAzvsyDZC4][bookmark: _9kR3WTr2666FGaKcn3tG8v0][bookmark: _9kR3WTr19A4BFLK8xtqwBXA2][bookmark: _9kR3WTr1BC899LK8xtqwBXA2][bookmark: _9kR3WTr17889AMK8xtqwBXA2]The regular record dates for the Contingent Capital Notes will be the 15th calendar day preceding each Interest Payment Date, whether or not such day is a Business Day (each, a “Record Date”). The term “Business Day” means any day, other than Saturday or Sunday, that is neither a legal holiday nor a day on which banking institutions are authorised or required by law or regulation to close in the City of New York or in the City of London, England.

	Interest Payments Discretionary
	Interest on the Contingent Capital Notes will be due and payable only at our full discretion and we shall have sole and absolute discretion at all times and for any reason to cancel any interest payment in whole or in part that would otherwise be payable on any Interest Payment Date. If we do not make an interest payment on the relevant Interest Payment Date, or if we elect to make a payment of a portion, but not all, of such interest payment, such non-payment shall evidence our exercise of discretion to cancel such interest payment, or the portion of such interest payment not paid, and accordingly such interest payment, or portion thereof, shall not be or become due and payable.

	Restrictions on Interest Payments
	[bookmark: _9kMHG5YVt3AB7CISCyAA0lyHyhtxVf82H][bookmark: _9kMIH5YVt3AB7CISCyAA0lyHyhtxVf82H][bookmark: _9kMJI5YVt3AB7CISCyAA0lyHyhtxVf82H][bookmark: _9kMKJ5YVt3AB7CISCyAA0lyHyhtxVf82H]We shall cancel any interest, or such interest shall be deemed to be cancelled, on the Contingent Capital Notes (or, as appropriate, any part thereof) which is scheduled to be paid on an Interest Payment Date if (a) we have an amount of Distributable Items (as defined below) on such scheduled Interest Payment Date that is less than the sum of (i) all payments (other than redemption payments which do not reduce Distributable Items) made or declared by us since the end of our latest financial year and prior to such Interest Payment Date on or in respect of any Parity Securities, the Contingent Capital Notes and any Junior Securities and (ii) all payments (other than redemption payments which do not reduce Distributable Items) payable by us on such Interest Payment Date (x) on the Contingent Capital Notes and (y) on or in respect of any Parity Securities or any Junior Securities, in the case of each of (i) and (ii), excluding any payments already accounted for in determining the Distributable Items; or (b) the Solvency Condition (as described below) is not (or would not be) satisfied in respect of such amounts payable on such Interest Payment Date.
[bookmark: _9kR3WTr1895AGQAw88yjwFwfrvTd60F][bookmark: _9kR3WTr19A5AHRAw88yjwFwfrvTd60F][bookmark: _9kR3WTr2555AISAw88yjwFwfrvTd60F][bookmark: _9kMHG5YVt3ABAC9L3nw1unfTp6Ct2B7DI][bookmark: _9kMHG5YVt3ABACAM3nw1unfTp6Ct2B7DI][bookmark: _9kR3WTr19A4DJOFwynmvnyVA0][bookmark: _9kR3WTr1898BGRFwynmvnyVA0][bookmark: _9kR3WTr26649ELH63ojiu3z5][bookmark: _9kMHG5YVt3ABADITHy0poxp0XC2][bookmark: _9kMHG5YVt4886BGNJ85qlkw517][bookmark: _9kMIH5YVt4886BGNJ85qlkw517]“Distributable Items”  means subject as otherwise defined in, and/or interpreted in accordance with, the Capital Regulations applicable to us from time to time, the amount of our profits at the end of the latest financial year plus any profits brought forward and reserves available for that purpose before distributions to holders of the Contingent Capital Notes, any Parity Securities and Junior Securities, less any losses brought forward, profits which are non-distributable pursuant to the Companies Act 2006 (UK) (the “Companies Act”) or any other provisions of English law and/or Scots law from time to time applicable to us or our Memorandum and Articles of Association from time to time (together, the “Articles of Association”) and sums placed to non-distributable reserves in accordance with the Companies Act or other provisions of English law and/or Scots law from time to time applicable to us or our Articles of Association, in each case with respect to the specific category of own funds instruments to which such law or the Articles of Association relate; such profits, losses and reserves being determined on the basis of our individual accounts and not on the basis of our consolidated accounts.
[bookmark: _9kR3WTr19A5FKVS3su4jRizF478u5][bookmark: _9kMKJ5YVt4668CFbYykvkSj0G589v6][bookmark: _9kR3WTr2446EDYGjuqut][bookmark: _9kR3WTr19A6EEZGjuqut]“Junior Securities” means our ordinary shares or other securities or other obligations (including any guarantee, credit support or similar undertaking) of ours ranking, or expressed to rank, junior to the Contingent Capital Notes in a Winding-up or Administration Event (as defined under “—Ranking” below).
[bookmark: _9kR3WTr19A6AEbEnwzGqRizF478u5][bookmark: _9kR3WTr19A6AFcEnwzGqRizF478u5][bookmark: _9kMLK5YVt4668CFbYykvkSj0G589v6][bookmark: _9kMHG5YVt4889HKkVtplwv3D8BYFy467DPP7AJF]“Parity Securities” means the most senior ranking class or classes of non-cumulative preference shares in our capital from time to time and any other of our securities or other securities or other obligations (including any guarantee, credit support or similar undertaking) ranking, or expressed to rank, pari passu with the Contingent Capital Notes and/or such preference shares following a Winding-up or Administration Event.


	Solvency Condition
	[bookmark: _9kMIH5YVt4889HKkVtplwv3D8BYFy467DPP7AJF][bookmark: _9kMHG5YVt3AB6ABJC2wv5pw585NSAFBxu969IEK][bookmark: _9kR3WTr19A7BBbVv3xqp1cN5vr895B]Other than in the event of a Winding-up or Administration Event or in relation to the cash component of any Alternative Consideration in any Settlement Shares Offer (as such terms are defined herein), payments in respect of or arising from the Contingent Capital Notes (including any damages for breach of any obligations thereunder) are, in addition to our right to cancel payments of interest, conditional upon our being solvent at the time when the relevant payment is due to be made, and no principal, interest or other amount shall be due and payable in respect of, or arising from, the Contingent Capital Notes, except to the extent that we could make such payment and still be solvent immediately thereafter (such condition is referred to herein as the “Solvency Condition”). 
For the purposes of determining whether the Solvency Condition is met, we shall be considered to be solvent at a particular point in time if:
(1) we are able to pay our debts as they fall due; and
[bookmark: _9kMHG5YVt3AB9IPSJ8vxC][bookmark: _9kMHG5YVt3AB9JHJJ8vxC](2) our Assets are at least equal to our Liabilities.
[bookmark: _9kR3WTr24449BIH6tvA][bookmark: _9kR3WTr19A49CJH6tvA][bookmark: _9kR3WTr25549DKH6tvA][bookmark: _9kR3WTr2447FKOH6tvA][bookmark: _9kR3WTr1897GNQH6tvA]“Assets” means our unconsolidated gross assets, as shown in our latest published audited balance sheet, adjusted for subsequent events in such manner as our directors may determine.
[bookmark: _9kR3WTr2445FNaIeYhst23p0][bookmark: _9kR3WTr19A5FObIeYhst23p0][bookmark: _9kR3WTr244676SIeYhst23p0]“Liabilities” means our unconsolidated gross liabilities, as shown in our latest published audited balance sheet, adjusted for contingent liabilities and prospective liabilities and for subsequent events in such manner as our directors may determine.
An officer’s certificate (which shall only be required if at the relevant time we have not satisfied the Solvency Condition and we are relying on that fact as the basis for not making an interest payment on the Contingent Capital Notes) as to our solvency shall, unless there is manifest error, be treated and accepted by us, the Trustee and any holder of the Contingent Capital Notes as correct and sufficient evidence that the Solvency Condition is not satisfied.  The Trustee shall be entitled to rely absolutely on such certificate without liability to any person without any obligation to verify or investigate the accuracy thereof. If we fail to make a payment because the Solvency Condition is not satisfied, this payment shall not be or become due and payable and shall be deemed cancelled.
[bookmark: _9kR3WTr19A47BK5tsgpqs8FBbVD5457NiK25x7F][bookmark: _9kR3WTr17847FO5tsgpqs8FBbVD5457NiK25x7F][bookmark: _9kR3WTr19A698UQ3yifsuPSA2124KfHz2u4C2BK]Any payment of interest not due by reason of the provisions described above shall be deemed cancelled. See “—Agreement to Interest Cancellation” and “—Notice of Interest Cancellation” below.


	[bookmark: _9kMHG5YVt39A69EN7vuirsuAHDdXF7679PkM47z][bookmark: _9kMHG5YVt39A69FO7vuirsuAHDdXF7679PkM47z][bookmark: _9kMHG5YVt39A69GP7vuirsuAHDdXF7679PkM47z][bookmark: _9kMHG5YVt39A69HQ7vuirsuAHDdXF7679PkM47z]Agreement to Interest Cancellation
	By acquiring the Contingent Capital Notes, the holders and beneficial owners acknowledge and agree that:
(a) interest is payable solely at our discretion, and no amount of interest shall become due and payable in respect of the relevant interest period to the extent that it has been cancelled (in whole or in part) by us at our sole discretion and/or deemed cancelled (in whole or in part); and
[bookmark: _9kMJI5YVt4887GJUMogr7FEz][bookmark: _9kMKJ5YVt4887GJUMogr7FEz](b) a cancellation or deemed cancellation of interest (in each case, in whole or in part) in accordance with the terms of the Indenture and the Contingent Capital Notes shall not constitute a default in payment or otherwise under the terms of the Contingent Capital Notes or the Indenture.
[bookmark: _9kR3WTr19A787ZKs88ykw3z5AC8dYG878AQyaGT][bookmark: _9kR3WTr244788aKs88ykw3z5AC8dYG878AQyaGT][bookmark: _9kMHG5YVt3BC9DDdXx5zsr3eP7xtAB7D]Interest will only be due and payable on an Interest Payment Date to the extent it is not cancelled or deemed cancelled (in each case, in whole or in part) in accordance with the provisions described under “—Interest Payments Discretionary”, “—Restrictions on Interest Payments” and “—Solvency Condition” above. Any interest cancelled or deemed cancelled (in each case, in whole or in part) in the circumstances described above shall not be due and shall not accumulate or be payable at any time thereafter, and holders and beneficial owners shall have no rights thereto or to receive any additional interest or compensation as a result of such cancellation or deemed cancellation of interest in respect of the Contingent Capital Notes. We may use such cancelled payments without restriction to meet our obligations as they fall due.

	Notice of Interest Cancellation
	[bookmark: _9kMJI5YVt4668AIfS50kh][bookmark: _9kMHG5YVt3BC7DENxx][bookmark: _9kMKJ5YVt4668AIfS50kh]If practicable, we will provide notice of any cancellation or deemed cancellation of interest (in each case, in whole or in part) to the holders of the Contingent Capital Notes through the Depository Trust Company (“DTC”) (or, if the Contingent Capital Notes are held in definitive form, to the holders of the Contingent Capital Notes directly at their addresses shown on the register for the Contingent Capital Notes) and to the Trustee directly on or prior to the relevant Interest Payment Date. Failure to provide such notice will have no impact on the effectiveness of, or otherwise invalidate, any such cancellation or deemed cancellation of interest (and accordingly, such interest will not be due and payable), or give the holders and beneficial owners of the Contingent Capital Notes any rights as a result of such failure.

	Ranking
	[bookmark: _9kMIH5YVt4668GFaIlwswv]The Contingent Capital Notes will constitute our direct, unsecured and subordinated obligations, ranking pari passu without any preference among themselves.
The rights and claims of the holders and beneficial owners in respect of, or arising from, the Contingent Capital Notes (including any damages for breach of any obligations thereunder, if payable) will be subordinated to the claims of our Senior Creditors.
If:
(1) an order is made, or an effective resolution is passed, for our winding-up (excluding in any such case a solvent winding-up solely for the purpose of our reconstruction, amalgamation, reorganisation, merger or consolidation, or the substitution in our place of a Successor in Business, the terms of which have previously been approved by the Trustee or in writing by holders of not less than 2/3 (two thirds) in aggregate principal amount of the Contingent Capital Notes); or
[bookmark: _9kMLK5YVt4668AIfS50kh](2) an administrator is appointed for us and such administrator gives notice that it intends to declare and distribute a dividend; 
[bookmark: _9kMJI5YVt4889HKkVtplwv3D8BYFy467DPP7AJF][bookmark: _9kMKJ5YVt48878CPHz7zwB306ml7xwv7ihE7N][bookmark: _9kMKJ5YVt4889HKkVtplwv3D8BYFy467DPP7AJF][bookmark: _9kMHG5YVt4666BDKJ8vxC][bookmark: _9kMLK5YVt4889HKkVtplwv3D8BYFy467DPP7AJF][bookmark: _9kMHG5YVt3DE67CN3csBzjOTB3235L][bookmark: _9kMHG5YVt39A67DO3csBzjOTB3235L][bookmark: _9kMHG5YVt39A67EP3csBzjOTB3235L][bookmark: _9kMHG5YVt39A67GR3csBzjOTB3235L][bookmark: _9kMHG5YVt39A67HS3csBzjOTB3235L][bookmark: _9kMLK5YVt48878CPHz7zwB306ml7xwv7ihE7N][bookmark: _9kMHG5YVt488788LHz7zwB306WE16][bookmark: _9kMHG5YVt488789MHz7zwB306WE16][bookmark: _9kR3WTr2664EGKFx3zutlt9ZBv492vjhKB1B4or][bookmark: _9kMIH5YVt488788LHz7zwB306WE16][bookmark: _9kMIH5YVt488789MHz7zwB306WE16][bookmark: _9kMPO5YVt39A9JIKLB60nv4oJQ8G85KC9F][bookmark: _9kMPO5YVt39A9JJLLB60nv4oJQ8G85KC9F][bookmark: _9kMPO5YVt39A9JKMLB60nv4oJQ8G85KC9F][bookmark: _9kMPO5YVt39A9JLNLB60nv4oJQ8G85KC9F][bookmark: _9kMPO5YVt39A9JMOLB60nv4oJQ8G85KC9F][bookmark: _9kMON5YVt3DE9JNPLB60nv4oJQ8G85KC9F][bookmark: _9kMPO5YVt39A9JOQLB60nv4oJQ8G85KC9F][bookmark: _9kMPO5YVt39A9JPRLB60nv4oJQ8G85KC9F][bookmark: _9kMML5YVt4889HKkVtplwv3D8BYFy467DPP7AJF][bookmark: _9kMJI5YVt488788LHz7zwB306WE16][bookmark: _9kMJI5YVt488789MHz7zwB306WE16](each, respectively, or together, a “Winding-up or Administration Event”), then (a) if any such events specified in (1) or (2) above occurs before the date on which the Conversion Trigger Event occurs, there shall be payable by us in respect of each Contingent Capital Note (in lieu of any other payment by us) such amount, if any, as would have been payable to a holder or beneficial owner of Contingent Capital Notes if, on the day prior to the commencement of the Winding-up or Administration Event and thereafter, such holder or beneficial owner of Contingent Capital Notes were the holder of one of a class of Notional Preference Shares (as defined below) on the assumption that the amount that such holder or beneficial owner of Contingent Capital Notes was entitled to receive in respect of such Notional Preference Shares, on a return of assets in such Winding-up or Administration Event, was an amount equal to the principal amount of the relevant  Contingent Capital Note, together with any Accrued Interest (as defined below) and any damages for breach of obligations thereunder (if payable), regardless of whether the Solvency Condition is satisfied on the date upon which the same would otherwise be due and payable and (b) if any such events specified in (1) or (2) above occurs on or after the date on which the Conversion Trigger Event occurs but the Settlement Shares to be issued and delivered to the Settlement Share Depository on the Conversion Date have not been so delivered, there shall be payable by us in respect of each Contingent Capital Note (in lieu of any other payment by us) such amount, if any, as would have been payable to the holder or beneficial owner of such Contingent Capital Note in a Winding-up or Administration Event if the Conversion Date in respect of the Automatic Conversion had occurred immediately before the occurrence of a Winding-up or Administration Event (and, as a result, such holder or beneficial owner were the holder of such number of our ordinary shares as such holder or beneficial owner would have been entitled to receive on the Conversion Date, ignoring for this purpose our right to make an election for a Settlement Shares Offer to be effected), regardless of whether the Solvency Condition is satisfied on the date upon which the same would otherwise be due and payable.
[bookmark: _9kR3WTr23379D5rcnzpdsHE568D3st674KGy260][bookmark: _9kR3WTr2664AJQ0ju0rnrGS6yus32il2x0CH3E][bookmark: _9kR3WTr2666DGaVvt3y12ozA6bWDF9HB43F][bookmark: _9kR3WTr26669GdUqetIFFO]“secondary non-preferential debts” shall have the meaning given to it in the Banks and Building Societies (Priorities on Insolvency) Order 2018 and any other law or regulation applicable to us which is amended by such order, as each may be amended or replaced from time to time.
[bookmark: _9kR3WTr19A7A9aLnsu4TOxkp6DCH][bookmark: _9kMNM5YVt4889HKkVtplwv3D8BYFy467DPP7AJF][bookmark: _9kMJI5YVt4668GFaIlwswv][bookmark: _9kMON5YVt4889HKkVtplwv3D8BYFy467DPP7AJF][bookmark: _9kMML5YVt48878CPHz7zwB306ml7xwv7ihE7N]“Senior Creditors” means our creditors (i) who are unsubordinated creditors, (ii) whose claims are, or are expressed to be, subordinated (whether only in the event of a Winding-up or Administration Event or otherwise) to the claims of our unsubordinated creditors but not further or otherwise, (iii) who are creditors in respect of any secondary non-preferential debts, or (iv) who are our subordinated creditors (whether as aforesaid or otherwise), other than those whose claims rank, or are expressed to rank, pari passu with, or junior to, the claims of holders of the Contingent Capital Notes and/or pari passu with or junior to any claims ranking pari passu with the claims of holders of the Contingent Capital Notes, in each case in a Winding-up or Administration Event occurring prior to any Conversion Trigger Event. 
[bookmark: _9kR3WTr2334DEjlwvoqphstvB][bookmark: _9kR3WTr2558BCnlwvoqphstvB] “commencement” means, in relation to our winding-up, the date on which such winding-up commences, or is deemed to commence, determined in accordance with Section 86 or 129 of the Insolvency Act 1986.
[bookmark: _9kR3WTr19A69BXQ3yu0nmcdzop230zrigv6BD][bookmark: _9kMIH5YVt4666BDKJ8vxC][bookmark: _9kMPO5YVt4889HKkVtplwv3D8BYFy467DPP7AJF][bookmark: _9kMKJ5YVt4668GFaIlwswv][bookmark: _9kMJI5YVt4666BDKJ8vxC][bookmark: _9kMHzG6ZWu599AILlWuqmxw4E9CZGz578EQQ8BK][bookmark: _9kMLK5YVt4668GFaIlwswv]“Notional Preference Shares” means an actual or notional class of preference shares in our capital having an equal right to return of assets in a Winding-up or Administration Event to, and so ranking pari passu with, the most senior class or classes of issued preference shares with non-cumulative dividends (if any) in our capital from time to time and which have a preferential right to a return of assets in the Winding-up or Administration Event over, and so rank ahead of, all other classes of issued shares for the time being in our capital but ranking junior to the claims of Senior Creditors and junior to any notional class of preference shares in our capital which is referenced in any of our instruments for the purposes of determining a claim in our winding-up or administration, and, as so referenced, (i) is expressed to have a preferential right to a return of assets in our winding-up or administration over the holders of all other classes of shares for the time-being in our  capital and (ii) is not expressed to rank junior to any other notional class of preference shares in our capital.

“Successor in Business” means, in relation to the Issuer, any entity which (i) acquires all or substantially all of the undertaking and/or assets of the Issuer or (ii) acquires the beneficial ownership of the whole of the issued voting stock and/or share capital of the Issuer or (iii) into which the Issuer is amalgamated, merged or reconstructed and where the Issuer is not the continuing company.


	Waiver of Right to Set-Off
	[bookmark: _9kMLK5YVt4887GJUMogr7FEz][bookmark: _9kMJI5YVt4667HPcKgajuv45r2][bookmark: _9kMJI5YVt466898UKgajuv45r2][bookmark: _9kMH0H6ZWu599AILlWuqmxw4E9CZGz578EQQ8BK][bookmark: _9kMH1I6ZWu599AILlWuqmxw4E9CZGz578EQQ8BK]By acquiring a Contingent Capital Note, each holder (and the Trustee acting on behalf of the holders) will be deemed to have waived to the fullest extent permitted by law any right of set-off, counterclaim or combination of accounts with respect to such Contingent Capital Note or the Indenture (or between our obligations under or in respect of any Contingent Capital Note and any liability owed by a holder) that they (or the Trustee acting on their behalf) might otherwise have against us, whether before or during any Winding-up or Administration Event.  Notwithstanding the above, if any such rights and claims of any such holder against us are discharged by set-off, such holder will, immediately pay an amount equal to the amount of such discharge to us or, in the event of a Winding-Up or Administration Event, the liquidator or administrator (or other relevant insolvency official), as the case may be, to be held on trust for Senior Creditors, and until such time as payment is made will hold a sum equal to such amount on trust for Senior Creditors, and accordingly such discharge shall be deemed not to have taken place.


	First Call Date
	December 29, 2025 

	Conversion Trigger Event
	[bookmark: _9kMNM5YVt48878CPHz7zwB306ml7xwv7ihE7N][bookmark: _9kMHG5YVt3ABADALhznfMv40][bookmark: _9kMHG5YVt3ABADBMhznfMv40]A “Conversion Trigger Event” shall occur at any point in time at which the CET1 Ratio (as defined below) of the Regulatory Group is less than 7.00%.
[bookmark: _9kMON5YVt48878CPHz7zwB306ml7xwv7ihE7N][bookmark: _9kMPO5YVt48878CPHz7zwB306ml7xwv7ihE7N]Any interest in respect of an Interest Payment Date which falls on or after the date of the Conversion Trigger Event shall be deemed to have been cancelled upon the occurrence of such Conversion Trigger Event and shall not become due and payable.
[bookmark: _9kR3WTr19A4CDJ1luzsldRn4Ar095BG][bookmark: _9kR3WTr25589FS1luzsldRn4Ar095BG][bookmark: _9kR3WTr1898A7J1luzsldRn4Ar095BG][bookmark: _9kMH3K6ZWu5779IPjNj06nw517C][bookmark: _9kMKJ5YVt4667HPcKgajuv45r2][bookmark: _9kMKJ5YVt466898UKgajuv45r2][bookmark: _cp_text_2_3][bookmark: _cp_text_1_5][bookmark: _9kMH4L6ZWu5779IPjNj06nw517C][bookmark: _cp_text_2_6][bookmark: _cp_text_1_9][bookmark: _9kMH5M6ZWu5779IPjNj06nw517C][bookmark: _cp_text_1_10][bookmark: _9kMLK5YVt4667HPcKgajuv45r2][bookmark: _9kMLK5YVt466898UKgajuv45r2]“Capital Regulations” means, at any time, the laws, regulations, requirements, guidelines and policies relating to capital adequacy and/or minimum requirement for own funds and eligible liabilities and/or loss absorbing capacity binding on credit institutions (including, without limitation, as to leverage) then in effect as applicable to us or the Regulatory Group (as defined below) including if and to the extent applicable to us or the Regulatory Group and without limitation to the generality of the foregoing, any delegated or implementing acts (such as regulatory technical standards) adopted by the European Commission and any laws or regulations as well as requirements, guidelines and policies adopted by the PRA and/or any other national or European authority from time to time (whether or not such laws, regulations, requirements, guidelines or policies are applied generally or specifically to us or to the Regulatory Group), in each case relating to capital adequacy and/or minimum requirement for own funds and eligible liabilities and/or loss absorbing capacity.
[bookmark: _9kR3WTr2444CIOfxlO5py3wp][bookmark: _9kR3WTr19A4CJPfxlO5py3wp][bookmark: _9kR3WTr1898AGSfxlO5py3wp][bookmark: _9kMHG5YVt3ABADGRHyx02TRE77Ozew6UdK4DIB4][bookmark: _9kMHG5YVt3ABADHSHyx02TRE77Ozew6UdK4DIB4][bookmark: _9kMIH5YVt3ABADGRHyx02TRE77Ozew6UdK4DIB4][bookmark: _9kMIH5YVt3ABADHSHyx02TRE77Ozew6UdK4DIB4][bookmark: _9kMIH5YVt3ABAC9L3nw1unfTp6Ct2B7DI][bookmark: _9kMIH5YVt3ABACAM3nw1unfTp6Ct2B7DI]“CET1 Capital” means, at any time, the sum, expressed in pounds sterling, of all amounts that constitute Common Equity Tier 1 Capital of the Regulatory Group, at such time, less any deductions from Common Equity Tier 1 Capital of the Regulatory Group required to be made, at such time, in each case as calculated by us on a consolidated  and fully loaded basis in accordance with the Capital Regulations applicable to the Regulatory Group as at that point in time (which calculation shall be binding on the Trustee and the holders of Contingent Capital Notes).
[bookmark: _9kR3WTr19A4CKQfxldKt2y][bookmark: _9kR3WTr1898B8JfxldKt2y][bookmark: _9kMHG5YVt3ABACHThznQ7r05yr][bookmark: _9kMHG5YVt3ABACIUhznQ7r05yr]“CET1 Ratio” means the ratio of CET1 Capital to Risk Weighted Assets expressed as a percentage and on the basis that all measures used in such calculation shall be calculated on a fully loaded basis.
[bookmark: _9kR3WTr19A4DHMFwvy0RPC55Mxcu4SbI2BG92][bookmark: _9kR3WTr2444DINFwvy0RPC55Mxcu4SbI2BG92][bookmark: _9kR3WTr1898BFQFwvy0RPC55Mxcu4SbI2BG92][bookmark: _9kMJI5YVt3ABAC9L3nw1unfTp6Ct2B7DI][bookmark: _9kMJI5YVt3ABACAM3nw1unfTp6Ct2B7DI]“Common Equity Tier 1 Capital” shall have the meaning ascribed to such term in CRD as interpreted and applied in accordance with the Capital Regulations then applicable to the Regulatory Group.
[bookmark: _9kR3WTr19A57AMsum5][bookmark: _9kR3WTr19A57COsum5][bookmark: _cp_text_2_12][bookmark: _cp_text_1_14][bookmark: _cp_text_1_15]“CRD” means (i) the CRD Directive and (ii) the CRD Regulation, to the extent applicable to us or the Regulatory Group.
[bookmark: _9kR3WTr19A57DPsum51F0xjz696][bookmark: _9kR3WTr2665ACMAvseu1419JJN][bookmark: _9kMHG5YVt4887CCMCxugw363][bookmark: _9kMHG5YVt48879BNH66plv][bookmark: _9kMKJ5YVt3ABAC9L3nw1unfTp6Ct2B7DI][bookmark: _9kMKJ5YVt3ABACAM3nw1unfTp6Ct2B7DI]“CRD Directive” means Directive 2013/36/EU of the European Parliament and of the Council of June 26, 2013 on access to the activity of credit institutions and the prudential supervision of credit institutions and investment firms, as amended or replaced from time to time (including as amended by Directive (EU) 2019/878 of the European Parliament and of the Council of 20 May 2019) and/or any Capital Regulations applicable in the UK.
[bookmark: _9kR3WTr19A57EQsum5FPl28py739][bookmark: _9kMIH5YVt48879BNH66plv][bookmark: _9kMLK5YVt3ABAC9L3nw1unfTp6Ct2B7DI][bookmark: _9kMLK5YVt3ABACAM3nw1unfTp6Ct2B7DI]“CRD Regulation” means Regulation (EU) No. 575/2013 of the European Parliament and of the Council of June 26, 2013 on prudential requirements for credit institutions and investment firms amending Regulation (EU) No. 648/2012, as amended or replaced from time to time (including as amended by Regulation (EU) 2019/876 of the European Parliament and of the Council of 20 May 2019, to the extent then in application) and/or any Capital Regulations applicable in the UK.
[bookmark: _9kR3WTr2335DIru1t78zpfkl][bookmark: _9kMHG5YVt4669EKkbpm513406tsijFKFDEBHM][bookmark: _9kMML5YVt3ABAC9L3nw1unfTp6Ct2B7DI][bookmark: _9kMML5YVt3ABACAM3nw1unfTp6Ct2B7DI]“fully loaded” means, in relation to a measure that is presented or described as being on a “fully loaded basis” that such measure is calculated without applying the transitional provisions set out in Part Ten of the CRD Regulation, in accordance with the Capital Regulations applicable to the Regulatory Group, as at the time such measure is calculated.
[bookmark: _9kMHG5YVt3BC8EDY7t][bookmark: _9kMH6N6ZWu5779IPjNj06nw517C]“PRA” means the Prudential Regulation Authority or such other governmental authority having primary supervisory authority with respect to the prudential regulation of our business. 
[bookmark: _9kR3WTr19A6FNhKgx3kt87IiWBFH][bookmark: _9kMJI5YVt4669DFfdts0mnlvK][bookmark: _9kMKJ5YVt4669DFfdts0mnlvK][bookmark: _9kMLK5YVt4669DFfdts0mnlvK]“Regulatory Group” means us, our subsidiary undertakings, participations, participating interests and any subsidiary undertakings, participations or participating interests held (directly or indirectly) by any of our subsidiary undertakings from time to time and any other undertakings from time to time consolidated with us for regulatory purposes, in each case in accordance with the rules and guidance of the PRA then in effect.
[bookmark: _9kR3WTr19A78FhOwzeTmpp31mJTI57M][bookmark: _9kR3WTr244797YOwzeTmpp31mJTI57M][bookmark: _9kR3WTr24479CdOwzeTmpp31mJTI57M][bookmark: _9kMHG5YVt4669HMQJ8vxC][bookmark: _9kMNM5YVt3ABAC9L3nw1unfTp6Ct2B7DI][bookmark: _9kMNM5YVt3ABACAM3nw1unfTp6Ct2B7DI][bookmark: _9kR3WTr23378E6uwz4zmpp31mjzI57M][bookmark: _9kMIH5YVt4669HMQJ8vxC][bookmark: _9kMON5YVt3ABAC9L3nw1unfTp6Ct2B7DI][bookmark: _9kMON5YVt3ABACAM3nw1unfTp6Ct2B7DI]“Risk Weighted Assets” means, at any time, the aggregate amount, expressed in pounds sterling, of the risk weighted assets of the Regulatory Group, at such time, as calculated by us on a consolidated and fully loaded basis in accordance with the Capital Regulations applicable to the Regulatory Group (which calculation shall be binding on the Trustee and holders of the Contingent Capital Notes) and where the term “risk weighted assets” means the risk weighted assets or total risk exposure amount, as calculated by us in accordance with the Capital Regulations applicable to the Regulatory Group as at that point in time. 

	Loss Absorption
[bookmark: _9kMHzG6ZWu4ABAKJLMC71ow5pKR9H96LDAG][bookmark: _9kMHzG6ZWu4ABAKKMMC71ow5pKR9H96LDAG][bookmark: _9kMHzG6ZWu4ABAKLNMC71ow5pKR9H96LDAG][bookmark: _9kMHzG6ZWu4ABAKMOMC71ow5pKR9H96LDAG][bookmark: _9kMHzG6ZWu4ABAKNPMC71ow5pKR9H96LDAG][bookmark: _9kMHzG6ZWu4ABAKPRMC71ow5pKR9H96LDAG][bookmark: _9kMHzG6ZWu4ABAKQSMC71ow5pKR9H96LDAG](Automatic Conversion)
	[bookmark: _9kMHzG6ZWu59989DQI080xC417nm8yxw8jiF8O][bookmark: _9kMKJ5YVt488788LHz7zwB306WE16][bookmark: _9kMKJ5YVt488789MHz7zwB306WE16][bookmark: _9kR3WTr19A7AEfLt92oqrt9pYny35][bookmark: _9kMLK5YVt488788LHz7zwB306WE16][bookmark: _9kMLK5YVt488789MHz7zwB306WE16][bookmark: _9kR3WTr19A49FMJ94ylt2mHO6E63IA7D][bookmark: _9kR3WTr1BC7HLNJ94ylt2mHO6E63IA7D][bookmark: _9kR3WTr1787HNPJ94ylt2mHO6E63IA7D][bookmark: _9kMH0H6ZWu4ABAKJLMC71ow5pKR9H96LDAG][bookmark: _9kMH0H6ZWu4ABAKKMMC71ow5pKR9H96LDAG][bookmark: _9kMH0H6ZWu4ABAKLNMC71ow5pKR9H96LDAG][bookmark: _9kMH0H6ZWu4ABAKMOMC71ow5pKR9H96LDAG][bookmark: _9kMH0H6ZWu4ABAKNPMC71ow5pKR9H96LDAG][bookmark: _9kMH0H6ZWu4ABAKPRMC71ow5pKR9H96LDAG][bookmark: _9kMH0H6ZWu4ABAKQSMC71ow5pKR9H96LDAG]Upon the occurrence of the Conversion Trigger Event, each Contingent Capital Note shall, on the Conversion Date, be converted in whole but not in part into ordinary shares credited as fully paid (the “Settlement Shares”) at the Conversion Price and in accordance with the terms set forth herein. The Settlement Shares shall be issued and delivered to the Settlement Share Depository (as defined herein) (on behalf of the holders and beneficial owners) on the Conversion Date (the “Automatic Conversion”), in consideration for which all of our obligations under the Contingent Capital Notes shall be irrevocably and automatically released, and under no circumstances shall our released obligations be reinstated. The Contingent Capital Notes are not convertible at the option of the holders or beneficial owners at any time. Automatic Conversion shall not constitute a default under the Contingent Capital Notes.
[bookmark: _9kMML5YVt488788LHz7zwB306WE16][bookmark: _9kMML5YVt488789MHz7zwB306WE16][bookmark: _9kMML5YVt4887GJUMogr7FEz][bookmark: _9kMML5YVt4667HPcKgajuv45r2][bookmark: _9kMML5YVt466898UKgajuv45r2][bookmark: _9kR3WTr2667CHhZnabamqGJ4DDD][bookmark: _9kMH0H6ZWu59989DQI080xC417nm8yxw8jiF8O][bookmark: _9kMNM5YVt488788LHz7zwB306WE16][bookmark: _9kMNM5YVt488789MHz7zwB306WE16][bookmark: _9kMH1I6ZWu59989DQI080xC417nm8yxw8jiF8O]On the Conversion Date, the Settlement Shares shall be issued and delivered by us to the Settlement Share Depository (except as otherwise provided in the supplemental Indenture and the Contingent Capital Notes) on terms permitting a Settlement Shares Offer and no holder of Contingent Capital Notes will have any rights against us with respect to the repayment of the principal amount of the Contingent Capital Notes or the payment of interest or any other amount on or in respect of such Contingent Capital Notes, which liabilities shall be automatically released. Accordingly, the principal amount of the Contingent Capital Notes shall equal zero at all times thereafter (although the Tradable Amount (as defined below) shall remain unchanged). Any interest in respect of an interest period ending on any Interest Payment Date falling between the Conversion Trigger Event and the Conversion Date shall be deemed to have been cancelled upon the occurrence of such Conversion Trigger Event and shall not be due and payable.
[bookmark: _9kMON5YVt488788LHz7zwB306WE16][bookmark: _9kMON5YVt488789MHz7zwB306WE16][bookmark: _9kR3WTr26648AIBmsxjcoSEx8C7921Q2gv6BD][bookmark: _9kR3WTr26648BJBmsxjcoSEx8C7921Q1cuv2EQU][bookmark: _9kR3WTr17846FPcvb][bookmark: _9kR3WTr19A46GQcvb][bookmark: _9kMIH5YVt3AB6ABJC2wv5pw585NSAFBxu969IEK][bookmark: _9kMH2J6ZWu599AILlWuqmxw4E9CZGz578EQQ8BK][bookmark: _9kMH2J6ZWu59989DQI080xC417nm8yxw8jiF8O][bookmark: _9kMH1I6ZWu4ABAKJLMC71ow5pKR9H96LDAG][bookmark: _9kMH1I6ZWu4ABAKKMMC71ow5pKR9H96LDAG][bookmark: _9kMH1I6ZWu4ABAKLNMC71ow5pKR9H96LDAG][bookmark: _9kMH1I6ZWu4ABAKMOMC71ow5pKR9H96LDAG][bookmark: _9kMH1I6ZWu4ABAKNPMC71ow5pKR9H96LDAG][bookmark: _9kMH1I6ZWu4ABAKPRMC71ow5pKR9H96LDAG][bookmark: _9kMH1I6ZWu4ABAKQSMC71ow5pKR9H96LDAG][bookmark: _9kMPO5YVt488788LHz7zwB306WE16][bookmark: _9kMPO5YVt488789MHz7zwB306WE16]Provided that we issue and deliver the Settlement Shares to the Settlement Share Depository in accordance with the terms of the Contingent Capital Notes as described herein, with effect from and on the Conversion Date, holders and beneficial owners of the Contingent Capital Notes shall have recourse only to the Settlement Share Depository for the delivery to them of Settlement Shares, or, if they elect, American Depositary Shares represented by American Depositary Receipts (“ADSs”) or, if applicable, the Alternative Consideration (as defined herein). Subject to the occurrence of a Winding-up or Administration Event on or following the Conversion Trigger Event, if we fail to issue and deliver the Settlement Shares upon Automatic Conversion to the Settlement Share Depository on the Conversion Date, a holder’s or beneficial owner’s only right under the Contingent Capital Notes will be to claim to have such Settlement Shares so issued and delivered.
The Settlement Shares to be issued and delivered shall (except where we have been unable to appoint a Settlement Share Depository) initially be registered in the name of the Settlement Share Depository, which, subject to a Settlement Shares Offer, shall hold such Settlement Shares on behalf of the holders and beneficial owners of Contingent Capital Notes.  By virtue of its holding of any Contingent Capital Note, each holder and beneficial owner of a Contingent Capital Note shall be deemed to have irrevocably directed us to issue and deliver the Settlement Shares corresponding to the conversion of its holding of the Contingent Capital Notes to the Settlement Share Depository.
[bookmark: _9kMHzG6ZWu599899MI080xC417XF27][bookmark: _9kMHzG6ZWu59989ANI080xC417XF27][bookmark: _9kMHG5YVt3ABABGT3logqyox628YG38][bookmark: _9kMHG5YVt39A68HRexd][bookmark: _9kMHG5YVt39A69AJexd][bookmark: _9kMJI5YVt3AB6ABJC2wv5pw585NSAFBxu969IEK]Following the issuance and delivery of the Settlement Shares to the Settlement Share Depository on the Conversion Date, the Contingent Capital Notes shall remain in existence until the applicable Cancellation Date (as defined herein) for the sole purpose of evidencing the holder’s or beneficial owner’s right to receive Settlement Shares, or, if it elects, ADSs or the Alternative Consideration (as defined herein), as the case may be, from the Settlement Share Depository. 
[bookmark: _9kR3WTr19A59BM6srryx93z56z58uQVDJFA919P][bookmark: _9kR3WTr1AB59CN6srryx93z56z58uQVDJFA919P][bookmark: _9kMIH5YVt39A68HRexd][bookmark: _9kMIH5YVt39A69AJexd][bookmark: _9kMKJ5YVt3AB6ABJC2wv5pw585NSAFBxu969IEK][bookmark: _9kMIH5YVt3ABABGT3logqyox628YG38]Subject to the conditions described under “Description of the Contingent Capital Notes—Conversion—Conversion Procedures”, the Settlement Shares, or, if a holder elects, ADSs or Alternative Consideration (as defined herein) will be delivered to holders of the Contingent Capital Notes on the Settlement Date and the Contingent Capital Notes shall be cancelled on the Cancellation Date.
[bookmark: _9kMH0H6ZWu599899MI080xC417XF27][bookmark: _9kMH0H6ZWu59989ANI080xC417XF27][bookmark: _9kMH3K6ZWu59989DQI080xC417nm8yxw8jiF8O]“Conversion Date” shall be the date specified in the Conversion Trigger Notice and shall occur without delay upon, and in any event within one month of, the occurrence of the Conversion Trigger Event. 
[bookmark: _9kR3WTr19A56CPFx5xu91y4kj5vut5phKFzw][bookmark: _9kR3WTr19A56DQFx5xu91y4kj5vut5phKFzw][bookmark: _9kMML5YVt4668AIfS50kh][bookmark: _9kMH4L6ZWu59989DQI080xC417nm8yxw8jiF8O][bookmark: _9kMH5M6ZWu59989DQI080xC417nm8yxw8jiF8O][bookmark: _9kMH6N6ZWu59989DQI080xC417nm8yxw8jiF8O][bookmark: _9kMIH5YVt3ABADALhznfMv40][bookmark: _9kMIH5YVt3ABADBMhznfMv40][bookmark: _9kMH7O6ZWu59989DQI080xC417nm8yxw8jiF8O][bookmark: _9kMH1I6ZWu599899MI080xC417XF27][bookmark: _9kMH1I6ZWu59989ANI080xC417XF27][bookmark: _9kMH2J6ZWu599899MI080xC417XF27][bookmark: _9kMH2J6ZWu59989ANI080xC417XF27][bookmark: _9kMJI5YVt39A68HRexd][bookmark: _9kMJI5YVt39A69AJexd][bookmark: _9kMLK5YVt3AB6ABJC2wv5pw585NSAFBxu969IEK][bookmark: _9kR3WTr2664BGMK8xtqwBXA2L30759LG87EG2Yd][bookmark: _9kMKJ5YVt39A68HRexd][bookmark: _9kMKJ5YVt39A69AJexd][bookmark: _9kMML5YVt3AB6ABJC2wv5pw585NSAFBxu969IEK]“Conversion Trigger Notice” means the delivery by us of notice to the Trustee and the holders of Contingent Capital Notes following the occurrence of the Conversion Trigger Event without delay after such Conversion Trigger Event (and in any event within such period as the PRA may require). The date on which the Conversion Trigger Notice shall be deemed to have been given shall be the date on which it is dispatched by us to DTC (or if the Contingent Capital Notes are held in definitive form, to the holders of the Contingent Capital Notes directly). The Conversion Trigger Notice shall specify (i) that the Conversion Trigger Event has occurred and the CET1 Ratio resulting in such Conversion Trigger Event, (ii) the Conversion Date, (iii) the then-prevailing Conversion Price (which Conversion Price shall remain subject to any subsequent anti-dilution adjustment up to the Conversion Date), (iv) the contact details of any Settlement Share Depository, or, if we have been unable to appoint a Settlement Share Depository, such other arrangements for the issuance and/or delivery of the Settlement Shares, or, if the holder elects, ADSs or any Alternative Consideration to the holders of Contingent Capital Notes as we shall consider reasonable in the circumstances, (v) that we have the option, at our sole and absolute discretion, to elect that a Settlement Shares Offer be conducted and that, if we so elect, we will issue a Settlement Shares Offer Notice within ten (10) Business Days following the Conversion Date notifying the holders of the Contingent Capital Notes of our election;  and (vi) the Suspension Date and that the Contingent Capital Notes shall remain in existence for the sole purpose of evidencing the holder’s or beneficial owner’s right to receive Settlement Shares, or, if the holder elects, ADSs or the Alternative Consideration, as applicable, from the Settlement Share Depository and that the Contingent Capital Notes may continue to be transferable until the Suspension Date.
[bookmark: _9kMHG5YVt4889EJjbpcdcosIL6FFF]“Tradable Amount” is the denomination of each book-entry interest.

	Conversion Price

	[bookmark: _9kR3WTr244568LFx5xu91y4gf5ro][bookmark: _9kR3WTr19A569MFx5xu91y4gf5ro][bookmark: _9kMHG5YVt3DE6AHPE40lmv8H628VGwEOOJ57NPC][bookmark: _9kMHG5YVt39A6AIQE40lmv8H628VGwEOOJ57NPC][bookmark: _9kMHG5YVt39A6AJRE40lmv8H628VGwEOOJ57NPC][bookmark: _9kMHG5YVt39A9IILE40lmv8H628VGwEOOJ57NPC][bookmark: _9kMHG5YVt39A9IKNE40lmv8H628VGwEOOJ57NPC]The conversion price per ordinary share in respect of the Contingent Capital Notes (the “Conversion Price”) shall be $2.179, subject to certain anti-dilution adjustments, as described under “Description of the Contingent Capital Notes—Conversion—Anti-dilution Adjustment of the Conversion Price”.  The Conversion Price is expected to be fixed at £1.754 on the date of pricing of the Contingent Capital Notes and translated into US dollars at an applicable exchange rate on the same date.

	[bookmark: _9kMH2J6ZWu4ABAKJLMC71ow5pKR9H96LDAG][bookmark: _9kMH2J6ZWu4ABAKKMMC71ow5pKR9H96LDAG][bookmark: _9kMH2J6ZWu4ABAKLNMC71ow5pKR9H96LDAG][bookmark: _9kMH2J6ZWu4ABAKMOMC71ow5pKR9H96LDAG][bookmark: _9kMH2J6ZWu4ABAKNPMC71ow5pKR9H96LDAG][bookmark: _9kMH2J6ZWu4ABAKPRMC71ow5pKR9H96LDAG][bookmark: _9kMH2J6ZWu4ABAKQSMC71ow5pKR9H96LDAG]Agreement with Respect to Automatic Conversion
	[bookmark: _9kMHG5YVt4886BIPLB60nv4oJQ8G85KC9F79GEI][bookmark: _9kMH3K6ZWu4ABAKJLMC71ow5pKR9H96LDAG][bookmark: _9kMH3K6ZWu4ABAKKMMC71ow5pKR9H96LDAG][bookmark: _9kMH3K6ZWu4ABAKLNMC71ow5pKR9H96LDAG][bookmark: _9kMH3K6ZWu4ABAKMOMC71ow5pKR9H96LDAG][bookmark: _9kMH3K6ZWu4ABAKNPMC71ow5pKR9H96LDAG][bookmark: _9kMH3K6ZWu4ABAKPRMC71ow5pKR9H96LDAG][bookmark: _9kMH3K6ZWu4ABAKQSMC71ow5pKR9H96LDAG][bookmark: _9kMNM5YVt4667HPcKgajuv45r2][bookmark: _9kMNM5YVt466898UKgajuv45r2][bookmark: _9kMH8P6ZWu59989DQI080xC417nm8yxw8jiF8O][bookmark: _9kMH4L6ZWu4ABAKJLMC71ow5pKR9H96LDAG][bookmark: _9kMH4L6ZWu4ABAKKMMC71ow5pKR9H96LDAG][bookmark: _9kMH4L6ZWu4ABAKLNMC71ow5pKR9H96LDAG][bookmark: _9kMH4L6ZWu4ABAKMOMC71ow5pKR9H96LDAG][bookmark: _9kMH4L6ZWu4ABAKNPMC71ow5pKR9H96LDAG][bookmark: _9kMH4L6ZWu4ABAKPRMC71ow5pKR9H96LDAG][bookmark: _9kMH4L6ZWu4ABAKQSMC71ow5pKR9H96LDAG][bookmark: _9kMNM5YVt4887GJUMogr7FEz][bookmark: _9kMI0G6ZWu59989DQI080xC417nm8yxw8jiF8O][bookmark: _9kMH5M6ZWu4ABAKJLMC71ow5pKR9H96LDAG][bookmark: _9kMH5M6ZWu4ABAKKMMC71ow5pKR9H96LDAG][bookmark: _9kMH5M6ZWu4ABAKLNMC71ow5pKR9H96LDAG][bookmark: _9kMH5M6ZWu4ABAKMOMC71ow5pKR9H96LDAG][bookmark: _9kMH5M6ZWu4ABAKNPMC71ow5pKR9H96LDAG][bookmark: _9kMH5M6ZWu4ABAKPRMC71ow5pKR9H96LDAG][bookmark: _9kMH5M6ZWu4ABAKQSMC71ow5pKR9H96LDAG][bookmark: _9kMH6N6ZWu4ABAKJLMC71ow5pKR9H96LDAG][bookmark: _9kMH6N6ZWu4ABAKKMMC71ow5pKR9H96LDAG][bookmark: _9kMH6N6ZWu4ABAKLNMC71ow5pKR9H96LDAG][bookmark: _9kMH6N6ZWu4ABAKMOMC71ow5pKR9H96LDAG][bookmark: _9kMH6N6ZWu4ABAKNPMC71ow5pKR9H96LDAG][bookmark: _9kMH6N6ZWu4ABAKPRMC71ow5pKR9H96LDAG][bookmark: _9kMH6N6ZWu4ABAKQSMC71ow5pKR9H96LDAG]By its acquisition of the Contingent Capital Notes, each holder and beneficial owner shall be deemed to have (i) agreed to all the terms and conditions of the Contingent Capital Notes, including, without limitation, those related to (x) Automatic Conversion following the Conversion Trigger Event and (y) the appointment of the Settlement Share Depository, the issuance of the Settlement Shares to the Settlement Share Depository (or to the relevant recipient in accordance with the terms of the Contingent Capital Notes) and the potential sale of the Settlement Shares pursuant to a Settlement Shares Offer, and acknowledged that such events in (x) and (y) may occur without any further action on the part of the holders or beneficial owners of the Contingent Capital Notes or the Trustee, (ii) agreed that effective upon, and following, the Automatic Conversion, no amount shall be due and payable to the holders or beneficial owners of the Contingent Capital Notes, and our liability to pay any such amounts (including the principal amount of, or any interest in respect of, the Contingent Capital Notes) shall be automatically released, and the holders and beneficial owners shall not have the right to give a direction to the Trustee with respect to the Conversion Trigger Event and any related Automatic Conversion, (iii) waived, to the extent permitted by the Trust Indenture Act (as defined herein), any claim against the Trustee arising out of its acceptance of its trusteeship under, and the performance of its duties, powers and rights in respect of, the Indenture and in connection with the Contingent Capital Notes, including, without limitation, claims related to or arising out of or in connection with the Conversion Trigger Event and/or any Automatic Conversion and (iv) authorised, directed and requested DTC and any direct participant in DTC or other intermediary through which it holds such Contingent Capital Notes to take any and all necessary action, if required, to implement the Automatic Conversion without any further action or direction on the part of such holder or beneficial owner or the Trustee.

	Settlement Shares Offer
	[bookmark: _9kMHG5YVt4886DIOMAzvsyDZC4N5297BNIA9GI4][bookmark: _9kMH7O6ZWu4ABAKJLMC71ow5pKR9H96LDAG][bookmark: _9kMH7O6ZWu4ABAKKMMC71ow5pKR9H96LDAG][bookmark: _9kMH7O6ZWu4ABAKLNMC71ow5pKR9H96LDAG][bookmark: _9kMH7O6ZWu4ABAKMOMC71ow5pKR9H96LDAG][bookmark: _9kMH7O6ZWu4ABAKNPMC71ow5pKR9H96LDAG][bookmark: _9kMH7O6ZWu4ABAKPRMC71ow5pKR9H96LDAG][bookmark: _9kMH7O6ZWu4ABAKQSMC71ow5pKR9H96LDAG][bookmark: _9kMHG5YVt4668EMhXtyvjvwzydS16][bookmark: _9kMHG5YVt4668FFZXtyvjvwzydS16][bookmark: _9kMHG5YVt4666AKSE40lmv8H628VGwEOOJ57NPC][bookmark: _9kMIH5YVt39A9IILE40lmv8H628VGwEOOJ57NPC][bookmark: _9kMHG5YVt3DE9IJME40lmv8H628VGwEOOJ57NPC][bookmark: _9kMIH5YVt39A9IKNE40lmv8H628VGwEOOJ57NPC][bookmark: _9kMHG5YVt39A9ILOE40lmv8H628VGwEOOJ57NPC][bookmark: _9kMHG5YVt39A9IMPE40lmv8H628VGwEOOJ57NPC][bookmark: _9kR3WTr2447AFgLt92oqrt9pYny35qYww9][bookmark: _9kR3WTr19A7AGhLt92oqrt9pYny35qYww9][bookmark: _9kR3WTr19A7AHiLt92oqrt9pYny35qYww9vdCHF][bookmark: _9kMLK5YVt39AABAMMAzvsyDZC4][bookmark: _9kMLK5YVt39AABCOMAzvsyDZC4][bookmark: _9kR3WTr19A7BFfb84rq51y4UCz4]In our sole and absolute discretion, within ten (10) Business Days following the Conversion Date, we may elect that the Settlement Share Depository (or an agent on its behalf) make an offer of all or some of the Settlement Shares to all or some of our ordinary shareholders upon Automatic Conversion, such offer to be at a cash price per Settlement Share that will be no less than the Conversion Price (translated from US dollars into pounds sterling at the then-prevailing rate as determined by us in our sole discretion) subject to certain anti-dilution adjustments, as described under “Description of the Contingent Capital Notes— Conversion—Anti-dilution Adjustment of the Conversion Price” (the “Settlement Shares Offer”). Such election shall be made through the delivery of a “Settlement Shares Offer Notice” to the Trustee directly and to the holders of the Contingent Capital Notes. If so elected, the Settlement Shares Offer Notice shall specify (i) the period of time for which the Settlement Shares Offer shall be made (the “Settlement Shares Offer Period”), which shall end no later than forty (40) Business Days after the delivery of the Settlement Shares Offer Notice, and (ii) the date on which DTC shall suspend all clearance and settlement of transactions in the Contingent Capital Notes in accordance with its rules and procedures (the “Suspension Date”), if the Suspension Date has not previously been specified in the Conversion Trigger Notice.
[bookmark: _9kMNM5YVt4668AIfS50kh][bookmark: _9kMNM5YVt3AB6ABJC2wv5pw585NSAFBxu969IEK][bookmark: _9kMON5YVt3AB6ABJC2wv5pw585NSAFBxu969IEK][bookmark: _9kMPO5YVt3AB6ABJC2wv5pw585NSAFBxu969IEK][bookmark: _9kMHzG6ZWu4BC7BCKD3xw6qx696OTBGCyvA7AJF]Upon expiry of the Settlement Shares Offer Period, the Settlement Share Depository will provide notice to the holders of Contingent Capital Notes of the composition of the Alternative Consideration (and of the deductions to the cash component, if any, of the Alternative Consideration (as set out in the definition of Alternative Consideration)) per $1,000 Tradable Amount of the Contingent Capital Notes. The Alternative Consideration will be held by the Settlement Share Depository on behalf of the holders of Contingent Capital Notes and will be delivered to holders of Contingent Capital Notes pursuant to the procedures set forth under “Description of the Contingent Capital Notes—Conversion—Settlement Shares Offer” below.
[bookmark: _9kMH0H6ZWu4BC7BCKD3xw6qx696OTBGCyvA7AJF]The cash component of any Alternative Consideration shall be payable by the Settlement Share Depository to the holders of Contingent Capital Notes whether or not the Solvency Condition is satisfied.

	Agreement with Respect to Any Settlement Shares Offer
	[bookmark: _9kMH8P6ZWu4ABAKJLMC71ow5pKR9H96LDAG][bookmark: _9kMH8P6ZWu4ABAKKMMC71ow5pKR9H96LDAG][bookmark: _9kMH8P6ZWu4ABAKLNMC71ow5pKR9H96LDAG][bookmark: _9kMH8P6ZWu4ABAKMOMC71ow5pKR9H96LDAG][bookmark: _9kMH8P6ZWu4ABAKNPMC71ow5pKR9H96LDAG][bookmark: _9kMH8P6ZWu4ABAKPRMC71ow5pKR9H96LDAG][bookmark: _9kMH8P6ZWu4ABAKQSMC71ow5pKR9H96LDAG][bookmark: _9kMON5YVt4667HPcKgajuv45r2][bookmark: _9kMON5YVt466898UKgajuv45r2][bookmark: _9kMH1I6ZWu4BC7BCKD3xw6qx696OTBGCyvA7AJF]By its acquisition of the Contingent Capital Notes, each holder and beneficial owner of the Contingent Capital Notes acknowledges and agrees that if we elect, in our sole and absolute discretion, that a Settlement Shares Offer be conducted by the Settlement Share Depository, such holder and beneficial owner shall be deemed to have: (i) irrevocably consented to any Settlement Shares Offer and, notwithstanding that such Settlement Shares are held by the Settlement Share Depository on behalf of the holders and beneficial owners of the Contingent Capital Notes, to the Settlement Share Depository using the Settlement Shares delivered to it to settle any Settlement Shares Offer; (ii) irrevocably consented to the transfer of the beneficial interest it holds in the Settlement Shares delivered upon Automatic Conversion to the Settlement Share Depository or to one or more purchasers identified by the Settlement Share Depository in connection with the Settlement Shares Offer; (iii) irrevocably agreed that we and the Settlement Share Depository may take any and all actions necessary to conduct the Settlement Shares Offer in accordance with the terms of the Contingent Capital Notes; and (iv) irrevocably agreed that none of us, the Trustee or the Settlement Share Depository shall, to the extent permitted by applicable law, incur any liability to the holders or beneficial owners of the Contingent Capital Notes in respect of the Settlement Shares Offer (except for the obligations of the Settlement Share Depository in respect of the holders’ and beneficial owners’ entitlement to, and subsequent delivery of, any Alternative Consideration).

	Agreement with Respect to the Exercise of UK Bail-in Power
	[bookmark: _9kMML5YVt4668CFbYykvkSj0G589v6]Notwithstanding any other agreements, arrangements, or understandings between us and any holder or beneficial owner of the Contingent Capital Notes, by its acquisition of the Contingent Capital Notes, each holder and each beneficial owner of the Contingent Capital Notes acknowledges, accepts, agrees to be bound by and consents to the exercise of any UK bail-in power (as defined below) by the relevant UK authority that may result in (i) the reduction or cancellation of all, or a portion, of the principal amount of, or interest on, the Contingent Capital Notes; (ii) the conversion of all, or a portion, of the principal amount of, or interest on, the Contingent Capital Notes into ordinary shares or other securities or other obligations of ours or another person; and/or (iii) the amendment of the amount of interest due on the Contingent Capital Notes, or the dates on which interest becomes payable, including by suspending payment for a temporary period; which UK bail-in power may be exercised by means of variation of the terms of the Contingent Capital Notes solely to give effect to the exercise by the relevant UK authority of such UK bail-in power. Each holder and beneficial owner of the Contingent Capital Notes further acknowledges and agrees that the rights of the holders and/or beneficial owners under the Contingent Capital Notes are subject to, and will be varied, if necessary, solely to give effect to, the exercise of any UK bail-in power by the relevant UK authority.
[bookmark: _9kMH7O6ZWu5779IPjNj06nw517C][bookmark: _9kMHG5YVt4887FNXO379][bookmark: _9kMH8P6ZWu5779IPjNj06nw517C][bookmark: _9kMI0G6ZWu5779IPjNj06nw517C][bookmark: _9kMJI5YVt48879BNH66plv][bookmark: _9kMJI5YVt39A6CFM2lwswvJA0][bookmark: _9kMJI5YVt39A6CGN2lwswvJA0][bookmark: _9kMJI5YVt39A6CHO2lwswvJA0][bookmark: _9kMJI5YVt3AB6CIP2lwswvJA0][bookmark: _9kMNM5YVt4668CFbYykvkSj0G589v6]For these purposes, a “UK bail-in power” is any write-down, conversion, transfer, modification or suspension power existing from time to time under any laws, regulations, rules or requirements relating to the resolution of banks, banking group companies, credit institutions and/or investment firms incorporated in the United Kingdom in effect and applicable in the United Kingdom to us or other members of the Group, including but not limited to any such laws, regulations, rules or requirements which are implemented, adopted or enacted within the context of a European Union directive or regulation of the European Parliament and of the Council establishing a framework for the recovery and resolution of credit institutions and investment firms (notwithstanding that the UK is no longer a member state of the European Union) and/or within the context of a UK resolution regime under the Banking Act 2009, as the same has been or may be amended from time to time (whether pursuant to the UK Financial Services (Banking Reform) Act 2013, secondary legislation or otherwise), pursuant to which any obligations of a bank, banking group company, credit institution or investment firm or any of its affiliates can be reduced, cancelled, modified, transferred and/or converted into shares or other securities or obligations of the obligor or any other person (or suspended for a temporary period) or pursuant to which any right in a contract governing such obligations may be deemed to have been exercised.  A reference to the “relevant UK authority” is to any authority with the ability to exercise a UK bail-in power.

	Repayment of Principal and Payment of Interest After Exercise of UK Bail-in Power
	[bookmark: _9kMI1H6ZWu5779IPjNj06nw517C][bookmark: _9kMIH5YVt4887FNXO379]No repayment of the principal amount of the Contingent Capital Notes or payment of interest on the Contingent Capital Notes shall become due and payable after the exercise of any UK bail-in power by the relevant UK authority unless, at the time of such repayment or payment, such repayment or payment would be permitted to be made by us under the laws and regulations of the United Kingdom and the European Union applicable to us and the Group.

	Optional Redemption
	[bookmark: _9kR3WTr2446CHcVrdo0qm3406BIFoZst3FNHDJx][bookmark: _9kR3WTr19A6CIdVrdo0qm3406BIFoZst3FNHDJx][bookmark: _9kR3WTr2446DCWVrdo0qm3406BIFoZst3FNHDJx][bookmark: _9kMI0G6ZWu5999JOhNvwyYAx2][bookmark: _9kR3WTr244457I1aq9xhMR91013J][bookmark: _9kR3WTr19A459K1aq9xhMR91013J][bookmark: _9kR3WTr1BC45AL1aq9xhMR91013J][bookmark: _9kR3WTr17845CN1aq9xhMR91013J][bookmark: _9kR3WTr17845FQ1aq9xhMR91013J]The Contingent Capital Notes will, subject to the satisfaction of the Solvency Condition and the conditions described under “—Pre-conditions to Redemption, Repurchase, Substitution or Variation” below, be redeemable in whole but not in part, at our option and in our sole discretion on (i) any day falling in the period commencing on (and including) the First Call Date and ending on (and including) the First Reset Date, and (ii) any Reset Date thereafter, in each case at 100% of their principal amount, together with any accrued and unpaid interest on the Contingent Capital Notes, excluding any interest cancelled or deemed cancelled in accordance with the terms of the Contingent Capital Notes  (“Accrued Interest”), to but excluding the date fixed for redemption.

	Tax Redemption
	[bookmark: _9kR3WTr2667BGhItYRyr7][bookmark: _9kR3WTr2446CEZVrdo0qm3406BIFoZst3FNHDJx][bookmark: _9kR3WTr19A6CFaVrdo0qm3406BIFoZst3FNHDJx][bookmark: _9kMIH5YVt39A67DO3csBzjOTB3235L][bookmark: _9kMIH5YVt39A67EP3csBzjOTB3235L][bookmark: _9kMIH5YVt39A67GR3csBzjOTB3235L][bookmark: _9kMIH5YVt39A67HS3csBzjOTB3235L][bookmark: _9kR3WTr19A58AM6srryx93z56zOSAGC76y6MmcK][bookmark: _9kR3WTr17858BN6srryx93z56zOSAGC76y6MmcK][bookmark: _9kR3WTr1AB58CO6srryx93z56zOSAGC76y6MmcK]If at any time a Tax Event has occurred, we may, subject to the satisfaction of the Solvency Condition and the conditions described under “—Pre-conditions to Redemption, Repurchase, Substitution or Variation” below, at our option and in our sole discretion redeem the Contingent Capital Notes, in whole but not in part, at any time at 100% of their principal amount, together with any Accrued Interest to, but excluding, the date fixed for redemption.  See “Description of the Contingent Capital Notes—Redemption, Repurchase, Substitution or Variation—Tax Redemption” in this prospectus supplement and “Description of Contingent Convertible Securities” in the accompanying prospectus.

	Redemption for a Capital Disqualification Event
	[bookmark: _9kR3WTr2664BKR1luzslPH3CF0s1wxvo6FBHilI][bookmark: _9kMHG5YVt3BC8EHcXtfq2so5628DKHqbuv5HPJF][bookmark: _9kMJI5YVt39A67DO3csBzjOTB3235L][bookmark: _9kMJI5YVt39A67EP3csBzjOTB3235L][bookmark: _9kMJI5YVt39A67GR3csBzjOTB3235L][bookmark: _9kMJI5YVt39A67HS3csBzjOTB3235L]If at any time a Capital Disqualification Event occurs, we may, subject to the satisfaction of the Solvency Condition and the conditions described under “—Pre-conditions to Redemption, Repurchase, Substitution or Variation” below, at our option and in our sole discretion, redeem the Contingent Capital Notes, in whole but not in part, at any time at 100% of their principal amount together with any Accrued Interest to, but excluding, the date fixed for redemption.
[bookmark: _9kMHG5YVt4886DMT3nw1unRJ5EH2u3yzxq8HDJk][bookmark: _9kMPO5YVt3ABAC9L3nw1unfTp6Ct2B7DI][bookmark: _9kMPO5YVt3ABACAM3nw1unfTp6Ct2B7DI][bookmark: _9kR3WTr19A7CEeQisGP6qz4xq][bookmark: _9kR3WTr2447CFfQisGP6qz4xq][bookmark: _9kMHzG6ZWu4BCBDAM4ox2vogUq7Du3C8EJ][bookmark: _9kMHzG6ZWu4BCBDBN4ox2vogUq7Du3C8EJ]A “Capital Disqualification Event” shall occur if we determine that, as a result of any amendment to, or change in the regulatory classification of the Contingent Capital Notes under, the Capital Regulations (or official interpretation thereof), in any such case becoming effective on or after the Issue Date, the whole or part of the Contingent Capital Notes are, or are likely to be, excluded from our Tier 1 Capital (as defined in the Capital Regulations) and/or that of the Regulatory Group.

	Repurchases of the Contingent Capital Notes
	[bookmark: _9kMIH5YVt3BC8EHcXtfq2so5628DKHqbuv5HPJF]Subject to the satisfaction of the Solvency Condition and the conditions described under “—Pre-conditions to Redemption, Repurchase, Substitution or Variation” below, we may at any time and from time to time and to the extent not prohibited by CRD, repurchase beneficially or procure others to repurchase beneficially for our account the Contingent Capital Notes in the open market, by tender or by private agreement, in any manner and at any price or at differing prices.

	Cancellation	
	Contingent Capital Notes purchased or otherwise acquired by us may be (i) held, (ii) resold or (iii) at our sole discretion, surrendered to the Trustee for cancellation (in which case all Contingent Capital Notes so surrendered will forthwith be cancelled in accordance with applicable law and thereafter may not be reissued or resold).

	Substitution or Variation
	[bookmark: _9kR3WTr2667BHiItYRyr798vHCw5A3waSENQB3C][bookmark: _9kR3WTr2446CGbVrDI0qm3406BIFoZst3FNHDJx][bookmark: _9kR3WTr19A6CJeVrDI0qm3406BIFoZst3FNHDJx][bookmark: _9kMHG5YVt39AAEEOHy00ukqAqWn4K9CDzA][bookmark: _9kMHG5YVt3DEAEFPHy00ukqAqWn4K9CDzA][bookmark: _9kMHG5YVt39AAEGQHy00ukqAqWn4K9CDzA]If a Tax Event or a Capital Disqualification Event has occurred, then we may, subject to the conditions described under “—Pre-conditions to Redemption, Repurchase, Substitution or Variation” below, but without any requirement for the consent or approval of the holders or beneficial owners of the Contingent Capital Notes, at any time (whether before or following the First Call Date) either substitute the Contingent Capital Notes in whole (but not in part) for, or vary the terms of the Contingent Capital Notes so that they remain or, as appropriate, become, Compliant Securities (as defined below).
Prior to the giving of any notice of substitution or variation of the Contingent Capital Notes, we shall deliver to the Trustee an officer’s certificate stating that (i) in our belief a Tax Event or Capital Disqualification Event has occurred and (ii) the terms of the relevant Compliant Securities comply with the definition thereof. The Trustee is entitled to conclusively rely on and accept such officer’s certificate without any further inquiry, in which event it shall be conclusive and binding on the Trustee and the holders and beneficial owners of the Contingent Capital Notes.
[bookmark: _9kR3WTr19A4DNSFwyysio8oUl2I7ABx8][bookmark: _9kR3WTr1788CCMFwyysio8oUl2I7ABx8][bookmark: _9kR3WTr1BC8CDNFwyysio8oUl2I7ABx8][bookmark: _9kMPO5YVt4667HPcKgajuv45r2][bookmark: _9kMPO5YVt466898UKgajuv45r2]“Compliant Securities” means securities issued directly by us that have terms not materially less favourable to an investor than the terms of the Contingent Capital Notes (as determined by us in consultation with an Independent Financial Adviser), provided that we have delivered an officer’s certificate to such effect (including as to such consultation) to the Trustee (upon which the Trustee shall be entitled to conclusively rely on and accept such certificate without further enquiry and without liability to any person) prior to the substitution or variation of the Contingent Capital Notes and provided that such substitution or varied securities:
[bookmark: _9kMH0H6ZWu4BCBDAM4ox2vogUq7Du3C8EJ][bookmark: _9kMH0H6ZWu4BCBDBN4ox2vogUq7Du3C8EJ][bookmark: _9kMHG5YVt3BC9EGgSkuIR8s16zs][bookmark: _9kMH1I6ZWu4BCBDAM4ox2vogUq7Du3C8EJ][bookmark: _9kMH1I6ZWu4BCBDBN4ox2vogUq7Du3C8EJ][bookmark: _9kMML5YVt4668GFaIlwswv][bookmark: _9kMON5YVt4887GJUMogr7FEz][bookmark: _9kMIH5YVt466679K3csBzjOTB3235L][bookmark: _9kMJI5YVt39AAEEOHy00ukqAqWn4K9CDzA][bookmark: _9kMJI5YVt39AAEGQHy00ukqAqWn4K9CDzA](a)    (1) contain terms which comply with the then current requirements of the Capital Regulations in relation to Tier 1 Capital (as defined in the Capital Regulations); (2) provide for the same interest rate and Interest Payment Dates from time to time applying to the Contingent Capital Notes; (3) rank pari passu with the ranking of the Contingent Capital Notes; (4) preserve any existing rights under the Indenture to any accrued interest or other amounts which have not been either paid or cancelled (but without prejudice to our right to cancel the same under the terms of the Compliant Securities, if applicable); (5) preserve our obligations (including the obligations arising from the exercise of any right) as to payments of principal in respect of the Contingent Capital Notes, including (without limitation) as to the timing and amount of such payments; (6) contain terms providing for the conversion of the Contingent Capital Notes, the cancellation of payments of interest thereon and/or write-down of the principal of the Contingent Capital Notes only if such terms are not materially less favourable to an investor than the terms of the Contingent Capital Notes; and (7) qualify as hybrid capital instruments as defined in section 475C of the Corporation Tax Act 2009, to the extent applicable (or in any equivalent provision in any applicable successor legislation);
(b)    are (1) admitted to trading on the ISM of the LSE or (2) listed on such other stock exchange as is a Recognised Stock Exchange (as defined below) at that time as selected by us; and
[bookmark: _9kMKJ5YVt39AAEEOHy00ukqAqWn4K9CDzA][bookmark: _9kMKJ5YVt39AAEGQHy00ukqAqWn4K9CDzA](c)    where the Contingent Capital Notes which have been substituted or varied had a published rating (solicited by, or assigned with our cooperation) from a Rating Agency (as defined below) immediately prior to their substitution or variation, at least two Rating Agencies have, or where only one Rating Agency has published such a Rating, such Rating Agency has, ascribed, or announced their intention to ascribe, an equal or higher published rating to the relevant Compliant Securities.
[bookmark: _9kR3WTr2446EMhKcnssv1ykZkDxuXfAvu180][bookmark: _9kR3WTr2446FEYKcnssv1ykZkDxuXfAvu180][bookmark: _9kR3WTr19A6FFZKcnssv1ykZkDxuXfAvu180]“Recognised Stock Exchange” means a recognised stock exchange as defined in section 1005 of the UK Income Tax Act 2007 as the same may be amended from time to time and any provision, statute or statutory instrument replacing the same from time to time.
[bookmark: _9kR3WTr19A6EGbGpytsGBmut5][bookmark: _9kR3WTr2446EHcGpytsGBmut5]“Rating Agency” means Moody’s Investors Service, Inc., S&P Global Ratings Inc., a division of S&P Global Inc., Fitch Ratings, Inc., or any of their affiliates, or any successor.

	[bookmark: _9kMHG5YVt4668FEYXtfq2so5628DKHqbuv5HPJF]Pre-Conditions to Redemption, Repurchase, Substitution or Variation
	[bookmark: _9kMHG5YVt4668HJdMfgq2A406kW1IL4vu6BmxDC][bookmark: _9kMH2J6ZWu4BCBDAM4ox2vogUq7Du3C8EJ][bookmark: _9kMH2J6ZWu4BCBDBN4ox2vogUq7Du3C8EJ]Any redemption, repurchase, substitution or variation of the Contingent Capital Notes by us is subject (except to the extent that the Capital Regulations no longer so require) to us having met the following conditions:
[bookmark: _9kMPO5YVt4668AIfS50kh][bookmark: _9kMIH5YVt4668HJdMfgq2A406kW1IL4vu6BmxDC](1) we have given such notice to the PRA as the PRA may then require before we become committed to the proposed redemption, repurchase, substitution or variation; and 
(2) in the case of any redemption or repurchase, the PRA having granted permission for us to make any such redemption or repurchase of the Contingent Capital Notes upon a satisfactory finding that either:
[bookmark: _9kMH3K6ZWu4BCBDAM4ox2vogUq7Du3C8EJ][bookmark: _9kMH3K6ZWu4BCBDBN4ox2vogUq7Du3C8EJ](i) on or before such redemption or repurchase of any of the Contingent Capital Notes, we replace such Contingent Capital Notes with own funds instruments (as defined by the Capital Regulations) of an equal or higher quality at terms that are sustainable for our income capacity; or
[bookmark: _9kMHzG6ZWu5778IQdLhbkvw56s3][bookmark: _9kMHzG6ZWu5779A9VLhbkvw56s3][bookmark: _9kMH4L6ZWu4BCBDAM4ox2vogUq7Du3C8EJ][bookmark: _9kMH4L6ZWu4BCBDBN4ox2vogUq7Du3C8EJ][bookmark: _9kR3WTr26657BNsum5OnrII30m29C9HRRW](ii) we have demonstrated to the satisfaction of the PRA that our own funds and eligible liabilities (as defined by the Capital Regulations) would following such redemption or repurchase, exceed the requirements laid down in CRD and Directive 2014/59/EU (or similar laws in the United Kingdom) by a margin that the PRA considers necessary; and
(3) no Conversion Trigger Notice has been delivered; and
(4) in the case of any redemption or repurchase, the Solvency Condition is satisfied in respect of the relevant payment on the date scheduled for redemption or repurchase; and
[bookmark: _9kMH5M6ZWu4BCBDAM4ox2vogUq7Du3C8EJ][bookmark: _9kMH5M6ZWu4BCBDBN4ox2vogUq7Du3C8EJ](5) we have complied with any alternative or additional pre-conditions as set out in the Capital Regulations and/or required by the PRA as a prerequisite to its permission for such redemptions or repurchases, at the time; and
(6) in the case of any substitution or variation, such substitution or variation being effected in compliance with any applicable regulatory and legal requirements, including the Trust Indenture Act.
[bookmark: _9kMH6N6ZWu4BCBDAM4ox2vogUq7Du3C8EJ][bookmark: _9kMH6N6ZWu4BCBDBN4ox2vogUq7Du3C8EJ]In addition, as of the date hereof, under the CRD rules, we may only redeem or repurchase the Contingent Capital Notes before five years after the date of issuance of the Contingent Capital Notes, provided that (except to the extent that the Capital Regulations no longer so require) the pre-conditions listed in (2) above and one of following conditions are met:
[bookmark: _9kMIH5YVt4886DMT3nw1unRJ5EH2u3yzxq8HDJk][bookmark: _9kMJI5YVt4886DMT3nw1unRJ5EH2u3yzxq8HDJk](a) in the case of redemption due to the occurrence of a Capital Disqualification Event, as described under “—Redemption for a Capital Disqualification Event” above (i) the PRA considers such change to be sufficiently certain and (ii) we demonstrate to the satisfaction of the PRA that the Capital Disqualification Event was not reasonably foreseeable at the time of the issuance of the Contingent Capital Notes; or
[bookmark: _9kMHG5YVt4889DIjKvaT0t9][bookmark: _9kR3WTr19A7CAaItlNghr3B517][bookmark: _9kMIH5YVt4889DIjKvaT0t9](b) in the case of redemption due to the occurrence of a Tax Event as described under “—Tax Redemption” above, we demonstrate to the satisfaction of the PRA that a Tax Event is material and was not reasonably foreseeable at the time of issuance of the Contingent Capital Notes; or
[bookmark: _9kMH7O6ZWu4BCBDAM4ox2vogUq7Du3C8EJ][bookmark: _9kMH7O6ZWu4BCBDBN4ox2vogUq7Du3C8EJ](c) before or at the same time as such redemption or repurchase of the Contingent Capital Notes, we replace the Contingent Capital Notes with own funds instruments (as defined by the Capital Regulations) of an equal or higher quality at terms that are sustainable for its income capacity and the PRA has permitted that action on the basis of the determination that it would be beneficial from a prudential point of view and justified by exceptional circumstances; or 
(d) the Contingent Capital Notes are repurchased for market making purposes in accordance with the Capital Regulations.

	[bookmark: _9kMHG5YVt39A68EO4ek12y4rqRN8HHHN]Payment of Additional Amounts
	[bookmark: _9kMHG5YVt46668DN4ek12y4rqRN8HHHN][bookmark: _9kR3WTr1AB58HT6srryx93z56z58uQVDJFA919P]We will pay additional amounts in respect of any withholding or deduction imposed in respect of payments of interest only (and not principal) on the Contingent Capital Notes subject to certain exceptions as described under “Description of the Contingent Capital Notes—Additional Amounts”.

	Additional Issuances
	[bookmark: _9kMNM5YVt4668GFaIlwswv][bookmark: _9kMHG5YVt4667GNYM4wvwyEZBtwoy6w5EAG][bookmark: _9kMHG5YVt46678ANHz7zwB306ih7tq][bookmark: _9kMHG5YVt4667HHRR8ByI9w1][bookmark: _9kMPO5YVt4887GJUMogr7FEz]We may, from time to time, without the consent of the holders of the Contingent Capital Notes, issue additional Contingent Capital Notes under the Indenture, having the same ranking and same interest rate, interest cancellation terms, redemption terms, conversion price and other terms as the Contingent Capital Notes described in this prospectus supplement, other than the price to the public and issue date of the Contingent Capital Notes offered hereby.  Any such additional Contingent Capital Notes, together with the Contingent Capital Notes offered by this prospectus supplement, shall rank equally and rateably with the Contingent Capital Notes in all respects, so that such further Contingent Capital Notes shall be consolidated and form a single series with the Contingent Capital Notes. There is no limitation on the amount of Contingent Capital Notes or other debt securities that we may issue under the Indenture, and there is no restriction on our issuing securities that may have similar, or different conversion trigger event provisions to the Contingent Capital Notes or no conversion trigger events.

	Enforcement Events and Remedies
	[bookmark: _9kMHzG6ZWu5998HKVNphs8GF0][bookmark: _9kMI0G6ZWu4ABAKJLMC71ow5pKR9H96LDAG][bookmark: _9kMI0G6ZWu4ABAKKMMC71ow5pKR9H96LDAG][bookmark: _9kMI0G6ZWu4ABAKLNMC71ow5pKR9H96LDAG][bookmark: _9kMI0G6ZWu4ABAKMOMC71ow5pKR9H96LDAG][bookmark: _9kMI0G6ZWu4ABAKNPMC71ow5pKR9H96LDAG][bookmark: _9kMI0G6ZWu4ABAKPRMC71ow5pKR9H96LDAG][bookmark: _9kMI0G6ZWu4ABAKQSMC71ow5pKR9H96LDAG][bookmark: _9kR3WTr2665BFPGoq3sgrsuAcZ6zF]There are no events of default under the Contingent Capital Notes. In addition, under the terms of the Indenture neither the Automatic Conversion, the cancellation or deemed cancellation of interest, the exercise of the UK bail-in power by the relevant UK authority nor a write-down of the Contingent Capital Notes upon the occurrence of a Conversion Trigger Event following a Non-Qualifying Takeover Event with respect to the Contingent Capital Notes will be an Enforcement Event.
Each of the following is an “Enforcement Event”:
[bookmark: _9kMH3K6ZWu599AILlWuqmxw4E9CZGz578EQQ8BK][bookmark: _9kMI1H6ZWu59989DQI080xC417nm8yxw8jiF8O](1) the occurrence of a Winding-up or Administration Event prior to the occurrence of a Conversion Trigger Event;
(2) non-payment of principal when due as further described below; or
(3) breach of a Performance Obligation.
[bookmark: _9kMH4L6ZWu599AILlWuqmxw4E9CZGz578EQQ8BK][bookmark: _9kMI2I6ZWu59989DQI080xC417nm8yxw8jiF8O]The occurrence of a Winding-up or Administration Event prior to the occurrence of a Conversion Trigger Event
[bookmark: _9kMH5M6ZWu599AILlWuqmxw4E9CZGz578EQQ8BK][bookmark: _9kMI3J6ZWu59989DQI080xC417nm8yxw8jiF8O][bookmark: _9kMH6N6ZWu599AILlWuqmxw4E9CZGz578EQQ8BK]If a Winding-up or Administration Event occurs prior to the occurrence of a Conversion Trigger Event, subject to the subordination provisions described herein, the principal amount of the Contingent Capital Notes will become immediately due and payable. For the avoidance of doubt, as the principal amount of the Contingent Capital Notes will become immediately due and payable upon such a Winding-up or Administration Event, neither the Trustee nor the holders of the Contingent Capital Notes are required to declare such principal amount to be due and payable.
Non-payment of principal when due
[bookmark: _9kMH7O6ZWu599AILlWuqmxw4E9CZGz578EQQ8BK][bookmark: _9kMH8P6ZWu599AILlWuqmxw4E9CZGz578EQQ8BK][bookmark: _9kMHG5YVt3BC8GGbIlwswv][bookmark: _9kMHG5YVt4668ILeMophmoz]Subject to the satisfaction of any redemption conditions described herein, if we do not make payment of principal in respect of the Contingent Capital Notes for a period of fourteen (14) calendar days or more after the date on which such payment is due, then the Trustee, on behalf of the holders and beneficial owners of the Contingent Capital Notes, may, at its discretion, or shall at the direction of holders of 25% or more of the aggregate principal amount of outstanding Contingent Capital Notes, subject to any applicable laws, institute proceedings for our winding-up. In the event of a Winding-up or Administration Event or our liquidation, whether or not instituted by the Trustee, the Trustee may prove the claims of the holders and beneficial owners of the Contingent Capital Notes and the Trustee in the Winding-up or Administration Event and/or claim in our liquidation, such claims as set out under “—Ranking” above. For the avoidance of doubt, the Trustee may not declare the principal amount of any outstanding Contingent Capital Notes to be due and payable and may not pursue any other legal remedy, including a judicial proceeding for the collection of the sums due and unpaid on the Contingent Capital Notes. 
Breach of a Performance Obligation
[bookmark: _9kMH0H6ZWu5998HKVNphs8GF0][bookmark: _9kMH1I6ZWu5998HKVNphs8GF0][bookmark: _9kR3WTr19A6BBXIrtr43npskXPt1xq4D9F][bookmark: _9kMHzG6ZWu5779BJgT61li][bookmark: _9kMH2J6ZWu5998HKVNphs8GF0]In the event of a breach of any term, obligation or condition binding on us under the Contingent Capital Notes or the Indenture (other than any of our payment obligations under or arising from the Contingent Capital Notes or the Indenture, including payment of any principal or interest, including any damages awarded for breach of any obligations) (a “Performance Obligation”); the Trustee may without further notice institute such proceedings against us as it may think fit to enforce the Performance Obligation, provided that we shall not by virtue of the institution of any such proceedings be obliged to pay any sum or sums, in cash or otherwise (including any damages for breach of any obligation under the Contingent Capital Notes) earlier than the same would otherwise have been payable under the Contingent Capital Notes or the Indenture. 
[bookmark: _9kMIH5YVt4668ILeMophmoz]No other remedies
[bookmark: _9kMJI5YVt4668ILeMophmoz][bookmark: _9kMKJ5YVt4668ILeMophmoz][bookmark: _9kMH3K6ZWu5998HKVNphs8GF0][bookmark: _9kMH4L6ZWu5998HKVNphs8GF0]Other than the limited remedies specified above, no remedy against us shall be available to the Trustee (acting on behalf of the holders of the Contingent Capital Notes) or to the holders and beneficial owners of the Contingent Capital Notes, provided that (1) the Trustee shall have such powers as are required to be authorised to it under the Trust Indenture Act (as defined herein) in respect of the rights of the holders and beneficial owners under the provisions of the Indenture, and (2) nothing shall impair the rights of a holder or beneficial owner of the Contingent Capital Notes under the Trust Indenture Act, absent such holder’s or beneficial owner’s consent, to sue for any payment due but unpaid in respect of the Contingent Capital Notes, provided that, in the case of (1) and (2), any payments in respect of, or arising from, the Contingent Capital Notes including any payments or amounts resulting or arising from the enforcement of any rights under the Trust Indenture Act in respect of the Contingent Capital Notes shall be subject to the provisions of the Indenture, including the subordination provisions. For the avoidance of doubt, such limitations shall not apply to our obligations to pay the fees and expenses of, and to indemnify, the Trustee, and the Trustee’s rights to apply money collected to first pay its fees and expenses shall not be subject to the subordination provisions set forth in this prospectus supplement.

	Book-Entry Issuance, Settlement and Clearance 
	The Contingent Capital Notes will be issued only in registered form in minimum denominations of $200,000 and in integral multiples of $1,000 in excess thereof.  
[bookmark: _9kMHG5YVt4667FLVIxobmaYB22][bookmark: _9kR3WTr1788BALClbp8BBxhqSBu5154]The Contingent Capital Notes will be represented by one or more fully registered global notes registered in the name of a nominee of DTC.  You will hold beneficial interests in the Contingent Capital Notes through DTC and its direct and indirect participants, including Euroclear SA/NV (“Euroclear”) and Clearstream Banking, société anonyme (“Clearstream Banking”) and DTC and its direct and indirect participants will record your beneficial interest on their books.  We will not issue certificated notes except as described in the accompanying prospectus.  Settlement of the Contingent Capital Notes will occur through DTC in same day funds.  For information on DTC’s book-entry system, see “Description of Debt Securities—Form of Debt Securities; Book-Entry System” in the accompanying prospectus. 

	Minimum Denomination
	The Contingent Capital Notes will be issued only in registered form in minimum denominations of $200,000 and in integral multiples of $1,000 in excess thereof.

	Listing
	Application has been made to the LSE for the Contingent Capital Notes to be admitted to trading on the ISM.

	Governing Law 
	[bookmark: _9kMH5M6ZWu5998HKVNphs8GF0]The Contingent Capital Notes and the Indenture will be governed by, and construed in accordance with the laws of New York except that the subordination provisions, the Solvency Condition, and the waiver of the right to set-off by the holders of the Contingent Capital Notes and by the Trustee acting on behalf of the holders with respect to the Contingent Capital Notes will be governed by, and construed in accordance with the laws of Scotland.

	Conflicts of Interest
	NatWest Markets Securities Inc. (“NWMSI”), an affiliate of RBSG, is a Financial Industry Regulatory Authority (“FINRA”) member and an Underwriter in this offering and has a “conflict of interest” within the meaning of FINRA Rule 5121.  Accordingly, this offering will be made in compliance with the applicable provisions of FINRA Rule 5121. NWMSI is not permitted to sell Contingent Capital Notes in this offering to an account over which it exercises discretionary authority without the prior specific written approval of the account holder.

	Trustee and Principal Paying Agent 
	[bookmark: _9kMHG5YVt488899VQzpr2QPvsvq][bookmark: _9kMHG5YVt4669FHgb9BByk]The Bank of New York Mellon, acting through its London Branch, a banking corporation duly organised and existing under the laws of the State of New York, having its Corporate Trust Office at One Canada Square, London E14 5AL, United Kingdom, will act as the trustee and initial principal paying agent for the Contingent Capital Notes. 

	Timing of Delivery 
	We currently expect delivery of the Contingent Capital Notes to occur on June 29, 2020.

	Use of Proceeds 
	We intend to use the net proceeds of the offering for general corporate purposes and to strengthen further our capital base or the capital base of our subsidiaries and/or the Group. See “Use of Proceeds”.



S-11

S-18
#22025313v1
[bookmark: _Toc31736137][bookmark: _Hlk16162553]RISK FACTORS
Prospective investors should consider carefully the risk factors incorporated by reference into this prospectus supplement and as set out below as well as the other information set out elsewhere in this prospectus supplement (including any other documents incorporated by reference herein, including the 2019 Annual Report and the Q1 2020 Interim Report and any risk factors included therein, and reach their own views prior to making any investment decision with respect to the Contingent Capital Notes.
Set out below and incorporated by reference herein are certain risk factors that, if they were to materialise, could have a material adverse effect on the business, operations, financial condition or prospects of RBSG and cause RBSG’s future results to be materially different from expected results. RBSG has described only those risks that it considers to be material. There may be additional risks that RBSG currently considers not to be material or of which it is not currently aware, and any of these risks could have the effects set forth above. All of these factors are contingencies which may or may not occur and RBSG is not in a position to express a view on the likelihood of any such contingency occurring.
We believe that the factors described below with respect to the Contingent Capital Notes represent the principal risks inherent in investing in the Contingent Capital Notes. Each of the risks highlighted could have a material adverse effect on the amount of principal and interest which investors will receive in respect of the Contingent Capital Notes. In addition, each of the highlighted risks could adversely affect the trading price and/or liquidity of the Contingent Capital Notes or the rights of investors under the Contingent Capital Notes and, as a result, investors could lose some or all of their investment. You should consult your own financial, tax and legal advisers regarding the risks of an investment in the Contingent Capital Notes. As part of making an investment decision, investors should make sure to thoroughly understand the terms of the Contingent Capital Notes, such as the provisions governing the Automatic Conversion (including, in particular, the circumstances under which a Conversion Trigger Event may occur), the agreement by investors to be bound by the exercise of an UK bail-in power by the relevant UK authority, that interest is due and payable only at our discretion (and in certain circumstances must be cancelled) and that there is no scheduled repayment date for the principal of the Contingent Capital Notes. Investors should note that they bear RBSG’s solvency risk, and that the Group is subject to the resolution framework applicable to financial institutions in the UK. Prospective investors should also read the detailed information set out elsewhere in this prospectus supplement (including any documents deemed to be incorporated by reference herein) and reach their own views prior to making any investment decision. 
Risks relating to RBSG and the Group
For a description of the risks associated with RBSG and the Group, including certain risks associated with investments in RBSG’s securities, please refer to the “Risk Factors” section in the 2019 Annual Report  and the Q1 2020 Interim Report, which is incorporated by reference herein.
Risks Relating to the Contingent Capital Notes
The Contingent Capital Notes are complex financial instruments that involve a high degree of risk and may not be a suitable investment for all investors.
The Contingent Capital Notes are complex financial instruments that involve a high degree of risk. As a result, an investment in the Contingent Capital Notes and the Settlement Shares issuable following the Conversion Trigger Event will involve certain increased risks compared to other categories of securities. Each potential investor of the Contingent Capital Notes must determine the suitability (either alone or with the help of a financial adviser) of that investment in light of its own circumstances. In particular, each potential investor should:
(i) have sufficient knowledge and experience to make a meaningful evaluation of the Contingent Capital Notes, the merits and risks of investing in the Contingent Capital Notes and the information contained or incorporated by reference in this prospectus supplement or any applicable supplement to this prospectus supplement;

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

(iii) have sufficient financial resources and liquidity to bear all of the risks of an investment in the Contingent Capital Notes, including where the currency for principal or interest payments, i.e., US dollars, is different from the currency in which such potential investor’s financial activities are principally denominated and the possibility that the entire principal amount of the Contingent Capital Notes could be lost, including following the exercise by the relevant UK resolution authority of any resolution powers;

(iv) understand thoroughly the terms of the Contingent Capital Notes, such as the provisions governing cancellation of interest, Automatic Conversion (including, in particular, the calculation of the CET1 Ratio, as well as under what circumstances a Conversion Trigger Event will occur), and be familiar with the behaviour of any relevant indices and financial markets and the resolution regime applicable to the Group, including the possibility that the Contingent Capital Notes may become subject to write-down or conversion if the resolution powers or UK bail in powers are exercised; and

(v) be able to evaluate (either alone or with the help of a financial adviser) possible scenarios for economic, interest rate and other factors that may affect its investment and its ability to bear the applicable risks.
Sophisticated investors generally do not purchase complex financial instruments that bear a high degree of risk as stand-alone investments. They purchase such financial instruments as a way to enhance yield with an understood, measured, appropriate addition of risk to their overall portfolios. A potential investor should not invest in the Contingent Capital Notes unless it has the knowledge and expertise (either alone or with a financial advisor) to evaluate how the Contingent Capital Notes will perform under changing conditions, the resulting effects on the likelihood of the Automatic Conversion into Settlement Shares and the value of the Contingent Capital Notes, and the impact this investment will have on the potential investor’s overall investment portfolio. Prior to making an investment decision, potential investors should consider carefully, in light of their own financial circumstances and investment objectives, all the information contained in this prospectus supplement and the base prospectus or incorporated by reference herein.
The Contingent Capital Notes have no scheduled maturity and no fixed redemption date and you do not have the right to cause the Contingent Capital Notes to be redeemed or otherwise accelerate the repayment of the principal amount of the Contingent Capital Notes except in very limited circumstances.
The Contingent Capital Notes are perpetual securities and have no fixed maturity date or fixed redemption date and holders and beneficial owners of the Contingent Capital Notes may not request any redemption of the Contingent Capital Notes at any time. Although under certain circumstances as described under “Description of the Contingent Capital Notes—Redemption, Repurchase, Substitution or Variation” we may redeem the Contingent Capital Notes, we are under no obligation to do so and you have no right to call for their redemption. 
[bookmark: _9kR3WTr26668EbQ3uu][bookmark: _9kMI0G6ZWu599AILlWuqmxw4E9CZGz578EQQ8BK][bookmark: _9kMI1H6ZWu599AILlWuqmxw4E9CZGz578EQQ8BK]There is no right of acceleration in the case of any non-payment of principal of, or interest on, the Contingent Capital Notes or in the case of a failure by us to perform any other covenant under the Contingent Capital Notes or under the Indenture.  Accordingly, we are not required to make any repayment of the principal amount of Notes at any time or under any circumstances other than in connection with a Winding-up or Administration Event occurring prior to the occurrence of a Conversion Trigger Event.  In a Winding-up or Administration Event you may receive some of any resulting liquidation proceeds but only following payment in full of all Senior Creditors.
Interest payments on the Contingent Capital Notes will be due and payable in our sole and absolute discretion and we may cancel interest payments, in whole or in part, at any time. We may also be prohibited from making interest payments on the Contingent Capital Notes by applicable laws and regulations. In each case, cancelled interest shall not be due and shall not accumulate or be payable at any time thereafter and you shall have no rights thereto.
The following risk factors highlight some of the circumstances in which (i) we may cancel interest payments, or (ii) we may be required to cancel interest payments, or (iii) interest payments shall be deemed to have been cancelled, with respect to the Contingent Capital Notes.
Interest payments are entirely discretionary and may be cancelled by us, in whole or in part, at any time.
Interest on the Contingent Capital Notes will be due and payable only at our full discretion and we shall have sole and absolute discretion at all times and for any reason to cancel any interest payment in whole or in part that would otherwise be payable on any Interest Payment Date. Interest will only be due and payable on an Interest Payment Date to the extent it is not cancelled (or deemed cancelled) in accordance with the terms of the Contingent Capital Notes.
Following cancellation of any interest payment, we will not be in any way limited or restricted from making any distribution or equivalent payments in connection with any Parity Securities or Junior Securities, including any dividend payments on our ordinary shares or preference shares. We may therefore cancel (in whole or in part) any interest payment on the Contingent Capital Notes at our discretion and may pay dividends on our ordinary shares or preference shares or on other similar securities notwithstanding such cancellation. In addition, we may without restriction use funds that could have been applied to make such cancelled payments to meet our other obligations as they become due.
The Contingent Capital Notes rank senior to our ordinary shares prior to the occurrence of a Conversion Trigger Event (see also “—Our obligations under the Contingent Capital Notes are unsecured and subordinated and will be further subordinated upon conversion into Settlement Shares”). It is the current intention of our board of directors that, whenever exercising its discretion to declare ordinary share dividends, or its discretion to cancel interest on the Contingent Capital Notes, the board of directors will take into account the relative ranking of these instruments in our capital structure. However, our board of directors may depart from that current intention at any time in its sole discretion and will not be required to provide holders of the Contingent Capital Notes with prior notice of such departure.
The terms of the Contingent Capital Notes and the Indenture may restrict us from making interest payments on the Contingent Capital Notes in certain circumstances.
In addition to our right to cancel, in whole or in part, interest payments at any time as described above and, subject to the extent permitted in the following paragraphs in respect of partial interest payments, we shall not make an interest payment on the Contingent Capital Notes on any Interest Payment Date (and such interest payment shall therefore be deemed to have been cancelled and thus shall not be due and payable on such Interest Payment Date), if:
0. we have an amount of Distributable Items on any such scheduled Interest Payment Date that is less than the sum of (i) all payments (other than redemption payments which do not reduce Distributable Items) made or declared by us since the end of our latest financial year and prior to such Interest Payment Date on or in respect of any Parity Securities, the Contingent Capital Notes, and any Junior Securities and (ii) all payments (other than redemption payments which do not reduce Distributable Items) payable by us on such Interest Payment Date (x) on the Contingent Capital Notes and (y) on or in respect of any Parity Securities or any Junior Securities, in the case of each of (i) and (ii), excluding any payments already accounted for in determining the Distributable Items, or
0. the Solvency Condition is not (or would not be) satisfied in respect of such interest payment.
Although we may, in our sole discretion, elect to make a partial interest payment on the Contingent Capital Notes on any Interest Payment Date, we may only do so to the extent that such partial interest payment may be made without breaching the restrictions in the preceding paragraphs. In addition, we may elect to make a full or partial interest payment with respect to a Parity Security and/or a Junior Security without making an interest payment on any or all of the Contingent Capital Notes on any Interest Payment Date.
We will be responsible for determining compliance with this restriction, and neither the Trustee nor any agent will be required to monitor such compliance or to perform any calculations in connection therewith.
As a holding company, the level of our Distributable Items is affected by a number of factors, and insufficient Distributable Items may restrict our ability to make interest payments on the Contingent Capital Notes.
As a holding company, the level of our Distributable Items is affected by a number of factors, principally our ability to receive funds, directly or indirectly, from our operating subsidiaries in a manner which creates Distributable Items. Consequently, our future Distributable Items, and therefore our ability to make interest payments, are a function of our existing Distributable Items, our future profitability and performance and the ability of our operating subsidiaries to distribute or dividend profits up the Group structure to us. In addition, our Distributable Items will also be reduced by the redemption of equity instruments and the servicing of other debt and equity instruments and there are no restrictions on our ability to make payments on, or redemptions of, Parity Securities or Junior Securities even if that results in our Distributable Items not being sufficient to make a scheduled interest payment on the Contingent Capital Notes.
The ability of our subsidiaries to pay dividends and our ability to receive distributions and other payments from its investments in other entities is subject to their performance and to applicable local laws and other restrictions, including their respective regulatory, capital and leverage requirements, statutory reserves, financial and operating performance and applicable tax laws, and any changes thereto. These restrictions include, amongst others, the net asset distribution test (as defined below under “—We may be restricted in making interest payments on the Contingent Capital Notes by the terms of certain of our other outstanding securities, provisions of our by-laws or the provisions of the Companies Act.”), which applies to us and our other subsidiaries which are public companies subject to the provisions of the Companies Act. These laws and restrictions could limit the payment of dividends, distributions and other payments to us by our subsidiaries, which could in time restrict our ability to fund other operations or to maintain or increase our Distributable Items. The level of our Distributable Items may be further affected by changes to regulations or the requirements and expectations of applicable regulatory authorities. In particular, local capital or ring-fencing requirements both inside and outside the United Kingdom could adversely affect our Distributable Items in the future, such as, the UK ring-fencing requirements which have applied from January 2019 and the implementation of section 165 of the Dodd-Frank Act, including regulatory capital and internal loss absorbing capacity requirements and buffers applicable to intermediate holding companies (“IHCs”) in the United States and potential restrictions on such IHCs’ ability to engage in capital distributions, to the extent applicable to us.
Further, our Distributable Items may be adversely affected by the performance of our business in general, changes in our organisational structure, factors affecting our financial position (including capital and leverage), the economic environment in which we operate and other factors outside of our control. Our Distributable Items are sensitive to the accounting impact of factors including the redemption of preference shares, restructuring costs and impairment charges and the carrying value of our investments in subsidiaries which are carried at the lower of cost and their prevailing recoverable amount. Recoverable amounts depend on discounted future cash flows which can be affected by restructurings (such as the recent implementation of the UK ring-fencing regime) or unforeseen events. Any of these factors, including restructuring costs, impairment charges and a reduction in the carrying value of our subsidiaries or a shortage of dividends from them could limit our ability to maintain sufficient Distributable Items to be able to make interest payments on the Contingent Capital Notes. We shall not make an interest payment on the Contingent Capital Notes on any Interest Payment Date (and such interest payment shall therefore be deemed to have been cancelled and thus shall not be due and payable on such Interest Payment Date) if the level of Distributable Items is insufficient to fund that payment.
Interest payments on the Contingent Capital Notes shall not be made, in whole or in part, to the extent maximum distributable amounts restrictions apply.
We shall not pay any interest otherwise scheduled to be paid on the Interest Payment Date if and to the extent that the payment of such interest would cause, when aggregated with other distributions of the kind referred to in Article 141(2) of the CRD Directive as transposed in the United Kingdom, including through the rules adopted by the PRA from time to time, the Maximum Distributable Amount (as defined below) if any, then applicable to us, to be exceeded.
Under these rules, institutions that fail to meet the combined buffer requirements (as defined below under “—Capital, leverage and loss-absorbing capacity requirements may restrict us from making interest payments on the Contingent Capital Notes to the extent they result in restrictions on distributions, in which case we will cancel such interest payments, and you may not be able to anticipate whether or when we will cancel such interest payments.” are subject to restricted “discretionary payments” (which are defined broadly as payments relating to CET1, variable remuneration or discretionary pension benefits and payments on additional tier 1 instruments, such as the Contingent Capital Notes). The restrictions will be scaled according to the extent of the breach of the combined buffer requirement and calculated as the amount of interim or year-end profits of the institution not yet incorporated in CET1 capital (and which have been generated since the most recent decision on the distribution of profits), multiplied by a factor ranging from 0 to 0.6 depending on the size of the CET1 capital shortfall against the combined buffer requirement. Such calculation will result in a “maximum distributable amount” in each relevant period (a “Maximum Distributable Amount”). As an example, the scaling is such that in the bottom quartile of the combined buffer requirement, no discretionary distributions will be permitted to be paid. In the event of a breach of the combined buffer requirement, we will be required to calculate our Maximum Distributable Amount, and as a consequence it may be necessary for us to reduce discretionary payments to the extent of the breach, including by exercising our discretion to cancel (in whole or in part) interest payments in respect of the Contingent Capital Notes. 
Additionally, under recent reforms, a new Article 141a of CRD Directive better clarifies, for the purposes of restrictions on distributions, the relationship between the additional own funds requirements, the minimum own funds requirements and the combined buffer requirement (the so called “stacking order”), with Article 141 of the CRD Directive having been amended to reflect the stacking order in the calculation of the Maximum Distributable Amount. Under this new provision, an institution such as ours shall be considered as failing to meet the combined buffer requirement for the purposes of Article 141 of the CRD Directive where it does not have own funds and eligible liabilities in an amount and of the quality needed to meet at the same time the combined buffer requirement as well as each of the minimum own funds requirements (Pillar 1 requirements defined below) and the additional own funds requirements (Pillar 2A requirements defined below). In addition, the new Article 16a of the Directive 2014/59/EU of the European Parliament and of the Council establishing a framework for the recovery and resolution of credit institutions and investment firms of 15 May 2014, as amended (the “BRRD”) better clarifies the stacking order between the combined buffer requirement and the minimum requirements for own funds and eligible liabilities (“MREL”) requirement. Pursuant to this new provision, a resolution authority has the power to prohibit an entity from distributing more than the “maximum distributable amount for own funds and eligible liabilities” (calculated in accordance with Article 16a(4) of the BRRD (the “M-MDA”)) where the combined buffer requirement and the MREL requirement are not met. Article 16a of the BRRD includes a grace period of up to nine months, applied at the discretion of the resolution authority, whereby the resolution authority assesses on a monthly basis whether to exercise its powers under the provision before such resolution authority is compelled to exercise its power under the provisions (subject to certain limited exceptions). Furthermore, a new Article 141b of the CRD Directive introduced a restriction on distributions in the case of a failure to meet the leverage ratio buffer, with provision for a new leverage ratio “maximum distributable amount” (“L-MDA”) to be calculated. The L-MDA requirement applies only to Globally Systemically Important Banks (“G-SIBs”), and would therefore apply to us if it is categorised as a G-SIB in the future. The M-MDA and L-MDA both limit the same distributions at the “maximum distributable amount” and so may limit the aggregate amount of interest payments and redemption amounts that may be payable on the Contingent Capital Notes. 
Furthermore, you will bear the risk of changes to the Group’s capital, leverage and/or MREL resources in general and, in particular, to the Regulatory Group’s CET1 Ratio (including changes to its CET1 Capital and Risk Weighted Assets). Further changes to these rules could result in more CET1 capital required to be held by a financial institution in order to prevent the Maximum Distributable Amount, M-MDA and/or L-MDA, as applicable, restrictions from applying.
Under the Capital Regulations, the applicable combined buffer requirements will be positioned above the relevant MREL requirement. An institution that does not comply with its MREL requirement, therefore, will need to use CET1 that previously counted towards meeting the combined buffer requirement to make up the shortfall. Accordingly, any failure by us to meet our MREL requirement could negatively impact our combined buffer requirement and result in, among other things, the imposition of restrictions or prohibitions on discretionary payments.
Capital, leverage and loss-absorbing capacity requirements may restrict us from making interest payments on the Contingent Capital Notes to the extent they result in restrictions on distributions, in which case we will cancel such interest payments, and you may not be able to anticipate whether or when we will cancel such interest payments.
The capital, resolution and leverage framework to which we are subject requires us to hold certain levels of capital, including CET1 capital and additional loss absorbing capacity (MREL). A failure to hold sufficient levels of capital, including CET1 capital, or MREL, as required by these rules, as may be amended from time to time, may result in restrictions on distributions being applied pursuant to which we may be required to cancel interest payments on the Contingent Capital Notes.
[bookmark: _Hlk32579946]We are required, on a consolidated basis, to hold a minimum amount of regulatory capital of 8% of risk weighted assets of which at least 4.5% must be CET1 capital with the remainder comprising a maximum of 1.5% additional tier 1 instruments and a maximum of 2% tier 2 instruments (the “Pillar 1 requirements”). In addition, the PRA requires us to hold extra capital requirements to cover risks not covered or insufficiently covered by the Pillar 1 requirements (the “Pillar 2A requirements”). Our current Pillar 2A requirement is 3.4% of Risk Weighted Assets as at December 31, 2019, and at least 1.9% of our total Pillar 2A requirements must be met with CET1 capital. We are also required to meet a firm specific Pillar 2B buffer requirement set by the PRA (“PRA buffer”) which is based on various factors including firm-specific stress test results, credible recovery and resolution planning, leverage, systemic importance and weaknesses in the firms’ risk management and governance. The PRA buffer is set at a level which the PRA believes will ensure that a bank can continue to meet minimum Pillar 1 and Pillar 2A requirements during a stressed period and may also be used to address any significant weaknesses in a firm’s risk management and governance, and to reflect at Group level the application of the systemic risk buffer to subsidiaries of the Group. The PRA assesses the PRA buffer applicable to an institution annually (or more often if a firm’s circumstances change). Where the PRA considers there is an overlap between the combined buffer and the PRA buffer, the PRA buffer will be set as the excess capital required over and above the combined buffer.
We are also required to meet capital buffer requirements that are in addition to the Pillar 1 requirements and Pillar 2 requirements and are required to be met with CET1 capital (the “CRD buffers”). The combination of the capital conservation buffer (which increased to 2.5% from 2019) (“CCB”), the countercyclical capital buffer (“CCyB”) (which will vary over time depending on the effective rates set by regulators in countries where the Group has relevant credit exposure) and the systemic risk buffer constitutes the “combined buffer requirement”. The Bank of England’s Financial Policy Committee (the “FPC”) is responsible for determining which institutions should hold the systemic risk buffer, and if so, how large the buffer should be (up to a maximum of 3%). The PRA, which is responsible for applying the framework set by the FPC and has indicated that it would keep the policy under review to assess whether any changes would be required due to changes in the UK regulatory framework, including those arising once any new arrangements with the European Union take effect.
[bookmark: _Hlk32567426][bookmark: _Hlk32580151]The CCB is a standard buffer of 2.5% of Risk Weighted Assets designed to provide for losses in the event of stress. The CCyB varies over time; the amount of the buffer is determined by us as the weighted average of the buffer rates in effect as set by the FPC in respect of the relevant UK credit risk exposures, and the relevant regulators in the jurisdictions where the Group has relevant credit exposures. The CCyB for the UK is currently set at 0% as of March 2020. The FPC reviews this rate quarterly in light of the evolution of the overall risk environment and may elect to increase or decrease this rate at any time. Generally, any increase in the CCyB rate will take effect one year after the decision to increase it, in order to give institutions time to raise the necessary additional capital if required. A decrease may take effect immediately. In March 2020, as part of the COVID-19 relief measures, the PRA confirmed that all elements of banks’ capital and liquidity buffers can be drawn down as necessary to support the economy through the temporary shock.
Although we are not currently classified as a G-SIB, it has been classified as an ‘other’ systemically important institution (“O-SII”) by the PRA. The O-SII buffer is currently set to zero in the UK.
The systemic risk buffer (“SRB”) came into force for UK ring-fenced banks from August 1, 2019. Although the SRB will apply to the ring-fenced bank sub-group within the Group, the PRA has included in the Group’s PRA buffer (as defined below) an amount equivalent to the SRB; an additional capital requirement of 1.7% therefore applies at Group level (reflecting an SRB of 2.0% and that certain of the Group’s Risk Weighted Assets are held outside the ring-fenced bank sub-group).
The PRA has also introduced requirements in relation to minimum leverage ratios pursuant to which we are required to meet (i) a minimum leverage ratio requirement set at 3.25% (calculated by dividing a firm’s Tier 1 capital by its total exposure measure (as defined in the Capital Regulations) (the “PRA Leverage Ratio”), (ii) an additional leverage ratio buffer that is calibrated at 35% of the systemic risk buffer (“ALRB”) (applicable to the Group from August 1, 2019) and (iii) a countercyclical leverage ratio buffer that is calibrated at 35% of the CCyB (“CCyLB”). At least 75% of the Tier 1 capital required to meet the PRA Leverage Ratio must consist of CET1 capital (with the remainder to be met with additional tier 1 capital), while the ALRB and CCyLB must be met entirely with CET1 capital. As at the date of this prospectus supplement, the leverage ratio framework does not give rise to higher capital requirements, including regulatory buffer requirements for the Group than the risk-based capital framework.
Failure to meet the PRA buffer or to satisfy leverage ratios or buffers could result in the imposition of a capital restoration plan. Such capital restoration plan may impose restrictions on discretionary payments, which may result in in a need for management actions including the cancellation (in whole or in part) of interest payments in respect of the Contingent Capital Notes.
Changes to the capital and leverage frameworks may increase our capital requirements and may increase the risk that we will be subject to restrictions on distributions (resulting in our being required to cancel (in whole or in part) interest payments in respect of the Contingent Capital Notes. For example, the Basel Committee revised the Basel III capital framework in December 2017 to incorporate a leverage ratio buffer for G-SIBs (the “Basel III leverage ratio buffer”) that will be set at 50% of the Basel G-SIB buffer (which has been implemented in the EU and the UK as the G-SII buffer) and would restrict a G-SIB from making capital distributions (including interest payments on additional tier 1 capital instruments, such as the Contingent Capital Notes) if the G-SIB’s Basel III leverage ratio does not meet or exceed its Basel III leverage ratio buffer. If we  were to become a G-SIB again, we are likely to be subject to more leverage capital and other requirements. In the European Union, the implementation will be via the CRD Regulation. In June 2018, the FPC announced it intended to conduct a comprehensive review of the leverage ratio framework in light of the revised international standards, including Basel III and CRD Regulation. In particular, this review would set out the effect of extending leverage ratio requirements and buffers to PRA-regulated firms. Depending on how and when the leverage ratio buffer is implemented in the UK, we may be restricted from making interest payments on the Contingent Capital Notes if we fail to meet the leverage ratio buffer as so implemented. In addition, our minimum regulatory capital requirements may increase as a result of increased provisioning under stress associated with our adoption of IFRS 9 as of January 1, 2018, the magnitude of which will depend upon several factors, including the specified stress scenario. See “—The circumstances surrounding or triggering the Automatic Conversion are inherently unpredictable and may be caused by factors outside of our control. We have no obligation to operate our business in such a way, or take any mitigating actions, to maintain or restore our CET1 Ratio to avoid a Conversion Trigger Event and actions it take could result in our CET1 Ratio falling”.
Our capital requirements, including Pillar 2 requirements, and MREL requirements are, by their nature, calculated by reference to a number of factors any one of which or combination of which may not be easily observable or capable of calculation by investors. Investors may not be able to predict accurately the proximity of the risk of discretionary payments on the Contingent Capital Notes being prohibited from time to time as a result of the operation of the Maximum Distributable Amount, M-MDA and/or L-MDA, as applicable, restrictions and other regulatory constraints. In addition, although the PRA has indicated that a breach of the PRA buffer, unlike a breach of the combined buffer requirement, will not lead to the automatic capital distribution restrictions resulting from the application of the Maximum Distributable Amount, M-MDA and/or L-MDA, as applicable, rules, if the PRA determines that a firm has insufficient capital to meet its PRA buffer, it will be subject to enhanced supervisory action and will be required to prepare a capital restoration plan. In addition, any increases in our PRA buffer requirements would require us to hold additional CET1 capital and therefore may increase the risk that Maximum Distributable Amount, M-MDA and/or L-MDA, as applicable, restrictions may apply.
We may be restricted in making interest payments on the Contingent Capital Notes by the terms of certain of our other outstanding securities, provisions of our by-laws or the provisions of the Companies Act.
We may be restricted by the terms of our Parity Securities from making interest payments on the Contingent Capital Notes if we do not make payments on such Parity Securities, including dividend payments on certain of our preference shares. In certain circumstances, we may have no choice but to cease payments on such Parity Securities. For example, the Companies Act imposes limitations on distributions by us to our members (including preference shareholders) if the amount of our net assets is less than the aggregate of our called-up share capital and undistributable reserves (the “net asset distribution test”). If we are not permitted to make payments on certain of our preference shares due to a failure of the net asset distribution test, or otherwise, we shall not pay any interest on the Contingent Capital Notes otherwise scheduled to be paid on an Interest Payment Date.
No interest or other payments shall be made on the Contingent Capital Notes following the occurrence of a Conversion Trigger Event or of a Winding-up or Administration Event.
Any interest in respect of an interest period ending on any Interest Payment Date falling between the Conversion Trigger Event and the Conversion Date shall be deemed to have been cancelled upon the occurrence of such Conversion Trigger Event and shall not be due and payable.
In addition, following an Automatic Conversion, no amount shall be due and payable to the holders or beneficial owners of the Contingent Capital Notes, and our liability to pay any such amounts (including the principal amount of, or any interest in respect of, the Contingent Capital Notes) shall be automatically released, and the holders and beneficial owners shall not have the right to give a direction to the Trustee with respect to the Conversion Trigger Event and any related Automatic Conversion.
In the event of a Winding-up or Administration Event, any accrued but unpaid interest on the Contingent Capital Notes shall be deemed to have been cancelled upon the occurrence of such Winding-up or Administration Event and shall not become due and payable at any time.
We may be restricted in making interest payments on the Contingent Capital Notes by our regulators in certain circumstances.
The PRA has wide-ranging powers under section 55M of the Financial Services and Markets Act 2000 (“FSMA”) (implementing Article 104 of the CRD Directive) and under section 192C of FSMA (in respect of bank holding companies); for the purpose of the supervisory review and evaluation process under that directive. These powers include, inter alia, a general power to restrict or prohibit interest payments to holders of additional tier 1 capital securities, such as the Contingent Capital Notes. There are no ex-ante limitations on the PRA’s discretion to exercise this power. If the PRA exercises this power, we will exercise our discretion to cancel (in whole or in part, as required by the PRA) interest payments in respect of the Contingent Capital Notes.
In addition, pursuant to the rules transposing Article 63(j) of the BRRD, the PRA has the power to alter the amount of interest payable under debt instruments issued by banks subject to resolution proceedings and the date on which the interest becomes payable under the debt instrument (including the power to suspend payment for a temporary period).
Such powers may be amended or extended from time to time, or new powers restricting our ability to make interest payments on the Contingent Capital Notes may come into effect subsequent to the date of this prospectus as a result of changes in the applicable regulatory framework. For example, new amendments have recently been proposed by certain Members of the European Parliament to the Capital Requirements Regulation that provide for firms benefiting from any temporary capital and operational relief measures related to COVID-19 refrain from making any distributions to holders of AT1 securities. While, at the date of this prospectus supplement, such proposals have not been adopted at the European level and the PRA has not given any indication that it intends to impose such restrictions, it cannot be ruled out that such proposals will be adopted or that similar proposals will be introduced. Speculation around the implementation of such restrictions could have a significant adverse effect on the trading price of the Contingent Capital Notes and if such proposals are implemented, we may be required to cancel interest payments on the Contingent Capital Notes.
Failure to meet the requirements of regulatory stress tests could result in the Group taking steps to improve its capital position and may otherwise adversely affect the Group.
The Group and certain of its members are subject to supervisory stress testing exercises in a number of jurisdictions. These exercises are designed to assess the resilience of banks to adverse economic or financial developments and ensure that they have robust, forward-looking capital planning processes that account for the risks associated with their business profile. Assessment by regulators is on both a quantitative and qualitative basis, the latter focusing on the Group’s, or certain of its members’ business model, data provision, stress testing capability and internal management processes and controls.
Failure to meet requirements of regulatory stress tests, or the failure by regulators to approve the stress test results and capital plans of the Group or certain of its members, as applicable, could result in the Group or certain of its members being required to enhance their capital position, including, for example, an additional PRA buffer which may be set by the PRA in certain circumstances, as set out in the PRA’s Policy Statement PS17/15 (Assessing capital adequacy under Pillar 2) and the related Statement of Policy (The PRA’s methodologies for setting Pillar 2 capital). This may result in a need for management actions, such as reducing capital and/or leverage exposures and/or taking steps to conserve capital, which could include reducing discretionary payments (for example, potentially exercising our discretion to cancel (in whole or in part) interest payments in respect of the Contingent Capital Notes).
Cancelled interest shall not be due and shall not accumulate or be payable at any time thereafter or constitute an event of default and you shall have no rights thereto.
If we elect to cancel any scheduled interest payment or any such interest payment is deemed to be cancelled for any of the reasons described herein, such interest payment shall not be or become due and shall not accumulate or be payable at any time thereafter and you shall have no rights thereto or claim against us with respect to such interest amount or be able to accelerate the principal of the Contingent Capital Notes as a result of such interest cancellation. If we do not make an interest payment on the relevant Interest Payment Date (or if we elect to make a payment of a portion of, but not all of such interest payment) such non-payment shall evidence the exercise of our discretion to cancel such interest payment, or the portion of such interest payment not paid. Furthermore, no cancellation of interest in accordance with the terms of the Contingent Capital Notes or the Indenture shall constitute a default in payment or otherwise under the terms of the Contingent Capital Notes or the Indenture.
If practicable, we will provide notice of any cancellation or deemed cancellation of interest (in each case, in whole or in part) to you through DTC (or, if you hold the Contingent Capital Notes in definitive form, directly to the address shown in the register for the Contingent Capital Notes) and to the Trustee directly on or prior to the relevant Interest Payment Date. However, failure to provide such notice will not have any impact on the effectiveness of, or otherwise invalidate, any such cancellation of interest, or give you any rights as a result of such failure.
No cancellation of interest as described above shall constitute a default in payment or otherwise under the terms of the Contingent Capital Notes or the Indenture and holders and beneficial owners shall have no rights thereto or to receive any additional interest or compensation as a result of such cancellation or deemed cancellation. See also “—The Contingent Capital Notes do not contain events of default and the remedies available to you under the Contingent Capital Notes are limited”.
The Contingent Capital Notes may be traded with accrued interest, but under certain circumstances described above, such interest may be cancelled and not paid on the relevant Interest Payment Date.
The Contingent Capital Notes may trade, and/or the prices for the Contingent Capital Notes may appear, on the ISM of the LSE and in other trading systems with accrued interest. If this occurs, purchasers of Contingent Capital Notes in the secondary market will pay a price that reflects such accrued interest upon purchase of the Contingent Capital Notes. However, if a payment of interest on any Interest Payment Date is cancelled or deemed cancelled (in each case, in whole or in part) as described herein and thus is not due and payable, purchasers of such Contingent Capital Notes will not be entitled to that interest payment (or if we elect to make a payment of a portion, but not all, of such interest payment, the portion of such interest payment not paid) on the relevant Interest Payment Date. This may affect the value of your investment in the Contingent Capital Notes.
The interest rate on the Contingent Capital Notes will be reset on each Reset Date, which may affect the market value of the Contingent Capital Notes.
From and including the Issue Date, the Contingent Capital Notes will initially earn interest at a fixed rate of 6.000% per annum to, but excluding, the First Reset Date. However, from, and including, the First Reset Date and every Reset Date thereafter, the interest rate will be reset to a rate per annum which will equal to the sum of the applicable U.S. Treasury Rate (as defined under “Description of the Contingent Capital Notes—Interest”) as determined by the Calculation Agent on the relevant Reset Determination Date and 5.625%, converted to a quarterly rate in accordance with market convention (rounded to three decimal places with 0.005 being rounded down). This reset rate following any Reset Date could be less than the initial interest rate and/or the interest rate that applies immediately prior to such Reset Date, which could affect the amount of any interest payments under the Contingent Capital Notes and, by extension, could affect the market value of the Contingent Capital Notes. 
Our obligations under the Contingent Capital Notes are unsecured and subordinated and will be further subordinated upon conversion into Settlement Shares.
[bookmark: _9kMI5L6ZWu599AILlWuqmxw4E9CZGz578EQQ8BK][bookmark: _9kMKAO6ZWu59989DQI080xC417nm8yxw8jiF8O][bookmark: _9kMI6M6ZWu599AILlWuqmxw4E9CZGz578EQQ8BK][bookmark: _9kMHzG6ZWu5777CELK9wyD][bookmark: _9kMI7N6ZWu599AILlWuqmxw4E9CZGz578EQQ8BK][bookmark: _9kMPO5YVt4668GFaIlwswv][bookmark: _9kMH0H6ZWu5777CELK9wyD][bookmark: _9kMI8O6ZWu599AILlWuqmxw4E9CZGz578EQQ8BK][bookmark: _9kMHzG6ZWu5779HGbJmxtxw][bookmark: _9kMI9P6ZWu599AILlWuqmxw4E9CZGz578EQQ8BK][bookmark: _9kMKBP6ZWu59989DQI080xC417nm8yxw8jiF8O][bookmark: _9kMI0G6ZWu599899MI080xC417XF27][bookmark: _9kMI0G6ZWu59989ANI080xC417XF27][bookmark: _9kMJ1G6ZWu599AILlWuqmxw4E9CZGz578EQQ8BK][bookmark: _9kMI1H6ZWu599899MI080xC417XF27][bookmark: _9kMI1H6ZWu59989ANI080xC417XF27][bookmark: _9kMK9N6ZWu4ABAKJLMC71ow5pKR9H96LDAG][bookmark: _9kMK9N6ZWu4ABAKKMMC71ow5pKR9H96LDAG][bookmark: _9kMK9N6ZWu4ABAKLNMC71ow5pKR9H96LDAG][bookmark: _9kMK9N6ZWu4ABAKMOMC71ow5pKR9H96LDAG][bookmark: _9kMK9N6ZWu4ABAKNPMC71ow5pKR9H96LDAG][bookmark: _9kMK9N6ZWu4ABAKPRMC71ow5pKR9H96LDAG][bookmark: _9kMK9N6ZWu4ABAKQSMC71ow5pKR9H96LDAG][bookmark: _9kMJ2H6ZWu599AILlWuqmxw4E9CZGz578EQQ8BK]Our obligations under the Contingent Capital Notes will be unsecured and subordinated and will rank junior in priority of payment to the current and future claims of all of our Senior Creditors. If a Winding-up or Administration Event occurs prior to the date on which the Conversion Trigger Event occurs, we will pay each holder or beneficial owner of the Contingent Capital Notes an amount that would have been payable if, on the day prior to the commencement of the Winding-up or Administration Event and thereafter, such holder or beneficial owner of the Contingent Capital Notes had been the holder of one of a class of Notional Preference Shares which are an actual or notional class of preferences shares in our capital, having an equal right to a return of assets in a Winding-up or Administration Event to, and so ranking pari passu with, the most senior class or classes of our issued preference shares with non-cumulative dividends, if any, in our capital from time to time and which have a preferential right to a return of assets in the Winding-up or Administration Event over, and so rank ahead of,  all other classes of issued shares for the time being in our capital but ranking junior to the claims of Senior Creditors and junior to any notional class of preference shares in our capital which is referenced in any of our instruments for the purposes of determining a claim in our winding-up or administration, and, as so referenced, (i) is expressed to have a preferential right to a return of assets in our winding-up or administration over the holders of all other classes of shares for the time-being in our  capital and (ii) is not expressed to rank junior to any other notional class of preference shares in our capital. If a Winding-up or Administration Event occurs at any time on or after the date on which the Conversion Trigger Event occurs but the Settlement Shares to be issued and delivered to the Settlement Share Depository on the Conversion Date have not been so delivered, we will pay such amount, if any, as would have been payable to you in a Winding-up or Administration Event as if the Conversion Date in respect of the Automatic Conversion had occurred immediately before the occurrence of a Winding-up or Administration Event (and, as a result, you were the holder of such number of our ordinary shares as you would have been entitled to receive on the Conversion Date, ignoring for this purpose our right to make an election for a Settlement Shares Offer to be effected), regardless of whether the Solvency Condition (as described herein) is satisfied on such date.
[bookmark: _9kMH5M6ZWu577AEGgeut1nomwL][bookmark: _9kMH2J6ZWu5777CELK9wyD]Subject to complying with applicable regulatory requirements, we expect from time to time to incur additional indebtedness or other obligations that will constitute senior and other subordinated indebtedness that will rank ahead of the Contingent Capital Notes, and the Contingent Capital Notes do not contain any provisions restricting our ability or our subsidiaries ability to incur such senior or subordinated indebtedness. Although the Contingent Capital Notes may pay a higher rate of interest than other comparable securities which are not as deeply subordinated, there is a real risk that you will lose all or some of your investment should we become insolvent since our assets would be available to pay such amounts only after all of our Senior Creditors have been paid in full.
[bookmark: _9kMJ3I6ZWu599AILlWuqmxw4E9CZGz578EQQ8BK][bookmark: _9kMH3K6ZWu5777CELK9wyD][bookmark: _9kR3WTr2667CGgQisH][bookmark: _9kMH4L6ZWu5777CELK9wyD][bookmark: _9kR3WTr2664EMQFx3zutlt9ZP7F74KCvz3lgxEU][bookmark: _9kMHG5YVt4886GOSHz51wvnvBbR9H96MEx15niz]Therefore, if a Winding-up or Administration Event were to occur, our liquidator or administrator would first apply our assets to satisfy all rights and claims of Senior Creditors. For the avoidance of doubt, holders of any of our existing or future Tier 2 capital instruments (as described in the Capital Regulations) will be Senior Creditors. If we do not have sufficient assets to settle claims of such Senior Creditors in full, your claims under the Contingent Capital Notes will not be settled and, as a result, you will lose the entire amount of your investment in the Contingent Capital Notes. The Contingent Capital Notes will share equally in payment with claims under Parity Securities if we do not have sufficient funds to make full payments on all of them, as applicable. As at the date of this prospectus supplement, the claims of holders of existing series of Contingent Convertible Securities issued by us under the Original Indenture would rank equally with those of holders of the Contingent Capital Notes in a Winding-up or Administration Event and the claims of holders of future series of Contingent Convertible Securities issued under the Original Indenture may (subject to the terms thereof) also rank equally with those of holders of the Contingent Capital Notes. In such a situation, you could lose all or part of your investment.
[bookmark: _9kML3G6ZWu59989DQI080xC417nm8yxw8jiF8O][bookmark: _9kMH5M6ZWu5777CELK9wyD]In addition, you should be aware that following a Conversion Trigger Event, you will be, effectively, further subordinated as you will be treated as, and subsequently become, holders of ordinary shares, (or, if we elect that a Settlement Shares Offer be made, and only a portion of the Settlement Shares are sold, ordinary shares and cash) even if existing subordinated indebtedness and preference shares remain outstanding. There is a risk that you will lose the entire amount of your investment, regardless of whether or not we have sufficient assets available to settle what would have been your claims under the Contingent Capital Notes or of securities subordinated to the same or greater extent as the Contingent Capital Notes, in winding-up proceedings or otherwise.
The Contingent Capital Notes are our exclusive obligations and we are a holding company reliant on our subsidiaries.
The Contingent Capital Notes are obligations exclusively of ours and are not guaranteed by any other person. We are a holding company and our principal source of income is from operating subsidiaries which hold the principal assets of the Group. As a separate legal entity, we rely on, among other things, interest payments, dividends, distributions and other advances from our subsidiaries in order to be able to meet our obligations to you. The ability of our subsidiaries and affiliates to pay dividends could be restricted by changes in regulation, contractual restrictions, exchange controls and other requirements.
In addition, as a holder of ordinary shares in our subsidiaries, our right to participate in the assets of any subsidiary if such subsidiary is liquidated will be subject to the prior claims of such subsidiary’s creditors and preference shareholders (save to the extent that we have other claims that rank ahead of or pari passu with such claims of the subsidiary’s creditors and/or preference shareholders).  Therefore, if any subsidiary of ours were to be wound up, liquidated or dissolved (i) you would have no right to proceed against the assets of such subsidiary and (ii) the liquidator of such subsidiary would first apply the assets of such subsidiary to settle the claims of such subsidiary’s creditors and/or preference shareholders which rank ahead of us (in respect of its holding of ordinary shares of such subsidiary) before we would be entitled to receive any distributions in respect of such subsidiary’s ordinary shares. Similarly, if any subsidiary of ours was subject to resolution proceedings (i) you would have no direct recourse against such subsidiary and (ii) you may also be exposed to losses pursuant to the exercise by the relevant resolution authority of its powers. 
We have discretion as to how we makes our investments in or advances funds to our subsidiaries, including the proceeds of issuances of debt securities such as the Contingent Capital Notes, and as to how we may structure existing investments and funding in the future. The ranking of our claims in respect of such investments and funding in the event of the liquidation of a subsidiary, and their treatment in resolution, will depend in part on the form and structure of any such investments but will generally be subordinated to any depositors of such subsidiary. The purposes of such investments and funding may include, among other things, the provision of different amounts or types of capital or funding to particular subsidiaries, including for the purposes of meeting regulatory requirements, such as capital adequacy requirements and MREL requirements in respect of such subsidiaries, which in most cases will require our claims to rank below those of ordinary unsecured creditors of the relevant subsidiary.
In addition, the terms of some loans or investments made by us in capital instruments and MREL instruments issued by our subsidiaries may contain contractual mechanisms that, upon the occurrence of a trigger related to the prudential or financial condition of such subsidiary, would result in a write-down of the claim or a change in the ranking and type of claim that we have against such subsidiary. Such loans to and investments in our subsidiaries may also be subject to the exercise of the statutory write-down and conversion of capital instruments power or the bail-in power by the relevant resolution authority or such subsidiaries of ours may otherwise be subject to resolution proceedings. Any such actions could materially impair our ability to receive payment from an affected subsidiary and could therefore affect its ability to make payments on the Contingent Capital Notes.
The Contingent Capital Notes may be subject to Automatic Conversion following the occurrence of a Conversion Trigger Event, in which case the Contingent Capital Notes will be converted into Settlement Shares and, as a result, you could lose all or part of your investment in the Contingent Capital Notes.
With respect to the Contingent Capital Notes, a Conversion Trigger Event shall occur if at any point in time the CET1 Ratio of the Regulatory Group (which will be calculated on a consolidated and fully loaded basis) is less than 7.00%. For a discussion of the risks associated with the calculation of our CET1 Ratio see “—Changes to the calculation of CET1 capital and/or risk weighted assets may negatively affect the Regulatory Group’s CET1 Ratio, thereby increasing the risk of a Conversion Trigger Event which would lead to the Automatic Conversion, as a result of which your Contingent Capital Notes will automatically be converted into Settlement Shares”.
Upon the occurrence of the Automatic Conversion following the Conversion Trigger Event (each as defined under “Description of the Contingent Capital Notes—Conversion—Automatic Conversion”), the Contingent Capital Notes will be converted into Settlement Shares on the Conversion Date. Once the Settlement Shares have been issued and delivered to the Settlement Share Depository, all of our obligations under the Contingent Capital Notes shall be irrevocably and automatically released and under no circumstances shall such released obligations be reinstated. As a result, you could lose all or part of the value of your investment in the Contingent Capital Notes, as, following the Automatic Conversion, you will receive only (i) the Settlement Shares or, if you elect, American Depository Shares represented by American Depository receipts (“ADSs”) (if we do not elect that a Settlement Shares Offer be made), or (ii) the Alternative Consideration, which shall be composed of Settlement Shares, or, if you elect, ADSs, and/or cash depending on the results of the Settlement Shares Offer (if we elect that a Settlement Shares Offer be made) and the value of any Settlement Shares or, if you elect, ADSs and/or cash received upon Automatic Conversion may have a market value significantly below the principal amount of the Contingent Capital Notes you hold.
The occurrence of an Automatic Conversion shall not constitute an event of default or an Enforcement Event under the terms of the Contingent Capital Notes or the Indenture.
[bookmark: _9kMJ5K6ZWu4ABAKJLMC71ow5pKR9H96LDAG][bookmark: _9kMJ5K6ZWu4ABAKKMMC71ow5pKR9H96LDAG][bookmark: _9kMJ5K6ZWu4ABAKLNMC71ow5pKR9H96LDAG][bookmark: _9kMJ5K6ZWu4ABAKMOMC71ow5pKR9H96LDAG][bookmark: _9kMJ5K6ZWu4ABAKNPMC71ow5pKR9H96LDAG][bookmark: _9kMJ5K6ZWu4ABAKPRMC71ow5pKR9H96LDAG][bookmark: _9kMJ5K6ZWu4ABAKQSMC71ow5pKR9H96LDAG][bookmark: _9kMH1I6ZWu4BCBEBMi0ogNw51][bookmark: _9kMH1I6ZWu4BCBECNi0ogNw51][bookmark: _9kMJ7M6ZWu59989DQI080xC417nm8yxw8jiF8O][bookmark: _9kMH2J6ZWu4BCBEBMi0ogNw51][bookmark: _9kMH2J6ZWu4BCBECNi0ogNw51]The circumstances surrounding or triggering the Automatic Conversion are inherently unpredictable and may be caused by factors outside of our control. We have no obligation to operate our business in such a way, or take any mitigating actions, to maintain or restore our CET1 Ratio to avoid a Conversion Trigger Event and actions we take could result in our CET1 Ratio falling.
[bookmark: _9kMJ8N6ZWu59989DQI080xC417nm8yxw8jiF8O][bookmark: _9kMH3K6ZWu4BCBEBMi0ogNw51][bookmark: _9kMH3K6ZWu4BCBECNi0ogNw51][bookmark: _9kMJ9O6ZWu59989DQI080xC417nm8yxw8jiF8O][bookmark: _9kMJ6L6ZWu4ABAKJLMC71ow5pKR9H96LDAG][bookmark: _9kMJ6L6ZWu4ABAKKMMC71ow5pKR9H96LDAG][bookmark: _9kMJ6L6ZWu4ABAKLNMC71ow5pKR9H96LDAG][bookmark: _9kMJ6L6ZWu4ABAKMOMC71ow5pKR9H96LDAG][bookmark: _9kMJ6L6ZWu4ABAKNPMC71ow5pKR9H96LDAG][bookmark: _9kMJ6L6ZWu4ABAKPRMC71ow5pKR9H96LDAG][bookmark: _9kMJ6L6ZWu4ABAKQSMC71ow5pKR9H96LDAG][bookmark: _9kMJAP6ZWu59989DQI080xC417nm8yxw8jiF8O][bookmark: _9kMH4L6ZWu4BCBEBMi0ogNw51][bookmark: _9kMH4L6ZWu4BCBECNi0ogNw51][bookmark: _9kR3WTr2665CFOQxsrj0x][bookmark: _9kMJ7M6ZWu4ABAKJLMC71ow5pKR9H96LDAG][bookmark: _9kMJ7M6ZWu4ABAKKMMC71ow5pKR9H96LDAG][bookmark: _9kMJ7M6ZWu4ABAKLNMC71ow5pKR9H96LDAG][bookmark: _9kMJ7M6ZWu4ABAKMOMC71ow5pKR9H96LDAG][bookmark: _9kMJ7M6ZWu4ABAKNPMC71ow5pKR9H96LDAG][bookmark: _9kMJ7M6ZWu4ABAKPRMC71ow5pKR9H96LDAG][bookmark: _9kMJ7M6ZWu4ABAKQSMC71ow5pKR9H96LDAG][bookmark: _9kMK2G6ZWu59989DQI080xC417nm8yxw8jiF8O][bookmark: _9kMH5M6ZWu4BCBEBMi0ogNw51][bookmark: _9kMH5M6ZWu4BCBECNi0ogNw51]A Conversion Trigger Event will occur at any time if our fully loaded CET1 Ratio is less than 7.00%. The occurrence of a Conversion Trigger Event and therefore the Automatic Conversion, is inherently unpredictable and depends on a number of factors, some of which may be outside of our control. A Conversion Trigger Event could occur at any date, even though we currently publicly report our fully loaded CET1 Ratio only as of each quarterly period end. The PRA, as part of its supervisory activity, may instruct us to calculate such ratio as of any date, including if we are subject to recovery and resolution actions by the relevant UK resolution authority (as defined under “Description of the Contingent Capital Notes—Agreement with respect to the Exercise of the UK bail-in power”), or we might otherwise at any time calculate such ratio in our own discretion. As such, the Automatic Conversion could occur at any time. Moreover, it is likely that the relevant UK authority would allow a Conversion Trigger Event to occur rather than to resort to the use of public funds. A decline or perceived decline in the CET1 Ratio may have a significant adverse effect on the trading price of the Contingent Capital Notes.  
[bookmark: _9kMH6N6ZWu4BCBEBMi0ogNw51][bookmark: _9kMH6N6ZWu4BCBECNi0ogNw51][bookmark: _9kMPO5YVt3ABACHThznQ7r05yr][bookmark: _9kMPO5YVt3ABACIUhznQ7r05yr][bookmark: _9kMH7O6ZWu4BCBEBMi0ogNw51][bookmark: _9kMH7O6ZWu4BCBECNi0ogNw51][bookmark: _9kMHzG6ZWu4BCBDIUi0oR8s16zs][bookmark: _9kMHzG6ZWu4BCBDJVi0oR8s16zs][bookmark: _9kMH8P6ZWu4BCBEBMi0ogNw51][bookmark: _9kMH8P6ZWu4BCBECNi0ogNw51][bookmark: _9kMI0G6ZWu4BCBEBMi0ogNw51][bookmark: _9kMI0G6ZWu4BCBECNi0ogNw51][bookmark: _9kMI1H6ZWu4BCBEBMi0ogNw51][bookmark: _9kMI1H6ZWu4BCBECNi0ogNw51]The calculation of the Regulatory Group’s fully loaded CET1 Ratio could be affected by, among other things, the growth of our business and our future earnings, shock stress events that have a material negative impact on our capital, declared dividend payments, accounting changes, pension contributions, regulatory changes (including changes to definitions and calculations of regulatory capital, including CET1 Capital and Risk Weighted Assets (each of which shall be calculated by us on a fully loaded, consolidated basis and such calculation shall be binding on the Trustee and on the registered holders of the Contingent Capital Notes)), actions that the Regulatory Group is required to take at the direction of the PRA, and the Regulatory Group’s ability to manage Risk Weighted Assets in both our ongoing businesses and those which we may seek to exit. In addition, the Regulatory Group has capital resources and Risk Weighted Assets denominated in foreign currencies, and changes in foreign exchange rates will result in changes in the pound sterling equivalent value of foreign currency denominated capital resources and Risk Weighted Assets. Actions that the Regulatory Group takes, either pursuant to its strategic or restructuring plan or otherwise, could also affect its CET1 Ratio, including causing it to decline. The Regulatory Group has no obligation to increase its CET1 Capital, reduce its Risk Weighted Assets or otherwise operate our business in such a way, or take mitigating actions in order to prevent its CET1 Ratio from falling below 7.00%, or to maintain or increase our CET1 Ratio or to otherwise consider the interests of the holders of the Contingent Capital Notes in connection with any of  its business decisions that might affect its CET1 Ratio.
[bookmark: _9kMK3H6ZWu59989DQI080xC417nm8yxw8jiF8O][bookmark: _9kMJ8N6ZWu4ABAKJLMC71ow5pKR9H96LDAG][bookmark: _9kMJ8N6ZWu4ABAKKMMC71ow5pKR9H96LDAG][bookmark: _9kMJ8N6ZWu4ABAKLNMC71ow5pKR9H96LDAG][bookmark: _9kMJ8N6ZWu4ABAKMOMC71ow5pKR9H96LDAG][bookmark: _9kMJ8N6ZWu4ABAKNPMC71ow5pKR9H96LDAG][bookmark: _9kMJ8N6ZWu4ABAKPRMC71ow5pKR9H96LDAG][bookmark: _9kMJ8N6ZWu4ABAKQSMC71ow5pKR9H96LDAG][bookmark: _9kMI2I6ZWu4BCBEBMi0ogNw51][bookmark: _9kMI2I6ZWu4BCBECNi0ogNw51][bookmark: _9kMH0H6ZWu4BCBDIUi0oR8s16zs][bookmark: _9kMH0H6ZWu4BCBDJVi0oR8s16zs][bookmark: _9kMI3J6ZWu4BCBEBMi0ogNw51][bookmark: _9kMI3J6ZWu4BCBECNi0ogNw51][bookmark: _9kMK4I6ZWu59989DQI080xC417nm8yxw8jiF8O][bookmark: _9kMJ9O6ZWu4ABAKJLMC71ow5pKR9H96LDAG][bookmark: _9kMJ9O6ZWu4ABAKKMMC71ow5pKR9H96LDAG][bookmark: _9kMJ9O6ZWu4ABAKLNMC71ow5pKR9H96LDAG][bookmark: _9kMJ9O6ZWu4ABAKMOMC71ow5pKR9H96LDAG][bookmark: _9kMJ9O6ZWu4ABAKNPMC71ow5pKR9H96LDAG][bookmark: _9kMJ9O6ZWu4ABAKPRMC71ow5pKR9H96LDAG][bookmark: _9kMJ9O6ZWu4ABAKQSMC71ow5pKR9H96LDAG][bookmark: _9kMJAP6ZWu4ABAKJLMC71ow5pKR9H96LDAG][bookmark: _9kMJAP6ZWu4ABAKKMMC71ow5pKR9H96LDAG][bookmark: _9kMJAP6ZWu4ABAKLNMC71ow5pKR9H96LDAG][bookmark: _9kMJAP6ZWu4ABAKMOMC71ow5pKR9H96LDAG][bookmark: _9kMJAP6ZWu4ABAKNPMC71ow5pKR9H96LDAG][bookmark: _9kMJAP6ZWu4ABAKPRMC71ow5pKR9H96LDAG][bookmark: _9kMJAP6ZWu4ABAKQSMC71ow5pKR9H96LDAG]Because of the inherent uncertainty regarding whether a Conversion Trigger Event will occur and there being no affirmative obligation on us or the Regulatory Group  to prevent its occurrence, it will be difficult to predict when, if at all, Automatic Conversion will occur. Accordingly, the trading behaviour of the Contingent Capital Notes may not necessarily follow the trading behaviour of other types of subordinated debt securities, including our other subordinated debt securities. Fluctuations in the CET1 Ratio may be caused by changes in the amount of CET1 Capital and Risk Weighted Assets as well as changes to their respective definitions under the capital adequacy standards and guidelines set by the PRA. Any indication that the Regulatory Gorup’s CET1 Ratio is moving towards the level which would cause the occurrence of a Conversion Trigger Event may have an adverse effect on the market price and liquidity of the Contingent Capital Notes. Therefore, you may not be able to sell your Contingent Capital Notes easily or at prices that will provide you with a yield comparable to other types of subordinated debt securities, including our other subordinated debt securities. In addition, the risk of Automatic Conversion could drive down the price of our ordinary shares and have a material adverse effect on the market value of any Settlement Shares received upon Automatic Conversion.
Changes to the calculation of CET1 capital and/or risk weighted assets may negatively affect the Regulatory Group’s CET1 Ratio, thereby increasing the risk of a Conversion Trigger Event which would lead to the Automatic Conversion, as a result of which your Contingent Capital Notes will automatically be converted into Settlement Shares.
We calculate the capital resources of the Regulatory Group for regulatory purposes on the basis of “common equity tier 1 capital” or “CET1 Capital” and calculate our “risk weighted assets”, which represent assets adjusted for their associated risks, on the basis set out under CRD, as transposed in the UK. Each of these definitions are calculated in accordance with the capital adequacy standards and guidelines of the PRA applicable to the Regulatory Group on the relevant date.
The CRD sets out a minimum pace of introduction of these enhanced capital requirements (which currently means the phase-in arrangement for the regulatory capital impact of IFRS 9) (the “Transitional Provisions”). The Transitional Provisions are designed to implement certain CRD requirements in stages over a prescribed period; however, each of the EU Member States and the United Kingdom has the discretion to accelerate that minimum pace of transition in certain respects. In the United Kingdom, the PRA accelerated the introduction of certain of the enhanced capital requirements under CRD, thus requiring the Group to meet certain capital targets within certain prescribed time frames, without having regard to any Transitional Provisions in that  respect.
Therefore, for the purposes of the Contingent Capital Notes, we calculate the CET1 Capital and Risk Weighted Assets of the Regulatory Group without applying the Transitional Provisions and instead calculate  the CET1 Ratio of the Regulatory Group on a “fully loaded” basis, which is a more stringent basis than under the CRD regime and will lead to the CET1 Ratio as defined for purposes of the Contingent Capital Notes being lower than it would be were we to calculate the common equity tier 1 ratio applying the Transitional Provisions to the calculation of common equity CET1 Capital and Risk Weighted Assets of the Regulatory Group.
[bookmark: _Hlk32580264]At March 31, 2020 and at December 31, 2019, the Regulatory Group’s CET1 Ratio, giving full effect to CRD on a fully loaded basis (excluding the IFRS 9 phase-in arrangements) was 16.5% and 16.2%, respectively. The Regulatory Group’s fully loaded CET1 Ratio is a non-IFRS measure, and our interpretation of the CRD and the PRA rules and the basis of our calculation of this financial measure may be different from those of other financial institutions. For further information, see the section titled “Capital and Risk Management” of the 2019 Annual Report. Our estimates are based on a number of assumptions.  
The calculation of the CET1 Ratio may be impacted as a result of further changes to the CRD Directive, binding delegated or implementing acts (such as regulatory technical standards developed by the EBA) adopted by the European Commission and/or the United Kingdom, or changes to the PRA rules or the way in which the PRA applies these requirements to UK banks, whether through the implementation of material discretions or as a result of a more material deviation in regulatory alignment between the UK and the EU following the end of the transitional period under the EU Withdrawal Act, with respect to which there is material uncertainty.
In addition, regulatory initiatives may impact the calculation of the Regulatory Group’s Risk Weighted Assets, being the denominator of the CET1 Ratio. For example, the Basel Committee on Banking Supervision has continued its post-crisis work on risk weighted assets and leverage reform. In December 2017, “Basel III: Finalising post-crisis reforms” was published, setting out the Basel Committee’s finalisation of the Basel III framework (the “BCBS package”). Broadly, the finalised BCBS package aims to: (i) strengthen risk sensitivity and comparability in credit risk by adopting minimum “input” floors for certain metrics; (ii) introduce a standardised approach to credit valuation adjustment risk; (iii) introduce a standardised approach to operational risk; (iv) provide safeguards against unsustainable levels of leverage by adding a leverage ratio buffer for global systemically important banks; and (v) ensure that banks’ “output” floors can be calculated as being 72.5% of total Risk Weighted Assets. The date of implementation for most of the proposed reforms listed above has been set at January 1, 2022. However, the Basel Committee on Banking Supervision has chosen to bring the output floor requirements into force over the course of an added five-year phased implementation period post January 1, 2022, ending on January 1, 2027. The European Banking Authority published its advice to the European Commission on the implementation of this framework on August 4,  2019. Its main recommendations include the application of this framework in full from 2022 on a phased-in basis as presently proposed, the use of the risk weight floor to compute the full stack of capital requirements, including Pillar 2 requirements and systemic buffers, and taking due account of the new output floor to be applied at all levels of consolidation. In March 2020, as a result of the COVID-19 pandemic, the implementation of the reforms has been deferred by one year to 1 January 2023. The accompanying transitional arrangements for the output floor has also been extended by one year to 1 January 2028. These proposals and resulting changes, if adopted by the PRA either individually and/or in aggregate, may lead to further unexpected enhanced requirements in relation to the Group’s capital, leverage, liquidity and funding ratios or alter the way such ratios are calculated.
The calculation of the CET1 Ratio may also be affected by changes in applicable accounting rules, or by changes to regulatory adjustments which modify the regulatory capital impact of accounting rules. Accordingly, regulatory changes or accounting changes may have a material adverse impact on our calculations of regulatory capital, including CET1 Capital and Risk Weighted Assets of the Regulatory Group, and its fully loaded CET1 Ratio.
Any changes that may occur in the application of the regulatory framework described above subsequent to the date of this prospectus supplement and/or any subsequent changes to such rules and other variables may individually and/or in the aggregate negatively affect the calculation of the Regulatory Group’s fully loaded CET1 Ratio and thus increase the risk of a Conversion Trigger Event, which would lead to an Automatic Conversion, as a result of which investors could lose all or part of the value of their investment in the Contingent Capital Notes.
[bookmark: _9kMK6K6ZWu4ABAKJLMC71ow5pKR9H96LDAG][bookmark: _9kMK6K6ZWu4ABAKKMMC71ow5pKR9H96LDAG][bookmark: _9kMK6K6ZWu4ABAKLNMC71ow5pKR9H96LDAG][bookmark: _9kMK6K6ZWu4ABAKMOMC71ow5pKR9H96LDAG][bookmark: _9kMK6K6ZWu4ABAKNPMC71ow5pKR9H96LDAG][bookmark: _9kMK6K6ZWu4ABAKPRMC71ow5pKR9H96LDAG][bookmark: _9kMK6K6ZWu4ABAKQSMC71ow5pKR9H96LDAG]You will have limited rights after the Automatic Conversion and the issuance of the Settlement Shares to the Settlement Share Depository (or to the relevant recipient in accordance with terms of the Contingent Capital Notes) will constitute an irrevocable and automatic release of all of our obligations in respect of the Contingent Capital Notes.  We will have absolute discretion in determining whether and how a Settlement Shares Offer will be conducted or whether to procure that a share sale facility be established and as to the matters which will be considered when making such determination. 
[bookmark: _9kMK7L6ZWu4ABAKJLMC71ow5pKR9H96LDAG][bookmark: _9kMK7L6ZWu4ABAKKMMC71ow5pKR9H96LDAG][bookmark: _9kMK7L6ZWu4ABAKLNMC71ow5pKR9H96LDAG][bookmark: _9kMK7L6ZWu4ABAKMOMC71ow5pKR9H96LDAG][bookmark: _9kMK7L6ZWu4ABAKNPMC71ow5pKR9H96LDAG][bookmark: _9kMK7L6ZWu4ABAKPRMC71ow5pKR9H96LDAG][bookmark: _9kMK7L6ZWu4ABAKQSMC71ow5pKR9H96LDAG][bookmark: _9kMJ4J6ZWu4BCBEBMi0ogNw51][bookmark: _9kMJ4J6ZWu4BCBECNi0ogNw51][bookmark: _9kMH5M6ZWu599899MI080xC417XF27][bookmark: _9kMH5M6ZWu59989ANI080xC417XF27][bookmark: _9kMH6N6ZWu599899MI080xC417XF27][bookmark: _9kMH6N6ZWu59989ANI080xC417XF27][bookmark: _9kMNM5YVt39A68HRexd][bookmark: _9kMNM5YVt39A69AJexd][bookmark: _9kMH3K6ZWu4BC7BCKD3xw6qx696OTBGCyvA7AJF]Following an Automatic Conversion, we will be obligated to issue the Settlement Shares to the Settlement Share Depository (or to the relevant recipient in accordance with the terms of the Contingent Capital Notes), which will hold the Settlement Shares on your behalf. Once the Settlement Shares are delivered to the Settlement Share Depository (or to the relevant recipient in accordance with the terms of the Contingent Capital Notes), all of our obligations under the Contingent Capital Notes will be irrevocably and automatically released in consideration of such issuance to the Settlement Share Depository (or to the relevant recipient in accordance with the terms of the Contingent Capital Notes), and under no circumstances will such released obligations be reinstated and you will not be entitled to any form of compensation in the event of our potential recovery or change in our fully loaded CET1 Ratio after the Conversion Date. With effect from the Conversion Date, you will have recourse only to the Settlement Share Depository for the delivery to you of Settlement Shares or, if you elect, ADSs or if we elect that a Settlement Shares Offer be made, of any Alternative Consideration to which you are entitled. 
[bookmark: _9kR3WTr2667ABcLt92oqrt9pYny3QL4FJEG98XM][bookmark: _9kMH7O6ZWu5778IQdLhbkvw56s3][bookmark: _9kMH7O6ZWu5779A9VLhbkvw56s3][bookmark: _9kMH7O6ZWu599899MI080xC417XF27][bookmark: _9kMH7O6ZWu59989ANI080xC417XF27][bookmark: _9kMK6K6ZWu59989DQI080xC417nm8yxw8jiF8O][bookmark: _9kMH8P6ZWu599899MI080xC417XF27][bookmark: _9kMH8P6ZWu59989ANI080xC417XF27]If we do not deliver the Settlement Shares to the Settlement Share Depositary following the Conversion Trigger Event, the only claim you will have against us will be for specific performance to have such Settlement Shares issued and delivered. Moreover, you will not have any rights against us with respect to repayment of the principal amount of the Contingent Capital Notes or payment of interest or any other amount on, or in respect of, the Contingent Capital Notes, in each case that is not due and payable, which liabilities will be automatically released. Accordingly, the principal amount of the Contingent Capital Notes will equal zero at all times from and after the Conversion Date and any interest will be cancelled or deemed to have been cancelled at all times thereafter and will not be due and payable, including any interest in respect of an interest period ending on any Interest Payment Date falling between the date of a Conversion Trigger Event and the Conversion Date. 
[bookmark: _9kMK8M6ZWu4ABAKJLMC71ow5pKR9H96LDAG][bookmark: _9kMK8M6ZWu4ABAKKMMC71ow5pKR9H96LDAG][bookmark: _9kMK8M6ZWu4ABAKLNMC71ow5pKR9H96LDAG][bookmark: _9kMK8M6ZWu4ABAKMOMC71ow5pKR9H96LDAG][bookmark: _9kMK8M6ZWu4ABAKNPMC71ow5pKR9H96LDAG][bookmark: _9kMK8M6ZWu4ABAKPRMC71ow5pKR9H96LDAG][bookmark: _9kMK8M6ZWu4ABAKQSMC71ow5pKR9H96LDAG][bookmark: _9kMON5YVt39A68HRexd][bookmark: _9kMON5YVt39A69AJexd][bookmark: _9kMHG5YVt4669CHiNvB4qstvBrap057sayyB][bookmark: _9kMH4L6ZWu4BC7BCKD3xw6qx696OTBGCyvA7AJF][bookmark: _9kMPO5YVt39A68HRexd][bookmark: _9kMPO5YVt39A69AJexd][bookmark: _9kMH5M6ZWu4BC7BCKD3xw6qx696OTBGCyvA7AJF]In addition, we have not yet appointed a Settlement Share Depository and we may not be able to appoint a Settlement Share Depository if an Automatic Conversion occurs. In such case, we will effect, by means we deem reasonable under the circumstances (including, without limitation, issuance of the Settlement Shares to another nominee or to you directly), the issuance and/or delivery of the Settlement Shares or, if you elect, ADSs or, if we elect that a Settlement Shares Offer be made, Alternative Consideration, as applicable, to you. Such arrangements may be disadvantageous to, and more restrictive on, you, such as involving a longer period of time before you receive your Settlement Shares, or, if you elect, ADSs or Alternative Consideration, as applicable, than would be the case under the arrangements expected to be entered into with a Settlement Share Depository. Nevertheless, such issuance also will irrevocably and automatically release all of our obligations under the Contingent Capital Notes as if the Settlement Shares had been issued to the Settlement Share Depository.
[bookmark: _9kMI4K6ZWu5779IPjNj06nw517C][bookmark: _9kMK7L6ZWu59989DQI080xC417nm8yxw8jiF8O][bookmark: _9kMK8M6ZWu59989DQI080xC417nm8yxw8jiF8O][bookmark: _9kMK9N6ZWu59989DQI080xC417nm8yxw8jiF8O][bookmark: _9kMI5L6ZWu5779IPjNj06nw517C]Any Settlement Shares Offer shall be made subject to applicable laws and regulations in effect at the relevant time and shall be conducted, if at all, only to the extent that we, in our sole and absolute discretion, determine that the Settlement Shares Offer is practicable. We currently expect that in determining whether or not a Settlement Shares Offer will be conducted and, if one is to be conducted, how and to whom such Settlement Shares Offer will be made, our board of directors would, in accordance with their duties, have regard to a variety of matters, including without limitation, the interests of our existing shareholders, taken as a whole, and the potential impact of a Settlement Shares Offer on our financial stability.  Further, neither the occurrence of a Conversion Trigger Event nor following the occurrence of a Conversion Trigger Event, the election (if any) by us to undertake a Settlement Shares Offer on the terms set out herein, will preclude us from undertaking a rights issue or other equity issuance at any time on such terms as we deem appropriate, at our sole discretion, including —for the avoidance of doubt —the offer of our ordinary shares at or below the Conversion Price.  Moreover, there can be no assurance that the Settlement Shares Offer would be conducted on an SEC‑registered basis. In addition to or as an alternative to any Settlement Shares Offer, we may (but are not obliged to) procure that a share sale facility is established by the Settlement Share Depository or another third party following the Conversion Trigger Event to enable holders of the Contingent Capital Notes (at their option) to sell any Settlement Shares that they are entitled to receive from the Settlement Share Depository.  If such a share sale facility is established, we may provide a preferential allocation to existing shareholders, where in our sole discretion we consider it practicable to do so and subject to applicable laws and regulations. 
[bookmark: _9kMH6N6ZWu4BC7BCKD3xw6qx696OTBGCyvA7AJF][bookmark: _9kR3WTr266479IcvbA832pFO6E63IA7DtsE432E][bookmark: _9kMH7O6ZWu4BC7BCKD3xw6qx696OTBGCyvA7AJF]You may receive Alternative Consideration instead of Settlement Shares or, if you elect, ADSs upon a Conversion Trigger Event and you will not know the composition of any Alternative Consideration until the end of the Settlement Shares Offer Period.
[bookmark: _9kMHG5YVt48869BKexdCA54rHQ8G85KC9FvuG65]You may not ultimately receive Settlement Shares or, if you elect, ADSs upon a Conversion Trigger Event because we may elect, in our sole and absolute discretion, that a Settlement Shares Offer be conducted by the Settlement Share Depository.
[bookmark: _9kMHzG6ZWu4AB79ISfye][bookmark: _9kMHzG6ZWu4AB7ABKfye][bookmark: _9kMH0H6ZWu4AB79ISfye][bookmark: _9kMH0H6ZWu4AB7ABKfye]If all of the Settlement Shares are sold in the Settlement Shares Offer, you shall be entitled to receive, in respect of each Contingent Capital Note and as determined by us, the pro rata share of the cash proceeds from the sale of the Settlement Shares attributable to such Contingent Capital Note translated from sterling into US dollars at a then-prevailing exchange rate as determined by the Settlement Share Depository (less the pro rata share of any foreign exchange transaction costs and an amount equal to the pro rata share of any taxes and duties (including, without limitation, any stamp duty, stamp duty reserve tax, or any other capital, issue, transfer, registration, financial transaction or documentary tax or duty) that may arise or be paid in connection with the issue and delivery of Settlement Shares to the Settlement Share Depository pursuant to the Settlement Shares Offer). If some but not all of the Settlement Shares are sold in the Settlement Shares Offer, you shall be entitled to receive, in respect of each Contingent Capital Note, (a) the pro rata share of the cash proceeds from the sale of the Settlement Shares attributable to such Contingent Capital Note translated from sterling into US dollars at a then-prevailing exchange rate as determined by the Settlement Share Depository (less the pro rata share of any foreign exchange transaction costs and an amount equal to the pro rata share of any taxes and duties (including, without limitation, any stamp duty, stamp duty reserve tax, or any other capital, issue, transfer, registration, financial transaction or documentary tax or duty) that may arise or be paid in connection with the issue and delivery of Settlement Shares to the Settlement Share Depository pursuant to the Settlement Shares Offer) together with (b) the pro rata share of the Settlement Shares not sold pursuant to the Settlement Shares Offer attributable to such Contingent Capital Note rounded down to the nearest whole number of Settlement Shares which, if you elect, you may take delivery of in the form of ADSs. If no Settlement Shares are sold in a Settlement Shares Offer, you will be entitled to receive, in respect of each Contingent Capital Note, the relevant number of Settlement Shares attributable to such Contingent Capital Note rounded down to the nearest whole number of Settlement Shares which, if you elect, you may take delivery of in the form of ADSs.
[bookmark: _9kMI2I6ZWu599899MI080xC417XF27][bookmark: _9kMI2I6ZWu59989ANI080xC417XF27]No interest or other compensation is payable in respect of the period from the Conversion Date to the date of delivery of the cash proceeds from the sale of the Settlement Shares or the Settlement Shares in the circumstances described above.
[bookmark: _9kMH8P6ZWu4BC7BCKD3xw6qx696OTBGCyvA7AJF]Notice of the results of any Settlement Shares Offer will be provided to you only at the end of the Settlement Shares Offer Period. Accordingly, you will not know the composition of the Alternative Consideration to which they may be entitled until the end of the Settlement Shares Offer Period.
[bookmark: _9kMKAO6ZWu4ABAKJLMC71ow5pKR9H96LDAG][bookmark: _9kMKAO6ZWu4ABAKKMMC71ow5pKR9H96LDAG][bookmark: _9kMKAO6ZWu4ABAKLNMC71ow5pKR9H96LDAG][bookmark: _9kMKAO6ZWu4ABAKMOMC71ow5pKR9H96LDAG][bookmark: _9kMKAO6ZWu4ABAKNPMC71ow5pKR9H96LDAG][bookmark: _9kMKAO6ZWu4ABAKPRMC71ow5pKR9H96LDAG][bookmark: _9kMKAO6ZWu4ABAKQSMC71ow5pKR9H96LDAG][bookmark: _9kMJI5YVt3ABABGT3logqyox628YG38][bookmark: _9kMH1I6ZWu4AB79ISfye][bookmark: _9kMH1I6ZWu4AB7ABKfye][bookmark: _9kMI0G6ZWu4BC7BCKD3xw6qx696OTBGCyvA7AJF]Following an Automatic Conversion, the Contingent Capital Notes will remain in existence until the applicable Cancellation Date for the sole purpose of evidencing your right to receive Settlement Shares or, if you elect, ADSs, or Alternative Consideration, as applicable, from the Settlement Share Depository (or the relevant recipient in accordance with the terms of the Contingent Capital Notes), and your rights will be limited accordingly. 
[bookmark: _9kMKBP6ZWu4ABAKJLMC71ow5pKR9H96LDAG][bookmark: _9kMKBP6ZWu4ABAKKMMC71ow5pKR9H96LDAG][bookmark: _9kMKBP6ZWu4ABAKLNMC71ow5pKR9H96LDAG][bookmark: _9kMKBP6ZWu4ABAKMOMC71ow5pKR9H96LDAG][bookmark: _9kMKBP6ZWu4ABAKNPMC71ow5pKR9H96LDAG][bookmark: _9kMKBP6ZWu4ABAKPRMC71ow5pKR9H96LDAG][bookmark: _9kMKBP6ZWu4ABAKQSMC71ow5pKR9H96LDAG][bookmark: _9kMI3J6ZWu599899MI080xC417XF27][bookmark: _9kMI3J6ZWu59989ANI080xC417XF27][bookmark: _9kMKJ5YVt3ABABGT3logqyox628YG38][bookmark: _9kMH2J6ZWu4AB79ISfye][bookmark: _9kMH2J6ZWu4AB7ABKfye][bookmark: _9kMI1H6ZWu4BC7BCKD3xw6qx696OTBGCyvA7AJF][bookmark: _9kMH3K6ZWu4AB79ISfye][bookmark: _9kMH3K6ZWu4AB7ABKfye][bookmark: _9kMI2I6ZWu4BC7BCKD3xw6qx696OTBGCyvA7AJF][bookmark: _9kML3G6ZWu4ABAKJLMC71ow5pKR9H96LDAG][bookmark: _9kML3G6ZWu4ABAKKMMC71ow5pKR9H96LDAG][bookmark: _9kML3G6ZWu4ABAKLNMC71ow5pKR9H96LDAG][bookmark: _9kML3G6ZWu4ABAKMOMC71ow5pKR9H96LDAG][bookmark: _9kML3G6ZWu4ABAKNPMC71ow5pKR9H96LDAG][bookmark: _9kML3G6ZWu4ABAKPRMC71ow5pKR9H96LDAG][bookmark: _9kML3G6ZWu4ABAKQSMC71ow5pKR9H96LDAG]Following an Automatic Conversion (and thus the issuance of the Settlement Shares to the Settlement Share Depository or relevant recipient on the Conversion Date), the Contingent Capital Notes will remain in existence until the applicable Cancellation Date (at which point the Contingent Capital Notes will be cancelled) for the sole purpose of evidencing your right to receive Settlement Shares, or, if you elect, ADSs or the Alternative Consideration, as applicable, from the Settlement Share Depository (or the relevant recipient in accordance with the terms of the Contingent Capital Notes). If we have been unable to appoint a Settlement Share Depository, we will effect, by means we deem reasonable under the circumstances (including, without limitation, issuance of the Settlement Shares to another nominee or to the holders of the Contingent Capital Notes directly), the issuance and/or delivery of the Settlement Shares, or, if you elect, ADSs or the Alternative Consideration, as applicable, to you. See also “—You will have limited rights after the Automatic Conversion and the issuance of the Settlement Shares to the Settlement Share Depository (or to the relevant recipient in accordance with terms of the Contingent Capital Notes) will constitute an irrevocable and automatic release of all of our obligations in respect of the Contingent Capital Notes.  We will have absolute discretion in determining whether and how a Settlement Shares Offer will be conducted or whether to procure that a share sale facility be established and as to the matters which will be considered when making such determination”. 
[bookmark: _9kMI4K6ZWu599899MI080xC417XF27][bookmark: _9kMI4K6ZWu59989ANI080xC417XF27][bookmark: _9kML4H6ZWu4ABAKJLMC71ow5pKR9H96LDAG][bookmark: _9kML4H6ZWu4ABAKKMMC71ow5pKR9H96LDAG][bookmark: _9kML4H6ZWu4ABAKLNMC71ow5pKR9H96LDAG][bookmark: _9kML4H6ZWu4ABAKMOMC71ow5pKR9H96LDAG][bookmark: _9kML4H6ZWu4ABAKNPMC71ow5pKR9H96LDAG][bookmark: _9kML4H6ZWu4ABAKPRMC71ow5pKR9H96LDAG][bookmark: _9kML4H6ZWu4ABAKQSMC71ow5pKR9H96LDAG][bookmark: _9kML5I6ZWu4ABAKJLMC71ow5pKR9H96LDAG][bookmark: _9kML5I6ZWu4ABAKKMMC71ow5pKR9H96LDAG][bookmark: _9kML5I6ZWu4ABAKLNMC71ow5pKR9H96LDAG][bookmark: _9kML5I6ZWu4ABAKMOMC71ow5pKR9H96LDAG][bookmark: _9kML5I6ZWu4ABAKNPMC71ow5pKR9H96LDAG][bookmark: _9kML5I6ZWu4ABAKPRMC71ow5pKR9H96LDAG][bookmark: _9kML5I6ZWu4ABAKQSMC71ow5pKR9H96LDAG][bookmark: _9kMI5L6ZWu599899MI080xC417XF27][bookmark: _9kMI5L6ZWu59989ANI080xC417XF27]Although we currently expect that beneficial interests in the Contingent Capital Notes will be transferable between the Conversion Date and the Suspension Date and that any trades in the Contingent Capital Notes would clear and settle through DTC in such period, there is no guarantee that this will be the case. Even if the Contingent Capital Notes are transferable following the Automatic Conversion, there is no guarantee that an active trading market will exist for the Contingent Capital Notes following the Automatic Conversion. Accordingly, the price received for the sale of any beneficial interest in any Contingent Capital Note during this period may not reflect the market price of such Contingent Capital Notes or the Settlement Shares. Furthermore, transfers of beneficial interests in the Contingent Capital Notes may be restricted following the Conversion Date. For example, if the clearance and settlement of transactions in the Contingent Capital Notes is suspended by DTC at an earlier time than currently expected, it may not be possible to transfer beneficial interests in the Contingent Capital Notes in DTC and trading in the Contingent Capital Notes may cease.  The Contingent Capital Notes may also cease to be admitted to and to be traded on the ISM of the LSE before or after the Suspension Date.
In addition, we have been advised by DTC that it will suspend all clearance and settlement of transactions in the Contingent Capital Notes on the Suspension Date. As a result, you will not be able to settle the transfer of any Contingent Capital Notes through DTC following the Suspension Date, and any sale or other transfer of the Contingent Capital Notes that you may have initiated prior to the Suspension Date that is scheduled to settle after the Suspension Date will be rejected by DTC and will not be settled through DTC. 
The Contingent Capital Notes may cease to be admitted to trading on the ISM of the LSE or any other stock exchange on which the Contingent Capital Notes are then listed or admitted to trading after the Suspension Date.
Moreover, although you will become a beneficial owner of your pro rata share of Settlement Shares upon the issuance of such Settlement Shares to the Settlement Share Depository (or the relevant recipient in accordance with the terms of the Contingent Capital Notes) and the Settlement Shares will be registered in the name of the Settlement Share Depository (or the relevant recipient in accordance with the terms of the Contingent Capital Notes), you will not be able to sell or otherwise transfer any Settlement Shares until such time as they are delivered to you and registered in your name. 
[bookmark: _9kMH4L6ZWu4AB79ISfye][bookmark: _9kMH4L6ZWu4AB7ABKfye][bookmark: _9kMI3J6ZWu4BC7BCKD3xw6qx696OTBGCyvA7AJF]You must submit a Settlement Notice and may need an account with a clearing system in order to receive delivery of the Settlement Shares, or, if you elect, ADSs or the Alternative Consideration, as applicable, and you will be required to provide further documentation if such Settlement Notice is delivered after the Notice Cut-off Date. 
[bookmark: _9kMH5M6ZWu4AB79ISfye][bookmark: _9kMH5M6ZWu4AB7ABKfye][bookmark: _9kMI4K6ZWu4BC7BCKD3xw6qx696OTBGCyvA7AJF][bookmark: _9kMH3K6ZWu5779BJgT61li]In order to obtain delivery of the relevant Settlement Shares, or, if you elect, ADSs or any Alternative Consideration, as applicable, you (or your nominee, custodian or other representative) must deliver a Settlement Notice (and the relevant Contingent Capital Notes, if held in definitive form) to the Settlement Share Depository. The Settlement Notice must contain certain information, including information relating to you, the Contingent Capital Notes you hold, your CREST or other clearing system account details (assuming the Settlement Shares are a participating security in a clearing system) and any such other details as may be required by the Settlement Share Depository. Accordingly, in such cases, you (or your nominee, custodian or other representative) must have an account with the relevant clearing system in order to receive the Settlement Shares or pro rata Settlement Shares component, as applicable. Where the Contingent Capital Notes are held through DTC, the Settlement Notice must be given in accordance with the standard procedures of DTC (which may include notice being given to the Settlement Share Depository by electronic means) and in a form acceptable to DTC and the Settlement Share Depository. Moreover, each Settlement Notice shall be irrevocable and the Settlement Share Depository will determine, in its sole and absolute discretion, whether your Settlement Notice has been properly completed and delivered, and such determination will be conclusive and binding on you. If you fail to properly complete and deliver a Settlement Notice (and the relevant Contingent Capital Notes, if held in definitive form) the Settlement Share Depository will be entitled to treat such Settlement Notice as null and void. 
[bookmark: _9kMI5L6ZWu4BC7BCKD3xw6qx696OTBGCyvA7AJF][bookmark: _9kR3WTr26649HOJ94ylt2mHO6E63IA7DseCSL79][bookmark: _9kMML5YVt39AABAMMAzvsyDZC4][bookmark: _9kMML5YVt39AABCOMAzvsyDZC4][bookmark: _9kMH6N6ZWu4AB79ISfye][bookmark: _9kMH6N6ZWu4AB7ABKfye][bookmark: _9kMI6M6ZWu4BC7BCKD3xw6qx696OTBGCyvA7AJF][bookmark: _9kMH7O6ZWu4AB79ISfye][bookmark: _9kMH7O6ZWu4AB7ABKfye][bookmark: _9kMI7N6ZWu4BC7BCKD3xw6qx696OTBGCyvA7AJF]Although the Settlement Share Depository will continue to hold the relevant Settlement Shares or Alternative Consideration, as applicable, if you fail to properly complete and deliver a Settlement Notice on or before the Notice Cut-off Date, the relevant Contingent Capital Notes will be cancelled on the Final Cancellation Date (which will be a date at most twelve (12) Business Days after the Notice Cut-off Date). Moreover, after the Notice Cut-off Date you will continue to be required to provide a Settlement Notice, as well as evidence of your entitlement to the relevant Settlement Shares or, if you elect, ADSs or the Alternative Consideration, as applicable. Such evidence must be satisfactory to the Settlement Share Depository in its sole and absolute discretion in order for you to receive delivery of such Settlement Shares or, if you elect, ADSs or Alternative Consideration, as applicable. 
[bookmark: _9kMH8P6ZWu5778IQdLhbkvw56s3][bookmark: _9kMH8P6ZWu5779A9VLhbkvw56s3][bookmark: _9kMI8O6ZWu4BC7BCKD3xw6qx696OTBGCyvA7AJF]We will have no liability to you for any loss resulting from your failure to receive any Settlement Shares or Alternative Consideration, as applicable, or from any delay in the receipt thereof, in each case as a result of your (or your custodian, nominee, broker or other representative) failing to duly submit a Settlement Notice (and the relevant Contingent Capital Notes, if held in definitive form) on a timely basis or at all. 
You will not be entitled to any rights with respect to the Settlement Shares prior to receipt of such Settlement Shares, but will be subject to all changes made with respect to the Settlement Shares.
[bookmark: _9kMI6M6ZWu599899MI080xC417XF27][bookmark: _9kMI6M6ZWu59989ANI080xC417XF27][bookmark: _9kMHG5YVt3BC7BDO8utt0zB517817AwSXFLHCB3][bookmark: _9kMHG5YVt3CD7BEP8utt0zB517817AwSXFLHCB3]	The Settlement Share Depository shall hold the Settlement Shares (and any ADSs or Alternative Consideration, if applicable) on your behalf. The exercise of voting rights and rights related thereto with respect to any Settlement Shares is only possible after delivery of the Settlement Shares following the Conversion Date and the registration of the person entitled to the Settlement Shares in our share register as a shareholder with voting rights in accordance with the provisions of, and subject to the limitations provided in, our articles of association. For further information, see “Description of the Contingent Capital Notes—Conversion—Conversion Procedures”.
	For so long as the Settlement Shares (and any ADSs or Alternative Consideration, if applicable) are held by the Settlement Share Depository, you will be entitled to direct the Settlement Share Depository to exercise on your behalf all rights of an ordinary shareholder (including voting rights and rights to receive dividends), provided, however, that you shall not have any rights to sell or otherwise transfer the Settlement Shares unless and until such time as the Settlement Shares (and any ADSs or Alternative Consideration if applicable) have been delivered to you in accordance with “—Settlement Procedures” below.
As the Conversion Price is fixed at the time of pricing of the issue of the Contingent Capital Notes, you will bear the risk of fluctuation in the value of ordinary shares. You will also bear the risk of changes in the US dollar and sterling exchange rate.
[bookmark: _9kML4H6ZWu59989DQI080xC417nm8yxw8jiF8O][bookmark: _9kML5I6ZWu59989DQI080xC417nm8yxw8jiF8O][bookmark: _9kMJ5K6ZWu4BCBEBMi0ogNw51][bookmark: _9kMJ5K6ZWu4BCBECNi0ogNw51][bookmark: _9kML6J6ZWu59989DQI080xC417nm8yxw8jiF8O][bookmark: _9kMH8P6ZWu4AB79ISfye][bookmark: _9kMH8P6ZWu4AB7ABKfye][bookmark: _9kML7K6ZWu59989DQI080xC417nm8yxw8jiF8O][bookmark: _9kML8L6ZWu59989DQI080xC417nm8yxw8jiF8O][bookmark: _9kMI0G6ZWu4AB79ISfye][bookmark: _9kMI0G6ZWu4AB7ABKfye][bookmark: _9kMI1H6ZWu4AB79ISfye][bookmark: _9kMI1H6ZWu4AB7ABKfye][bookmark: _9kR3WTr2667ACdLt92oqrt9pYny3574B9DPKCBI][bookmark: _9kMI2I6ZWu4AB79ISfye][bookmark: _9kMI2I6ZWu4AB7ABKfye]Upon the occurrence of a Conversion Trigger Event, the Contingent Capital Notes will be automatically converted into Settlement Shares. At the time the Settlement Shares are issued, the Conversion Price is not likely to reflect the then market price of our ordinary shares, which could be significantly lower than the Conversion Price. Because a Conversion Trigger Event will occur when our fully loaded CET1 Ratio will have deteriorated, the Conversion Trigger Event will likely be accompanied by a prior deterioration in the market price of the ordinary shares and/or ADSs, which may be expected to continue after the occurrence of the Conversion Trigger Event. Therefore, if a Conversion Trigger Event were to occur, investors would receive Settlement Shares or ADSs (as the case may be) at a time when the market price of the ordinary shares or ADSs (as the case may be) is diminished. In addition, there may be a delay in receiving your Settlement Shares following the Conversion Trigger Event, during which time the market price of the ordinary shares and/or ADSs may further decline. 
[bookmark: _9kML6J6ZWu4ABAKJLMC71ow5pKR9H96LDAG][bookmark: _9kML6J6ZWu4ABAKKMMC71ow5pKR9H96LDAG][bookmark: _9kML6J6ZWu4ABAKLNMC71ow5pKR9H96LDAG][bookmark: _9kML6J6ZWu4ABAKMOMC71ow5pKR9H96LDAG][bookmark: _9kML6J6ZWu4ABAKNPMC71ow5pKR9H96LDAG][bookmark: _9kML6J6ZWu4ABAKPRMC71ow5pKR9H96LDAG][bookmark: _9kML6J6ZWu4ABAKQSMC71ow5pKR9H96LDAG][bookmark: _9kMI9P6ZWu4BC7BCKD3xw6qx696OTBGCyvA7AJF]In addition, as our ordinary shares are denominated and trade in sterling, the market price of the Contingent Capital Notes may also be affected by fluctuations in the US dollar and sterling exchange rate due to the Contingent Capital Notes being denominated in US dollars. Upon Automatic Conversion, the Contingent Capital Notes will convert into Settlement Shares at the Conversion Price. Fluctuations in the US dollar and sterling exchange rate could therefore also affect the realisable value of the Settlement Shares and the cash component of any Alternative Consideration.
[bookmark: _9kMHG5YVt4889CEfNvB4qstvBrap05796DBFRME][bookmark: _9kMNM5YVt39AABAMMAzvsyDZC4][bookmark: _9kMNM5YVt39AABCOMAzvsyDZC4][bookmark: _9kMI4K6ZWu4AB79ISfye][bookmark: _9kMI4K6ZWu4AB7ABKfye]Furthermore, there may be a delay in you receiving your Settlement Shares following the Conversion Trigger Event (in particular if we elect that the Settlement Share Depository make a Settlement Shares Offer, as the Settlement Shares Offer Period may last up to forty (40) Business Days after the delivery of the Settlement Shares Offer Notice), during which time the market price of the ordinary shares and/or ADSs (as the case may be) or the exchange rate of sterling against the US dollar may further decline. No interest or other compensation is payable in the event of a loss by you due to foreign currency conversions. As a result, the realisable value of the Settlement Shares and/or ADSs (as the case may be) may be well below the Conversion Price.
You will have limited anti-dilution protection.
[bookmark: _9kML7K6ZWu4ABAKJLMC71ow5pKR9H96LDAG][bookmark: _9kML7K6ZWu4ABAKKMMC71ow5pKR9H96LDAG][bookmark: _9kML7K6ZWu4ABAKLNMC71ow5pKR9H96LDAG][bookmark: _9kML7K6ZWu4ABAKMOMC71ow5pKR9H96LDAG][bookmark: _9kML7K6ZWu4ABAKNPMC71ow5pKR9H96LDAG][bookmark: _9kML7K6ZWu4ABAKPRMC71ow5pKR9H96LDAG][bookmark: _9kML7K6ZWu4ABAKQSMC71ow5pKR9H96LDAG][bookmark: _9kML8L6ZWu4ABAKJLMC71ow5pKR9H96LDAG][bookmark: _9kML8L6ZWu4ABAKKMMC71ow5pKR9H96LDAG][bookmark: _9kML8L6ZWu4ABAKLNMC71ow5pKR9H96LDAG][bookmark: _9kML8L6ZWu4ABAKMOMC71ow5pKR9H96LDAG][bookmark: _9kML8L6ZWu4ABAKNPMC71ow5pKR9H96LDAG][bookmark: _9kML8L6ZWu4ABAKPRMC71ow5pKR9H96LDAG][bookmark: _9kML8L6ZWu4ABAKQSMC71ow5pKR9H96LDAG][bookmark: _9kMI7N6ZWu599899MI080xC417XF27][bookmark: _9kMI7N6ZWu59989ANI080xC417XF27][bookmark: _9kMI8O6ZWu599899MI080xC417XF27][bookmark: _9kMI8O6ZWu59989ANI080xC417XF27][bookmark: _9kML9M6ZWu4ABAKJLMC71ow5pKR9H96LDAG][bookmark: _9kML9M6ZWu4ABAKKMMC71ow5pKR9H96LDAG][bookmark: _9kML9M6ZWu4ABAKLNMC71ow5pKR9H96LDAG][bookmark: _9kML9M6ZWu4ABAKMOMC71ow5pKR9H96LDAG][bookmark: _9kML9M6ZWu4ABAKNPMC71ow5pKR9H96LDAG][bookmark: _9kML9M6ZWu4ABAKPRMC71ow5pKR9H96LDAG][bookmark: _9kML9M6ZWu4ABAKQSMC71ow5pKR9H96LDAG]The number of Settlement Shares to be issued to the Settlement Share Depository upon an Automatic Conversion will be the aggregate principal amount of the Contingent Capital Notes outstanding immediately prior to the Automatic Conversion on the Conversion Date divided by the Conversion Price prevailing on the Conversion Date. Fractions of Settlement Shares will not be delivered to the Settlement Share Depository following the Automatic Conversion and no cash payment shall be made in lieu thereof.
[bookmark: _9kMPO5YVt4668CFbYykvkSj0G589v6][bookmark: _9kR3WTr266599K6srryx93z56z58uQVDJFA919P][bookmark: _9kMIH5YVt4666AKSE40lmv8H628VGwEOOJ57NPC][bookmark: _9kMHG5YVt3AB9INQG255A1kLQC89Q][bookmark: _9kR3WTr26668AXGwVI080xC417WSA0wDEAG]The Conversion Price will be adjusted if there is a consolidation, reclassification, redesignation or subdivision of the ordinary shares, an issuance of ordinary shares in certain circumstances by way of capitalisation of profits or reserves, a rights issue, an Extraordinary Dividend or an issue of ordinary shares to shareholders as a class by way of rights or other securities allowing you to subscribe for or purchase, or carrying rights of conversion or exchange into, ordinary shares (but only in the situations and only to the extent provided in “Description of the Contingent Capital Notes—Conversion—Anti-dilution Adjustment of the Conversion Price”). These may include any modifications as an Independent Financial Adviser (as defined herein) shall determine to be appropriate. Any New Conversion Price following a Qualifying Takeover Event (as defined herein) will be similarly adjusted, subject to any modifications by the Independent Financial Adviser. There is no requirement that there should be an adjustment for every corporate or other event that may affect the value of the ordinary shares. In particular, there will be no adjustment to the Conversion Price if a Non-Qualifying Takeover Event occurs, which may occur as a result of an acquisition of us by an entity that is not an Approved Entity (as defined herein) or as a result of the New Conversion Condition (as defined herein) not being satisfied. See also “—If a Takeover Event occurs, the Contingent Capital Notes may be convertible into shares in an entity other than us or may be fully written-down upon the occurrence of a Conversion Trigger Event following a Non-Qualifying Takeover Event.” Furthermore, the adjustment events that are included are less extensive than those often included in the terms of other types of convertible securities. Accordingly, the occurrence of events in respect of which no adjustment to the Conversion Price is made may adversely affect the value of the Contingent Capital Notes.
If a Takeover Event occurs, the Contingent Capital Notes may be convertible into shares in an entity other than us or may be fully written-down upon the occurrence of a Conversion Trigger Event following a Non-Qualifying Takeover Event.
If a Qualifying Takeover Event occurs, the Contingent Capital Notes may become convertible into the Relevant Shares of the Approved Entity at the New Conversion Price as described under “Description of the Contingent Capital Notes—Conversion—Conversion following the Occurrence of a Qualifying Takeover Event and write-down following the Occurrence of Non-Qualifying Takeover Event”. There can be no assurance as to the nature of any such acquirer, or of the risks associated with becoming an actual or potential shareholder in such acquirer and, accordingly, a Qualifying Takeover Event may have an adverse effect on the value of the Contingent Capital Notes.
In addition, we and the Acquirer have certain discretion in determining whether a Qualifying Takeover Event has occurred. A Qualifying Takeover Event requires the New Conversion Condition to be satisfied. For the New Conversion Condition to be satisfied, we must, not later than seven calendar days following the occurrence of a Takeover Event where the Acquirer is an Approved Entity, enter into arrangements to our satisfaction with the Approved Entity pursuant to which the Approved Entity undertakes to deliver the Relevant Shares to the Settlement Share Depository upon Automatic Conversion of the Contingent Capital Notes. If we and the Approved Entity are unable to enter into such arrangements within this timeframe, the New Conversion Condition would not be satisfied. 
In the case of a Non-Qualifying Takeover Event, the Contingent Capital Notes will not be subject to Automatic  Conversion unless the Conversion Date occurs prior to the occurrence of the Non-Qualifying Takeover Event. If a Conversion Trigger Event occurs following the Non-Qualifying Takeover Event (or where the Conversion Date occurs on or after the date of the Non-Qualifying Takeover Event), the outstanding principal amount of each Contingent Capital Note will be automatically written down to zero and the Contingent Capital Notes will be automatically cancelled in their entirety. Holders and beneficial owners will be deemed to have irrevocably waived their right to receive repayment of the aggregate principal amount of the Contingent Capital Notes so written down and all accrued and unpaid interest and any other amounts payable on the Contingent Capital Notes will be cancelled, as described under “Description of the Contingent Capital Notes—Conversion—Conversion following the Occurrence of a Qualifying Takeover Event and write-down following the Occurrence of Non-Qualifying Takeover Event”. There can be no assurance that a Takeover Event will not be a Non-Qualifying Takeover Event, in which case investors may lose their investment in the Contingent Capital Notes.
[bookmark: _9kMI5L6ZWu4AB79ISfye][bookmark: _9kMI5L6ZWu4AB7ABKfye][bookmark: _9kML9M6ZWu59989DQI080xC417nm8yxw8jiF8O][bookmark: _9kMI6M6ZWu4AB79ISfye][bookmark: _9kMI6M6ZWu4AB7ABKfye]As a result of your receiving Settlement Shares, or, at your election, ADSs, upon a Conversion Trigger Event, you are particularly exposed to changes in the market price of the ordinary shares or ADSs.
[bookmark: _9kMI7N6ZWu4AB79ISfye][bookmark: _9kMI7N6ZWu4AB7ABKfye][bookmark: _9kMI8O6ZWu4AB79ISfye][bookmark: _9kMI8O6ZWu4AB7ABKfye][bookmark: _9kMLAN6ZWu59989DQI080xC417nm8yxw8jiF8O][bookmark: _9kMI9P6ZWu4AB79ISfye][bookmark: _9kMI9P6ZWu4AB7ABKfye][bookmark: _9kMLBO6ZWu59989DQI080xC417nm8yxw8jiF8O]Many investors in convertible or exchangeable securities seek to hedge their exposure in the underlying equity securities at the time of acquisition of the convertible or exchangeable securities, often through short selling of the underlying equity securities or through similar transactions. Prospective investors in the Contingent Capital Notes may look to sell ordinary shares or ADSs (as the case may be) in anticipation of taking a position in, or during the term of, the Contingent Capital Notes. This could drive down the price of the ordinary shares and/or ADSs. Since the Contingent Capital Notes will mandatorily convert into a fixed number of Settlement Shares upon a Conversion Trigger Event, the price of the ordinary shares and/or ADSs may be more volatile if we are trending toward a Conversion Trigger Event.
The Contingent Capital Notes may be subject to write-down, cancellation or conversion upon the occurrence of the exercise by the relevant UK regulatory authority of the bail-in or capital instruments write-down and conversion powers, which powers are in addition to the terms of the Contingent Capital Notes which provide for Automatic Conversion on the occurrence of a Conversion Trigger Event.
The powers to convert, write-down or cancel the Contingent Capital Notes given to national regulators pursuant to the rules and regulations described below are in addition to the terms of the Contingent Capital Notes which provide for Automatic Conversion upon the occurrence of a Conversion Trigger Event.
As the parent company of a UK bank, we are subject to the Special Resolution Regime (“SRR”) under the Banking Act, that gives wide powers in respect of UK banks and their parent and other group companies to HM Treasury, the Bank of England, the PRA and the FCA in circumstances where a UK financial institution, including us or a member of the Group, has encountered or is likely to encounter financial difficulties.
The SRR consists of five stabilisation options and two insolvency and administration procedures applicable to UK banks which may be commenced by the relevant resolution authority. The stabilisation options provide for:
· private sector transfer of all or part of the business of the relevant entity;
· transfer of all or part of the business of the relevant entity to a “bridge bank” established by the Bank of England;
· transfer to an asset management vehicle;
· the bail-in tool; and
· temporary public ownership (nationalisation) of the relevant entity.
[bookmark: _Hlk32580648]Each of these stabilisation options is achieved through the exercise of one or more “stabilisation powers”, which include: (i) the power to make share transfer orders pursuant to which all or some of the securities issued by a UK bank may be transferred to a commercial purchaser, a bridge bank or the UK government; (ii) the resolution instrument power which may make provision for bail-in; (iii) the power to transfer all or some of the property, rights and liabilities of a UK bank to a commercial purchaser or Bank of England entity; and (iv) the third country instrument powers that recognise the effect of similar special resolution action taken under the law of a country outside the EEA and the UK. A share transfer order can extend to a wide range of securities, including shares and bonds issued by a UK bank or its holding company and warrants for such shares and bonds and could, therefore, apply to the Contingent Capital Notes. In addition, the Banking Act grants powers to modify contractual arrangements in certain circumstances, powers to suspend enforcement or termination rights that might be invoked as a result of the exercise of the resolution powers and powers for the relevant authority to disapply or modify laws (with possible retrospective effect) to enable the powers under the Banking Act to be used effectively. See further “Risk factors – Financial resilience risk – The RBS Group may become subject to the application of UK statutory stabilisation or resolution powers which may result in, among other actions, the cancellation, transfer or dilution of ordinary shares, or the write-down or conversion of certain of the RBS Group’s securities” on pages 291-292 of the 2019 Annual Report as referred to in, and incorporated by reference into, this prospectus supplement. The resolution authorities will likely allow the use of financial public support only as a last resort after having assessed and exploited, to the maximum extent practicable, the resolution tools, including the bail-in tool and/or the write-down and/or conversion powers.
The bail-in tool covers bonds and notes issued by the institution subject to resolution measures, but certain defined instruments are excluded from the scope, such as guaranteed bank deposits and covered bonds. Where the relevant statutory conditions for use of the bail-in tool have been met, the relevant resolution authority would be expected to exercise these powers without notice to, or the consent of, you. Any such exercise of the bail-in tool in respect of us and the Contingent Capital Notes may result in the cancellation of all, or a portion, of the principal amount of, interest on, or any other amounts payable on, the Contingent Capital Notes and/or the conversion of the Contingent Capital Notes into shares or other notes or other obligations of us or another person, or any other modification or variation to the terms of the Contingent Capital Notes.
The Banking Act specifies the order in which the bail-in tool should be applied, reflecting the hierarchy of capital instruments under CRD and otherwise respecting the hierarchy of claims in an ordinary insolvency.
The bail-in tool contains an express safeguard (known as “no creditor worse off”) with the aim that shareholders and creditors do not receive a less favourable treatment than they would have received in ordinary insolvency proceedings. However, even in circumstances where a claim for compensation is established under the ‘no creditor worse off’ safeguard in accordance with a valuation performed after the resolution action has been taken, it is unlikely that such compensation would be equivalent to the full losses incurred by you in the resolution and there can be no assurance that you would recover such compensation promptly.
In addition, the Banking Act requires the relevant resolution authority to permanently write-down, or convert into equity, tier 1 capital instruments (such as the Contingent Capital Notes) and tier 2 capital instruments at the point of non-viability of the relevant entity or its group and before, or together with, the exercise of any stabilisation option (the “PoNV Powers”) (except in the case where the bail-in tool is to be utilised for other liabilities, in which case such capital instruments would be written down or converted into equity pursuant to the exercise of the bail-in tool, as described above, rather than the mandatory write-down and conversion power applicable only to capital instruments).
Contingent Capital Notes may be subject to write-down or conversion into equity on application of such powers (without requiring the consent of such holders), which may result in such holders losing some or all of their investment. The “no creditor worse off” safeguard would not apply in relation to an application of such powers to capital instruments in circumstances where resolution powers are not also exercised.
The determination that all or part of the principal amount of the Contingent Capital Notes will be subject to the exercise of the bail-in tool or PoNV Powers may be unpredictable and may be outside of our control. Accordingly, trading behaviour in respect of the Contingent Capital Notes which are subject to such write-down or conversion powers is not necessarily expected to follow trading behaviour associated with other types of securities. The exercise of the bail-in tool or PoNV Powers, as the case may be, in respect of us and/or the Group and the Contingent Capital Notes or any suggestion of any such exercise could materially adversely affect your rights, the price or value of their investment in the Contingent Capital Notes, the trading liquidity of the Contingent Capital Notes and/or the ability of us to satisfy our obligations under the Contingent Capital Notes and could lead to you losing some or all of the value of their investment in such Contingent Capital Notes.
The SRR is designed to be triggered prior to our insolvency and holders of the Contingent Capital Notes may not be able to anticipate the exercise of any resolution power (including the UK bail-in tool) by the relevant UK resolution authority.
The resolution powers conferred by the SRR are intended to be used prior to the point at which any insolvency proceedings with respect to the relevant entity could have been initiated. The purpose of the resolution powers is to address the situation where all or part of a business of a relevant entity has encountered, or is likely to encounter, financial difficulties, giving rise to wider public interest concerns.
Although the Banking Act provides specific conditions to the exercise of any resolution powers and, furthermore, the European Banking Authority’s guidelines published in May 2015 set out the objective elements for the resolution authorities to apply in determining whether an institution is failing or likely to fail, it is uncertain how the relevant resolution authority would assess such conditions in any particular pre-insolvency scenario affecting us and/or other members of the Group and in deciding whether to exercise a resolution power.
The relevant resolution authority is also not required to provide any advance notice to you of its decision to exercise any resolution power. Therefore, you may not be able to anticipate a potential exercise of any such powers nor the potential effect of any exercise of such powers on us, the Group and the Contingent Capital Notes.
Furthermore, you may have only very limited rights to challenge and/or seek a suspension of any decision of the relevant resolution authority to exercise its resolution powers (including the bail-in tool) or to have that decision reviewed by a judicial or administrative process or otherwise.
Under the terms of the Contingent Capital Notes, you have agreed to be bound by the exercise of any UK bail-in power by the relevant UK authority.
[bookmark: _9kMI9P6ZWu5778IQdLhbkvw56s3][bookmark: _9kMI9P6ZWu5779A9VLhbkvw56s3][bookmark: _9kR3WTr26668BYGwre41WHz][bookmark: _9kMJ1G6ZWu5778IQdLhbkvw56s3][bookmark: _9kMJ1G6ZWu5779A9VLhbkvw56s3]Pursuant to Article 55 of the BRRD and the relevant rules adopted in the UK to transpose such requirements, subject to limited exceptions, unsecured liabilities of a financial institution governed by the laws of a country outside of the EEA (which include the Contingent Capital Notes, the terms of which are governed by New York Law) must contain a contractual acknowledgment whereby the holders recognise that such liability may be subject to the UK bail-in power and agree to be bound by the exercise of those powers by the relevant UK authority.
[bookmark: _9kMH0H6ZWu5779DGcZzlwlTk1H69Aw7]As a result, and notwithstanding any other agreements, arrangements, or understandings between us and any holder or beneficial owner of the Contingent Capital Notes, by its acquisition of Contingent Capital Notes, each holder and beneficial owner of the Contingent Capital Notes acknowledges, accepts, agrees to be bound by and consents to the exercise of any UK bail-in power by the relevant UK authority that may result in (i) the reduction or cancellation of all, or a portion, of the principal amount of, or interest on, the Contingent Capital Notes; (ii) the conversion of all, or a portion, of the principal amount of, or interest on, the Contingent Capital Notes into ordinary shares or other securities or other obligations of RBSG or another person; and/or (iii) the amendment of the amount of interest due on the Contingent Capital Notes, or the dates on which interest becomes payable, including by suspending payment for a temporary period; which UK bail-in power may be exercised by means of variation of the terms of the Contingent Capital Notes solely to give effect to the exercise by the relevant UK authority of such UK bail-in power.  Each holder and beneficial owner of the Contingent Capital Notes further acknowledges and agrees that the rights of the holders and/or beneficial owners under the Contingent Capital Notes are subject to, and will be varied, if necessary, solely to give effect to, the exercise of any UK bail-in power by the relevant UK authority.
[bookmark: _9kMI6M6ZWu5779IPjNj06nw517C][bookmark: _9kMJ6L6ZWu5998GOYP48A][bookmark: _9kMI7N6ZWu5779IPjNj06nw517C][bookmark: _9kMI8O6ZWu5779IPjNj06nw517C][bookmark: _9kMKJ5YVt48879BNH66plv][bookmark: _9kMHG5YVt48889EbHomfwlixy33][bookmark: _9kMH7O6ZWu4AB7DGN3mxtxwKB1][bookmark: _9kMH7O6ZWu4AB7DHO3mxtxwKB1][bookmark: _9kMH7O6ZWu4AB7DIP3mxtxwKB1][bookmark: _9kMH7O6ZWu4BC7DJQ3mxtxwKB1][bookmark: _9kMH1I6ZWu5779DGcZzlwlTk1H69Aw7]For these purposes, a “UK bail-in power” is any write-down, conversion, transfer, modification or suspension power existing from time to time under any laws, regulations, rules or requirements relating to the resolution of banks, banking group companies, credit institutions and/or investment firms incorporated in the United Kingdom in effect and applicable in the United Kingdom to RBSG or other members of the Group, including but not limited to any such laws, regulations, rules or requirements which are implemented, adopted or enacted within the context of a European Union directive or regulation of the European Parliament and of the Council establishing a framework for the recovery and resolution of credit institutions and investment firms (notwithstanding that the UK is no longer a Member State of the European Union) and/or within the context of a UK resolution regime under the Banking Act, pursuant to which any obligations of a bank, banking group company, credit institution or investment firm or any of its affiliates can be reduced, cancelled, modified, transferred and/or converted into shares or other securities or obligations of the obligor or any other person (or suspended for a temporary period) or pursuant to which any right in a contract governing such obligations may be deemed to have been exercised. A reference to the “relevant UK authority” is to any authority with the ability to exercise a UK bail-in power. 
[bookmark: _9kMI2I6ZWu5998HKVNphs8GF0]Neither a reduction or cancellation, in part or in full, of the principal amount of or any interest on the Contingent Capital Notes, the conversion thereof into another security or obligation of RBSG or another person, as a result of the exercise of the UK bail-in power by the relevant UK authority with respect of the Contingent Capital Notes will of itself constitute a default or event of default under the terms of the Contingent Capital Notes or the Indenture.
For more information, see “Description of the Contingent Capital Notes—Agreement with Respect to the Exercise of UK bail-in power”.
Your rights may be limited in respect of the exercise of the UK bail-in power by the relevant UK authority.
[bookmark: _9kMH8P6ZWu4AB7DGN3mxtxwKB1][bookmark: _9kMH8P6ZWu4AB7DHO3mxtxwKB1][bookmark: _9kMH8P6ZWu4AB7DIP3mxtxwKB1][bookmark: _9kMH8P6ZWu4BC7DJQ3mxtxwKB1]There may be limited protections, if any, that will be available to holders of securities subject to the UK bail-in power (including the Contingent Capital Notes) and to the broader resolution powers of the relevant UK authority. Although we expect, according to the principles of the Banking Act, that the relevant UK authority would respect creditor hierarchies when exercising its UK bail-in power in respect of the Contingent Capital Notes and that the noteholders would be treated pari passu with the claims of holders of all our subordinated unsecured instruments which in each case by law rank, or by their terms are expressed to rank, pari passu with the Contingent Capital Notes at that time being subjected to the exercise of the UK bail-in power, the rules provide for some exceptions to these principles which the relevant UK authority may choose to rely upon. In any event, it is expected that our subordinated obligations such as the Contingent Capital Notes would be subject to the application of the UK bail-in power prior to our senior obligations.
[bookmark: _9kMML5YVt4668ILeMophmoz]In addition, holders of securities will have a right to be compensated in the event of the exercise of the UK bail-in power with respect to the Contingent Capital Notes, based on the principle that such investors should receive no less favourable treatment than they would have received had RBSG entered into insolvency immediately before the initial exercise of the resolution powers pursuant to the UK bail-in power. However, even in circumstances where a claim for compensation is established under the “no creditor worse off” safeguard in accordance with a valuation performed after the resolution action has been taken, it is unlikely that such compensation would be equivalent to the full losses incurred by the holders of the Contingent Capital Notes in the resolution and there can be no assurance that such holders would recover such compensation promptly. In addition, due to the discretion afforded to the Bank of England, the claims of some creditors whose claims would rank equally with yours may be excluded from being subject to the UK bail-in tool. The greater number of such excluded creditors there are, the greater the potential impact of the UK bail-in tool on other creditors who have not been excluded (which may include you). As the implementation of these provisions remains to be tested and may be further amended, there can be no certainty as to how these legal protections or remedies would be implemented by the relevant UK authority.
[bookmark: _9kMI0G6ZWu4AB7DGN3mxtxwKB1][bookmark: _9kMI0G6ZWu4AB7DHO3mxtxwKB1][bookmark: _9kMI0G6ZWu4AB7DIP3mxtxwKB1][bookmark: _9kMI0G6ZWu4BC7DJQ3mxtxwKB1]Further, although the Bank of England’s resolution instrument with respect to the exercise of the UK bail-in tool must set out the provisions allowing for securities to be transferred, cancelled or modified (or any combination of these), the resolution instrument may make any provision that the Bank of England considers to be appropriate in exercising its specific powers. Such other provisions are expected to be specific and tailored to the circumstances that have led to the exercise of the UK bail-in tool under the Banking Act and there is uncertainty as to the extent to which usual processes and/or procedures under English law will be available to holders of securities (including the Contingent Capital Notes) or that the “no creditor worse off” safeguard will be effective if such powers are exercised. Accordingly, you may have limited or circumscribed rights to challenge any decision of the Bank of England or other relevant UK authority to exercise its UK bail-in power. 
The Resolvability Assessment Framework could impact market perceptions of us and/or the Group and in turn affect the value of the Contingent Capital Notes.
The Banking Act and associated FCA and PRA rules contain requirements relating to recovery and resolution plans, early supervisory interventions and the resolution of firms (including the bail-in tool). The Bank of England and the PRA have published final rules for a resolvability assessment framework (the “Resolvability Assessment Framework”), with full implementation of the framework required by 2022, which will require the largest UK banks (including the Group) to carry out realistic assessments of their preparations for resolution. The new rules of the Resolvability Assessment Framework may affect the way in which we and/or the Group is perceived by the market, which in turn may affect the value of the Contingent Capital Notes.
Changes in law may adversely affect your rights under the Contingent Capital Notes or may adversely affect the Group’s business, financial performance and capital plans.
[bookmark: _9kMJ7M6ZWu5998GOYP48A][bookmark: _9kMJ8N6ZWu5998GOYP48A][bookmark: _9kMJ9O6ZWu5998GOYP48A]Changes in law after the date hereof may affect your rights as a holder of Contingent Capital Notes as well as the market value of the Contingent Capital Notes. A number of regulators are currently proposing or considering legislation and rule making which may affect the Group’s business, your rights as a holder of the Contingent Capital Notes and the market value of the Contingent Capital Notes. Such changes in law may include changes in statutory, tax and regulatory regimes during the life of the Contingent Capital Notes, or changes that could have a significant impact on the future legal entity structure, business mix (including a potential exit of certain business activities) and management of the Group, and use of capital and requirements for loss-absorbing capacity within the Group, which may have an adverse effect on an investment in the Contingent Capital Notes.
[bookmark: _Hlk32580502]Moreover, any change in law or regulation becoming effective after the Issue Date that would cause whole or part of the Contingent Capital Notes to be excluded (or likely to be excluded) from Tier 1 Capital would trigger a Capital Disqualification Event, and any change in law or regulation that results in us having to pay additional amounts to you, or results in certain other tax consequences including (but not limited to) us not being entitled to claim a deduction for UK tax purposes in respect of interest payments (or the value of such deduction to us being materially reduced), could trigger a Tax Event, each of which may entitle us to redeem the Contingent Capital Notes, in whole (but not in part). See “—Subject to certain conditions, including the Solvency Condition and regulatory approvals, we have the option to redeem the Contingent Capital Notes on certain dates.”
In particular, any developments resulting from the finalisation of the UK’s future relationship with the EU may lead to significant changes to the laws applicable in the UK and may, among other developments, increase the risk of a Capital Disqualification Event occurring or otherwise adversely affect your rights under the Contingent Capital Notes. See the section titled “Risk Factors – Economic and political risk – Prevailing uncertainty regarding the terms of the UK’s withdrawal from the European Union has adversely affected and will continue to affect the RBS Group” in the 2019 Annual Report.
Such legislative and regulatory uncertainty could also affect your ability to accurately value the Contingent Capital Notes and therefore affect the trading price of the Contingent Capital Notes given the extent and impact on the Contingent Capital Notes that one or more regulatory or legislative changes could have.
Subject to certain conditions, including the Solvency Condition and regulatory approvals, we have the option to redeem the Contingent Capital Notes on certain dates.
Subject to the satisfaction of the Solvency Condition (as described under “Description of the Contingent Capital Notes – Solvency Condition”) on the relevant redemption date, our having satisfied certain pre-conditions which include, among others, having given any required notice to the PRA and the PRA granting permission to such redemption (to the extent and in the manner required by the Capital Regulations), the non-occurrence of a Conversion Trigger Event and compliance by us with any alternative or additional pre-conditions to redemption set out in the Capital Regulations and/or required by the PRA from time to time, we may opt to redeem all, but not some only, of the Contingent Capital Notes at their principal amount together with accrued but unpaid interest that has not otherwise been cancelled or deemed cancelled upon the occurrence of a Tax Event or a Capital Disqualification Event. If either of these events were to occur at any time after the Issue Date, it is therefore possible that we would be able to redeem the Contingent Capital Notes at any time after the Issue Date (which could also be prior to the First Call Date).
In addition, subject to the satisfaction of the Solvency Condition on the relevant redemption date, our having satisfied certain pre-conditions which include, among others, having given any required notice to the PRA and the PRA granting permission to such redemption (to the extent and in the manner required by the Capital Regulations), the non-occurrence of a Conversion Trigger Event and compliance by us with any alternative or additional pre-conditions to redemption set out in the Capital Regulations and/or required by the PRA from time to time, we may redeem the Contingent Capital Notes in whole (but not in part) on (i) any day falling in the period commencing on (and including) the First Call Date and ending on (and including) the First Reset Date or (ii) on any Reset Date thereafter. Our optional redemption on any such date or the perception that the Contingent Capital Notes may be redeemed in the circumstances noted above, may limit the market value of the Contingent Capital Notes to the redemption price during the period shortly before the First Call Date. Moreover, if we redeem the Contingent Capital Notes in any of the circumstances mentioned above, you may not be able to reinvest the redemption proceeds in securities offering a comparable yield. In addition, any early redemption of the Contingent Capital Notes may be subject to additional conditions imposed by the PRA, regardless of whether such redemption would be favourable to you.
We may substitute the Contingent Capital Notes or vary our terms without holder consent. 
If a Tax Event or a Capital Disqualification Event has occurred, then we may, subject to us having satisfied certain pre-conditions which include, among others, having given any required notice to the PRA and the PRA granting permission (to the extent and in the manner required by the Capital Regulations), but without any requirement for your consent or approval of the Contingent Capital Notes, at any time (whether before, on or following the First Call Date) either substitute all (but not some only) of the Contingent Capital Notes for, or vary the terms of the Contingent Capital Notes so that they remain or, as appropriate, become, Compliant Notes. In the case of a substitution or variation of the terms of the Contingent Capital Notes, while the new substituted or modified securities must have terms that are not materially less favourable to an investor than the Contingent Capital Notes, there can be no assurance that, whether due to the particular circumstances of each holder of Contingent Capital Notes or otherwise, such substituted or modified securities will be as favourable to each holder of Contingent Capital Notes in all respects.
[bookmark: _9kMNM5YVt4668ILeMophmoz]The Contingent Capital Notes do not contain events of default and the remedies available to you under the Contingent Capital Notes are limited.
[bookmark: _9kMJ4J6ZWu599AILlWuqmxw4E9CZGz578EQQ8BK][bookmark: _9kMM6I6ZWu59989DQI080xC417nm8yxw8jiF8O][bookmark: _9kMML5YVt466679K3csBzjOTB3235L][bookmark: _9kMHG5YVt4886DKR3logqysl]The terms of the Contingent Capital Notes do not provide for any events of default. You may not at any time demand repayment or redemption of your Contingent Capital Notes, although in a Winding-up or Administration Event prior to a Conversion Trigger Event, you will have a claim for an amount equal to the principal amount of the Contingent Capital Notes plus any accrued interest that has not otherwise been cancelled subject to the subordination provisions of the Contingent Capital Notes. There is no right of acceleration in the case of non-payment of principal or interest on the Contingent Capital Notes or of our failure to perform any of our obligations under or in respect of the Contingent Capital Notes. See “—Cancelled interest shall not be due and shall not accumulate or be payable at any time thereafter or constitute an event of default and you shall have no rights thereto.”
[bookmark: _9kMON5YVt4668ILeMophmoz][bookmark: _9kR3WTr19A59DO6srryx93z56z58uQVDJFA919P][bookmark: _9kR3WTr1AB59EP6srryx93z56z58uQVDJFA919P][bookmark: _9kMJ5K6ZWu599AILlWuqmxw4E9CZGz578EQQ8BK][bookmark: _9kMJ6L6ZWu599AILlWuqmxw4E9CZGz578EQQ8BK]The sole remedy in the event of any non-payment of principal under the Contingent Capital Notes subject to certain conditions as described under “Description of the Contingent Capital Notes—Enforcement Events and Remedies” is that the Trustee, on your behalf may, at its discretion, or shall at the direction of the holders of 25% or more of the aggregate principal amount of the outstanding Contingent Capital Notes, subject to applicable laws, institute proceedings for our winding-up. In the event of a Winding-up or Administration Event, whether or not instituted by the Trustee, the Trustee may evidence any of our obligations arising under the Contingent Capital Notes in any such Winding-up or Administration Event.
[bookmark: _9kMJ7M6ZWu599AILlWuqmxw4E9CZGz578EQQ8BK][bookmark: _9kR3WTr26649IPJ94ylt2mHO6E63IA7DKNIH4Ud][bookmark: _9kMHG5YVt48878DQHz7zwB306ml7xwv7ihE7NGC][bookmark: _9kMIH5YVt4887DHRIqs5uituwCeb81H][bookmark: _9kR3WTr2667FHhTrnjut1B][bookmark: _9kR3WTr1AB59GR6srryx93z56z58uQVDJFA919P][bookmark: _9kMJI5YVt4887DHRIqs5uituwCeb81H][bookmark: _9kMM7J6ZWu59989DQI080xC417nm8yxw8jiF8O]Prior to the occurrence of any Winding-up or Administration Event, the Contingent Capital Notes will remain subject to (i) Automatic Conversion upon a Conversion Trigger Event, (ii) the exercise of the UK bail-in power and (iii) a write down of the Contingent Capital Notes upon the occurrence of a Conversion Trigger Event following a Non-Qualifying Takeover Event, none of which constitute an Enforcement Event or a Winding-up or Administration Event under the Indenture. In addition, we are entitled to cancel any interest payment as described under “Description of the Contingent Capital Notes——Interest Cancellation” and such cancellation or deemed cancellation (in each case, in whole or in part) will not constitute an Enforcement Event. If Settlement Shares are not issued and delivered to the Settlement Share Depository following the Conversion Trigger Event, your only claim will be a claim to have such Settlement Shares issued and delivered, or claims to participate in our liquidation proceeds.
[bookmark: _9kMPO5YVt4668ILeMophmoz][bookmark: _9kMHzG6ZWu5779JMfNpqinp0][bookmark: _9kMHG5YVt3BC7BFQ8utt0zB517817AwSXFLHCB3][bookmark: _9kMHG5YVt3CD7BGR8utt0zB517817AwSXFLHCB3]The remedies under the Contingent Capital Notes are more limited than those typically available to our unsubordinated creditors. For further detail regarding the limited remedies of the Trustee and the holders of the Contingent Capital Notes, see “Description of the Contingent Capital Notes—Enforcement Events and Remedies”.
There is no limit on the amount or type of further securities or indebtedness that we may issue, incur or guarantee.
There is no restriction on the amount of securities or other liabilities that we may issue, incur or guarantee and which rank senior to, or pari passu with, the Contingent Capital Notes. The issue or guaranteeing of any such securities or the incurrence of any such other liabilities may reduce the amount (if any) recoverable by you during a Winding-up or Administration Event and may limit our ability to meet our obligations under the Contingent Capital Notes. In addition, the Contingent Capital Notes do not contain any restriction on our ability to issue securities that may have preferential rights to those of the Contingent Capital Notes or securities with similar, different or no Conversion Trigger Event provisions.
The market value of the Contingent Capital Notes may be influenced by unpredictable factors.
Certain factors, many of which are beyond our control, will influence the value of the Contingent Capital Notes and the price, if any, at which securities dealers may be willing to purchase or sell the Contingent Capital Notes in the secondary market, including:
· our creditworthiness from time to time;
· supply and demand for the Contingent Capital Notes and the liquidity of the market for AT1 securities generally;
· investors’ perceptions of the risks relating to AT1 securities, such as the Contingent Capital Notes;
· economic, financial, political or regulatory events or judicial decisions that affect us or the financial markets generally, including the introduction of any financial transactions tax; and
· the trading price of our ordinary shares and/or ADSs.
Accordingly, if you sell your Contingent Capital Notes in the secondary market, you may not be able to obtain a price equal to the principal amount of the Contingent Capital Notes or a price equal to the price that you paid for the Contingent Capital Notes.
There is no established trading market for the Contingent Capital Notes and one may not develop.
The Contingent Capital Notes will have no established trading market when issued, and although we expect to list the Contingent Capital Notes on the ISM of the LSE, one may never develop. If a market does develop, it may not be liquid and may be sensitive to changes or volatility in financial markets. Therefore, investors may not be able to sell their Contingent Capital 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 securities that are especially sensitive to interest rates, currency or market risks, are designed for specific investment objectives and strategies, have been structured to meet the investment requirements of limited categories of investors or include features such as the Automatic Conversion and UK bail-in power. These types of securities would generally have a more limited secondary market and more price volatility than conventional debt securities. Illiquidity may have a material adverse effect on the market value of the Contingent Capital Notes.
You may be subject to disclosure obligations and/or may need approval from our regulator under certain circumstances.
As you may receive Settlement Shares if a Conversion Trigger Event occurs, an investment in the Contingent Capital Notes may result in your having to comply with certain disclosure and/or regulatory approval requirements pursuant to applicable laws and regulations following an Automatic Conversion. For example, pursuant to Chapter 5 of the Disclosure Guidance and Transparency Rules Sourcebook of the FCA Handbook, we (and the UK Financial Conduct Authority) must be notified by a person when the percentage of voting rights in us controlled by that person (together with its concert parties), by virtue of direct or indirect holdings of shares aggregated with direct or indirect holdings of certain financial instruments, reaches or crosses 3% and every percentage point thereafter.
Furthermore, as Settlement Shares represent voting securities of a parent undertaking of a number of regulated group entities, under the laws of the United Kingdom, the United States and other jurisdictions, ownership of the Contingent Capital Notes (or the Settlement Shares) above certain levels may require you to obtain regulatory approval or subject you to additional regulation.
Non-compliance with such disclosure and/or approval requirements may lead to the incurrence of substantial fines or other criminal and/or civil penalties and/or suspension of voting rights associated with the Contingent Capital Notes. Accordingly, each potential investor should consult its legal advisers as to the terms of the Contingent Capital Note, in respect of its existing shareholding and the level of holding it would have if it receives Settlement Shares following the Conversion Trigger Event.
The Contingent Capital Notes are not investment grade and are subject to the risks associated with non-investment grade securities.
The Contingent Capital Notes, upon issuance, will not be considered to be investment grade securities, and as such will be subject to a higher risk of price volatility than higher-rated securities. Furthermore, deteriorating outlooks for us or the Group, or volatile markets, could lead to a significant deterioration in market prices of below-investment grade rated securities such as the Contingent Capital Notes.
[bookmark: _9kMHG5YVt4668GJeIr0vuIDowv7]Credit ratings may not reflect all risks and a downgrade, suspension or withdrawal of the rating assigned by any rating agency to the Contingent Capital Notes could cause the liquidity or market value of the Contingent Capital Notes to decline.
[bookmark: _9kMIH5YVt4668GJeIr0vuIDowv7][bookmark: _9kMM4G6ZWu4ABAKJLMC71ow5pKR9H96LDAG][bookmark: _9kMM4G6ZWu4ABAKKMMC71ow5pKR9H96LDAG][bookmark: _9kMM4G6ZWu4ABAKLNMC71ow5pKR9H96LDAG][bookmark: _9kMM4G6ZWu4ABAKMOMC71ow5pKR9H96LDAG][bookmark: _9kMM4G6ZWu4ABAKNPMC71ow5pKR9H96LDAG][bookmark: _9kMM4G6ZWu4ABAKPRMC71ow5pKR9H96LDAG][bookmark: _9kMM4G6ZWu4ABAKQSMC71ow5pKR9H96LDAG][bookmark: _9kMJI5YVt4668GJeIr0vuIDowv7]One or more independent credit rating agencies may assign credit ratings to the Contingent Capital Notes. The ratings may not reflect the potential impact of all risks related to the structure, market, Automatic Conversion, UK bail-in power, additional factors discussed above and other factors that may affect the value of the Contingent Capital 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.
[bookmark: _9kMKJ5YVt4668GJeIr0vuIDowv7][bookmark: _9kMLK5YVt4668GJeIr0vuIDowv7]Moreover, the rating agencies that currently, or may in the future, publish a rating for the Contingent Capital Notes may change the methodologies that they use for analysing securities with features similar to the Contingent Capital Notes. Such changes in the methodology used by rating agencies may have a material adverse effect on the Contingent Capital Notes’ ratings.
[bookmark: _9kMML5YVt4668GJeIr0vuIDowv7][bookmark: _9kMNM5YVt4668GJeIr0vuIDowv7][bookmark: _9kMON5YVt4668GJeIr0vuIDowv7][bookmark: _9kMPO5YVt4668GJeIr0vuIDowv7][bookmark: _9kMHzG6ZWu5779HKfJs1wvJEpxw8]Upon issuance, the Contingent Capital Notes will be rated by nationally recognised statistical ratings organisations and may in the future be rated by additional rating agencies. However, we are under no obligation to ensure the Contingent Capital Notes are rated by any rating agency and any rating initially assigned to the Contingent Capital Notes may be lowered or withdrawn entirely by a rating agency if, in that rating agency’s judgement, circumstances relating to the basis of the rating, such as adverse changes to our business, so warrant. If we determine to no longer maintain one or more ratings, or if any rating agency lowers or withdraws its rating, such event could reduce the liquidity or market value of the Contingent Capital Notes.
Real or expected downgrades, suspensions or withdrawals of, or changes in the methodology used to determine, credit ratings assigned to us or the Contingent Capital Notes could cause the liquidity or trading prices of the Contingent Capital Notes to decline significantly. Additionally, any uncertainty about the extent of any anticipated changes to the credit ratings assigned to the Contingent Capital Notes may adversely affect the market value of the Contingent Capital Notes.
Furthermore, as a result of regulations, if the status of any rating agency rating the Contingent Capital Notes changes, European (including UK)  regulated investors may no longer be able to use the rating for regulatory purposes and the Contingent Capital Notes may have a different regulatory treatment. This may result in European (including UK) regulated investors selling the Contingent Capital Notes which may impact the value of the Contingent Capital Notes and any secondary market.
The credit risk of RBSG, its credit ratings, and its credit spreads may adversely affect the value of the Contingent Capital Notes.
Any actual or anticipated decline in our credit ratings, changes in the market’s view of our creditworthiness or any increase in our credit spreads charged by the market for taking credit risk are likely to adversely affect the value of the Contingent Capital Notes and cause the liquidity of the Contingent Capital Notes to decline significantly.
Our credit ratings are an assessment, by each rating agency, of our ability to pay our obligations, including those under the Contingent Capital Notes. Any rating assigned to us may be withdrawn entirely by a credit rating agency, may be suspended or may be lowered, if, in that credit rating agency’s judgement, circumstances relating to the basis of the rating so warrant. Ratings may be impacted by a number of factors which can change over time, including the credit rating agency’s assessment of: our strategy and management’s capability; our financial condition including in respect of profitability, asset quality, capital, funding and liquidity; competitive and economic conditions in our key markets; the level of political support for the industries in which we operate; the implementation of structural reform; the legal and regulatory frameworks applicable to our legal structure; business activities and the rights of our creditors; changes in rating methodologies; changes in the relative size of the loss-absorbing buffers protecting bondholders and depositors; the competitive environment, political and economic conditions in our key markets (including the impact of Brexit and any further Scottish independence referendum); any reduction of the UK’s sovereign credit rating and market uncertainty. In addition, credit ratings agencies are increasingly taking into account environmental, social and governance factors, including climate risk, as part of the credit ratings analysis, as are investors in their investment decisions. 
The credit rating agencies may also revise the ratings methodologies applicable to issuers within a particular industry, or political or economic region. In particular, following the outcome of the referendum on the UK’s membership of the EU in favour of leaving the EU, rating agencies downgraded the UK’s credit ratings and/or changed or maintained their outlook for the UK to negative. Credit agencies also changed their outlook for a number of UK banks (excluding the Group) to negative. If credit rating agencies perceive there to be adverse changes in the factors affecting our credit rating, including by virtue of changes to applicable ratings methodologies, the credit rating agencies may downgrade, suspend or withdraw the ratings assigned to us or other Group entities. Any reductions in our credit ratings or the credit ratings of other Group entities, including, in particular, downgrades below investment grade, or a deterioration in the capital markets’ perception of our financial resilience could significantly affect our access to money markets, reduce the size of our deposit base and trigger additional collateral or other requirements in derivatives contracts and other secured funding arrangements or the need to amend such arrangements, which could adversely affect our cost of funding and our access to capital markets and could limit the range of counterparties willing to enter into transactions with us. This could in turn adversely impact our competitive position and threaten our prospects in the short to medium-term. An improvement in our credit ratings will not necessarily increase the value of the Contingent Capital Notes and will not reduce market risk and other investment risks related to the Contingent Capital Notes. Credit ratings (i) do not address the price, if any, at which the Contingent Capital Notes may be resold in the secondary market (which may be substantially less than the original offering price of the Contingent Capital Notes), and (iii) are not recommendations to buy, sell or hold the Contingent Capital Notes.
You may not be entitled to receive US dollars in a winding-up. 
[bookmark: _9kMJ4J6ZWu5778IQdLhbkvw56s3][bookmark: _9kMJ4J6ZWu5779A9VLhbkvw56s3]If you are entitled to any recovery with respect to the Contingent Capital Notes in any winding-up, you might not be entitled in those proceedings to a recovery in US dollars and might be entitled only to a recovery in pounds sterling or any other lawful currency of the United Kingdom or such other jurisdictions in which we may be organised. In addition, under current English law, our liability to you would have to be converted into pounds sterling or any other lawful currency of the United Kingdom or such other jurisdictions in which we may be organised at a date close to the commencement of proceedings against us and you would be exposed to currency fluctuations between that date and the date you receive proceeds pursuant to such proceedings, if any. 
[bookmark: _9kMM5H6ZWu4ABAKJLMC71ow5pKR9H96LDAG][bookmark: _9kMM5H6ZWu4ABAKKMMC71ow5pKR9H96LDAG][bookmark: _9kMM5H6ZWu4ABAKLNMC71ow5pKR9H96LDAG][bookmark: _9kMM5H6ZWu4ABAKMOMC71ow5pKR9H96LDAG][bookmark: _9kMM5H6ZWu4ABAKNPMC71ow5pKR9H96LDAG][bookmark: _9kMM5H6ZWu4ABAKPRMC71ow5pKR9H96LDAG][bookmark: _9kMM5H6ZWu4ABAKQSMC71ow5pKR9H96LDAG]You will be responsible for any taxes following an Automatic Conversion. 
[bookmark: _9kMK7L6ZWu5998GOYP48A][bookmark: _9kMJ1G6ZWu4BC7BCKD3xw6qx696OTBGCyvA7AJF][bookmark: _9kMM6I6ZWu4ABAKJLMC71ow5pKR9H96LDAG][bookmark: _9kMM6I6ZWu4ABAKKMMC71ow5pKR9H96LDAG][bookmark: _9kMM6I6ZWu4ABAKLNMC71ow5pKR9H96LDAG][bookmark: _9kMM6I6ZWu4ABAKMOMC71ow5pKR9H96LDAG][bookmark: _9kMM6I6ZWu4ABAKNPMC71ow5pKR9H96LDAG][bookmark: _9kMM6I6ZWu4ABAKPRMC71ow5pKR9H96LDAG][bookmark: _9kMM6I6ZWu4ABAKQSMC71ow5pKR9H96LDAG]Neither we nor any member of the Group will be liable for any taxes or duties (including, without limitation, any stamp duty, stamp duty reserve tax or any other capital, issue, transfer, registration, financial transaction or documentary tax or duty) arising on conversion or that may arise or be paid in connection with the issue and delivery of Settlement Shares and Alternative Consideration, if applicable, following an Automatic Conversion. You must pay any taxes and duties (including, without limitation, any stamp duty, stamp duty reserve tax or any other capital, issue, transfer, registration, financial transaction or documentary tax or duty) arising on conversion in connection with the issue and delivery of Settlement Shares to the Settlement Share Depository on your behalf.
[bookmark: _9kMIH5YVt46678ANHz7zwB306ih7tq]Certain adjustments to the conversion price of convertible securities pursuant to anti-dilution provisions may cause holders thereof to be deemed to have received a distribution for US federal income tax purposes.
[bookmark: _9kMJI5YVt46678ANHz7zwB306ih7tq][bookmark: _9kMIH5YVt39AADDOHpg][bookmark: _9kR3WTr2447FMSFne][bookmark: _9kR3WTr1788BBMFne][bookmark: _9kMJI5YVt4889ELlbtdsDDI][bookmark: _9kMJ2H6ZWu5779IPjNj06nw517C][bookmark: _9kMI2I6ZWu5777CELK9wyD][bookmark: _9kR3WTr2667EHgBzMxnhw][bookmark: _9kMKJ5YVt46678ANHz7zwB306ih7tq]The conversion price in respect of the Contingent Capital Notes may be adjusted in certain circumstances pursuant to anti-dilution provisions.  Under the US Internal Revenue Code of 1986, as amended (the “Code”) and applicable Treasury regulations, adjustments that have the effect of increasing the interests of holders of convertible securities in an issuer’s assets or earnings and profits may, in certain circumstances, result in a deemed distribution to such holders.  Any deemed distribution will generally be taxable as a dividend as described in “UK and US Federal Tax Consequences—United States—Taxation of the Contingent Capital Notes—Taxation of Distributions”.  US Holders should consult their tax advisers as to the tax consequences of any adjustments to the conversion price.
FATCA Withholding.
Under certain provisions of the U.S. Internal Revenue Code of 1986, as amended, and Treasury regulations promulgated thereunder (commonly referred to as "FATCA"), as well as certain intergovernmental agreements between the United States and certain other countries (including the UK) together with local country implementing legislation, a 30% withholding tax may be imposed on payments on the Contingent Capital Notes, Settlement Shares and ADSs if those payments are (i) treated as "foreign passthru payments", and (ii) made to a non-U.S. person that does not comply with the due diligence, reporting and certification requirements under FATCA. The term "foreign passthru payments" is not defined yet, and therefore it is not clear whether or to what extent payments on the Contingent Capital Notes, Settlement Shares and ADSs could become subject to this withholding tax. No FATCA withholding will apply prior to two years after the date on which final regulations on this issue are published. If withholding is required in respect of this withholding tax, the Issuer will not be required to pay any additional amounts with respect to any amounts withheld.
Limitation on gross-up obligation under the Contingent Capital Notes
[bookmark: _9kMIH5YVt46668DN4ek12y4rqRN8HHHN][bookmark: _9kMJI5YVt46668DN4ek12y4rqRN8HHHN]Our obligation to pay additional amounts in respect of any withholding or deduction in respect of taxes under the terms of the Contingent Capital Notes applies only to payments of interest due and paid under the Contingent Capital Notes and not to payments of principal. As such, we would not be required to pay any additional amounts under the terms of the Contingent Capital Notes to the extent any withholding or deduction applied to payments of principal. Accordingly, if any such withholding or deduction were to apply to any payments of principal under the Contingent Capital Notes, you may receive less than the full amount due under the Contingent Capital Notes, and the market value of the Contingent Capital Notes may be adversely affected.
Accordingly, if any such withholding or deduction were to apply to any payments of principal under the Contingent Capital Notes, you may receive less than the full amount due under the Contingent Capital Notes, and the market value of the Contingent Capital Notes may be adversely affected.
Because the global certificate is held by or on behalf of the Clearing Systems, investors will have to rely on the Clearing Systems’ procedures for transfer, payment and communication with us.
The Contingent Capital Notes will be represented by a global certificate except in certain limited circumstances described in “Description of Certain Provisions Relating to Debt Securities and Contingent Convertible Securities” in the accompanying prospectus. Such global certificate will be deposited with DTC and its direct and indirect participants, including Euroclear and Clearstream Banking, registered in the name of such depository or its nominee, and beneficial interests in the global certificate will be held through DTC and its respective direct or indirect participants, and such direct and indirect participants will record beneficial interests on their books. While the Contingent Capital Notes are represented by the global certificate, we will discharge our payment obligations under the Contingent Capital Notes by making payments to or to the order of DTC, for distribution to our account holders. A holder of a beneficial interest in a global certificate must rely on the procedures of DTC to receive payments under the Contingent Capital Notes. We have no responsibility or liability for the records relating to, or payments made in respect of, beneficial interests in the global certificate. Holders of beneficial interests in the global certificate may have to rely on DTC to exercise their voting rights in any creditors’ meeting in relation to the Contingent Capital Notes or to appoint appropriate proxies.
Trading in the Clearing Systems is subject to minimum denomination requirements.
The Contingent Capital Notes will be issued only in minimum denominations of $200,000 and integral multiples of $1,000 in excess thereof. It is possible that the Clearing Systems may process trades which could result in amounts being held in denominations smaller than the minimum denominations. If Contingent Capital Notes in definitive form are required to be issued in relation to such Contingent Capital Notes in accordance with the provisions of the global certificate, a holder who does not have at least the minimum denomination of $200,000 or any integral multiple of $1,000 in excess thereof in its account with the relevant Clearing System at the relevant time may not receive its entitlement of Contingent Capital Notes in definitive form unless and until such time as its holding satisfies the requirement of the minimum denomination of $200,000 or any integral multiple of $1,000 in excess thereof.
Modification, waivers and substitution.
The Indenture provides that the Trustee may, under certain circumstances, without the consent of the holders agree to any modification to the terms of the Contingent Capital Notes or the Indenture and/or authorise or waive any proposed breach or breach of the Contingent Capital Notes or the Indenture and/or agree to our substitution as principal debtor under the Contingent Capital Notes and issuer of Settlement Shares or an Automatic Conversion under the Indenture. As a result of the above, actions may be taken with respect to the Contingent Capital Notes with which you may not agree.

[bookmark: _Toc31736138]
RECENT DEVELOPMENTS
Q1 2020 Interim Report

Please refer to our Q1 2020 Interim Report, which contains recent developments, including in relation to the Group’s business and financial performance and ongoing litigation, investigation and reviews, and which is incorporated by reference herein.

Update on the COVID-19 pandemic 
During the first quarter of 2020, the global rate of infection of the Covid-19 virus (a respiratory disease caused by coronavirus) and the number of associated deaths increased at a rapid pace.  Having first been diagnosed in Wuhan, China in December 2019, the World Health Organization officially declared a pandemic on March 11, 2020.  Many countries, including the UK (RBSG’s most significant market) imposed strict social distancing measures and associated restrictions on non-essential activity in an attempt to slow the spread and reduce the impact of Covid-19. The short-term impact of Covid-19 has included sudden reductions in personal and commercial activity, increased unemployment and significant market volatility in asset prices, interest rates and foreign exchange rates, as well as physical disruption to global supply chains and working practices, all of which led to a decrease in the UK gross domestic product by 20.4% on a month-by-month basis in April 2020, are having a major impact on RBSG’s customers and has had a negative impact on RBSG’s Q1 2020 results and outlook. 
 
In response to the Covid-19 pandemic and in line with certain mandated schemes (by governments, central banks and regulators) to assist businesses and individuals, RBSG is seeking to assist affected customers with a number of initiatives. 

Countries have adopted varying approaches as to how and when they relax or tighten restrictions imposed in response to the Covid-19 pandemic, with certain countries (including the UK) starting to relax restrictions. Once restrictions are relaxed, there is no certainty as to the path or length of time required to achieve economic recovery. The medium and long-term implications of the Covid-19 pandemic for RBSG customers, the UK housing market, and the UK and global economies and financial markets are uncertain. See “Risk Factors—The direct and indirect effects of the Covid-19 pandemic are having and are likely to continue to have a material adverse impact on RBS Group’s business and results of operations and may affect its ability to meet its targets and achieve its strategic objectives” in the Q1 2020 Interim Report.

Update on the UK’s withdrawal from the European Union (“Brexit”)
Following the EU Referendum in June 2016, and pursuant to the exit process triggered under Article 50 of the Treaty on European Union in March 2017 and the ratification of the withdrawal agreement by the UK government and the EU (through the Council of Ministers), the UK ceased to be a member of the EU and the EEA on January 31, 2020 and entered a transition period, currently due to expire on December 31, 2020. During this transition period, the UK retains the benefits of membership of the EU’s internal market and the customs union, but loses its representation in the EU’s institutions and its role in EU decision-making. The UK and EU are currently seeking to determine the terms of their future relationship by the end of the transition period, and the resulting economic, trading and legal relationships with both the EU and other counterparties currently remain unclear and subject to significant uncertainty. See also the sections in our 2019 Annual Report entitled “Risk Factors – Prevailing uncertainty regarding the terms of the UK’s withdrawal from the European Union has adversely affected and will continue to affect the RBS Group.” and “Risk Factors— The Group faces increased political and economic risks and uncertainty in the UK and global markets.”


[bookmark: _Toc31736139]USE OF PROCEEDS
The net proceeds from the issue of the Contingent Capital Notes are expected to amount to $1,488,800,000, after deduction of the underwriting discount and the other expenses incurred in connection with the issue of the Contingent Capital Notes. We intend to use the net proceeds of the offering for general corporate purposes and to strengthen further our capital base or the capital base of our subsidiaries and/or the Group. 


[bookmark: _Toc31736140]CAPITALIZATION OF THE GROUP

[bookmark: _9kMKBP6ZWu5998GOYP48A]The following table shows the Group’s issued and fully paid share capital, owners’ equity and indebtedness on an unaudited consolidated basis in accordance with International Financial Reporting Standards as at March 31, 2020. 
	
	As at March 31, 2020

	
	Actual
	As Adjusted(1)

	
	£ million
	£ million

	Share capital – allotted, called up and fully paid
	
	

	Ordinary shares of £1.00	
	12,094
	12,094

	Retained income and other reserves	
	32,069
	32,069

	Owners’ equity	
	44,163
	44,163

	Group indebtedness
	
	

	Trading liabilities – debt securities in issue	
	2,005
	2,005

	Other financial liabilities – debt securities in issue	
	47,870
	47,870

	Subordinated liabilities(2)	
	10,898
	12,104

	Total indebtedness		
	60,773
	61,979

	Total capitalisation and indebtedness	
	104,936
	106,142



(1)	The ‘As Adjusted’ column reflects the effects of the issue of the Contingent Capital Notes offered hereby. Amounts shown have been converted from dollars to sterling at a rate of $1.244=£1.00, the rate used to translate assets and liabilities as at March 31, 2020. We make no representation that amounts have been or could have been or could in the future be converted into dollars at that rate or any other rate.  
(2)	Includes Additional Tier 1 securities. We may decide to redeem our $2,000,000,000 7.500% Perpetual Subordinated Contingent Convertible Additional Tier 1 Capital Notes in the near term.  

Under IFRS, certain preference shares are classified as debt and are included in subordinated liabilities in the table above. 
If successful, completion of the offering will allow the Group to consider refinancing of its existing capital instruments.
On April 2, 2020, NatWest Markets Plc issued €1,000,000,000 2.750% five year Fixed Rate Notes under the £10,000,000,000 Euro Medium Term Note Programme, with a maturity date of April 2, 2025. On May 12, 2020, The Royal Bank of Scotland Group plc issued £1,000,000,000 ten year Fixed to Fixed Rate Reset Tier 2 Notes under the £40,000,000,000 Euro Medium Term Note Programme, with a maturity date of August 14, 2030. On May 14, 2020, NatWest Markets Plc priced $1,000,000,000 2.375% three year Senior Notes under the $10,000,000,000 US Medium-Term Note Programme, with a maturity date of May 21, 2023. On May 22, 2020, The Royal Bank of Scotland Group plc issued $1,000,000,000 3.073% Senior Callable Fixed-to-Fixed Reset Rate Notes, with a maturity date of May 22, 2028. On May 22, 2020, The Royal Bank of Scotland Group plc issued $600,000,000 2.359% Senior Callable Fixed-to-Fixed Reset Rate Green Notes, with a maturity date of May 22, 2024. 
Other than as disclosed above, the information contained in the table above has not changed materially since March 31, 2020.  


[bookmark: _Toc31736141]DESCRIPTION OF THE CONTINGENT CAPITAL NOTES
[bookmark: _9kMIH5YVt4886GOSHz51wvnvBbR9H96MEx15niz][bookmark: _9kMHG5YVt3BC7ACO8utt0zB51781QUCIE9808Oo][bookmark: _9kMHG5YVt3CD7AEQ8utt0zB51781QUCIE9808Oo][bookmark: _9kR3WTr266589L6srryx93z56zOI4K4u8qpLQLJ]The following is a summary of certain terms of the Contingent Capital Notes. It supplements the description of the general terms of the Contingent Convertible Securities and any series we may issue contained in the accompanying prospectus under the heading “Description of Contingent Convertible Securities” and “Description of Certain Provisions Relating to Debt Securities and Contingent Convertible Securities”. If there is any inconsistency between the following summary and the description in the accompanying prospectus, the following summary governs.
[bookmark: _9kMHG5YVt3BC8CEaWxnowpoXUwozFNM7][bookmark: _9kMIH5YVt4887HJTR8Byw][bookmark: _9kMIH5YVt488899VQzpr2QPvsvq][bookmark: _9kR3WTr2445DGPI488zZhB74uwxzF3wfc4w7NVU]The summary set forth below does not purport to be complete and is subject to, and qualified in its entirety by reference to, the Contingent Convertible Securities Indenture dated August 10, 2015 (the “Original Indenture”), between us as Issuer and The Bank of New York Mellon acting through its London Branch as Trustee, which was filed as exhibit 4.1 to our report on form 6-K filed on August 10, 2015, as supplemented by a fourth supplemental indenture with respect to the Contingent Capital Notes which we expect to be dated as of the Issue Date (the “Fourth Supplemental Indenture”). References to the “Indenture” are to the Original Indenture, as supplemented by the Fourth Supplemental Indenture. The Fourth Supplemental Indenture will be filed as an exhibit to a report on form 6-K on or about June 29, 2020, which will be incorporated by reference in our registration statement on Form F-3.
[bookmark: _9kMJI5YVt4886GOSHz51wvnvBbR9H96MEx15niz]The Contingent Capital Notes constitute a series of Contingent Convertible Securities.
[bookmark: _9kMI3J6ZWu5998HKVNphs8GF0][bookmark: _9kMIH5YVt3BC9FGfb9BBcRtlwCKJ4OH7][bookmark: _9kMMAM6ZWu59989DQI080xC417nm8yxw8jiF8O][bookmark: _9kR3WTr1AB56FSFx5xu91y4RTJE8v3CwRYGOGDS][bookmark: _9kR3WTr19A577JFx5xu91y4RTJE8v3CwRYGOGDS][bookmark: _9kR3WTr1AB58FR6srryx93z56zah3v6z4T5jy9E][bookmark: _9kMI4K6ZWu5998HKVNphs8GF0][bookmark: _9kR3WTr1AB7FGgShstbg9Y9rXN2yYeG7Zd79ML5]If you purchase the Contingent Capital Notes, your rights will be determined by the Indenture and the Trust Indenture Act of 1939, as amended (the “Trust Indenture Act”), unless your Contingent Capital Notes are converted to Settlement Shares after a Conversion Trigger Event as described under “—Conversion—Automatic Conversion” in which case your rights will be determined in accordance with the terms of our ordinary shares as described in the accompanying prospectus under “Description of Ordinary Shares”.  You can read the Indenture and the form of Contingent Capital Notes at the location listed under “Where You Can Find More Information” in the accompanying prospectus.
[bookmark: _9kMI5L6ZWu5998HKVNphs8GF0][bookmark: _9kMI6M6ZWu5998HKVNphs8GF0][bookmark: _9kMI7N6ZWu5998HKVNphs8GF0]The Contingent Capital Notes and the Indenture will be governed by and construed in accordance with the laws of the State of New York and the Trust Indenture Act, except that, as the Indenture specifies, the subordination provisions and the waiver of the right to set-off by the holders of the Contingent Capital Notes and by the Trustee acting on behalf of the holders of the Contingent Capital Notes with respect to the Contingent Capital Notes will be governed by and construed in accordance with the laws of Scotland. The terms of the Contingent Capital Notes include those stated in the Indenture and any supplements or amendments thereto, and those terms made part of the Indenture by reference to the Trust Indenture Act.
[bookmark: _9kMJI5YVt488899VQzpr2QPvsvq][bookmark: _9kR3WTr2666AGdEu3tsGBmuA][bookmark: _9kMPO5YVt3ABABDQ3jmw6nw517UIt1H][bookmark: _9kMPO5YVt3ABABER3jmw6nw517UIt1H]The Bank of New York Mellon, acting through its London Branch, will serve as Trustee under the Indenture and will initially act as paying agent for the Contingent Capital Notes. National Westminster Bank Plc will initially act as Calculation Agent for the Contingent Capital Notes.
The Contingent Capital Notes will be issued in an aggregate principal amount of up to $1,500,000,000. 
The Contingent Capital Notes are perpetual instruments with no fixed maturity or fixed redemption date. 
General
[bookmark: _9kMIH5YVt4889EJjbpcdcosIL6FFF][bookmark: _9kMM7J6ZWu4ABAKJLMC71ow5pKR9H96LDAG][bookmark: _9kMM7J6ZWu4ABAKKMMC71ow5pKR9H96LDAG][bookmark: _9kMM7J6ZWu4ABAKLNMC71ow5pKR9H96LDAG][bookmark: _9kMM7J6ZWu4ABAKMOMC71ow5pKR9H96LDAG][bookmark: _9kMM7J6ZWu4ABAKNPMC71ow5pKR9H96LDAG][bookmark: _9kMM7J6ZWu4ABAKPRMC71ow5pKR9H96LDAG][bookmark: _9kMM7J6ZWu4ABAKQSMC71ow5pKR9H96LDAG][bookmark: _9kMJI5YVt4889EJjbpcdcosIL6FFF][bookmark: _9kMM8K6ZWu4ABAKJLMC71ow5pKR9H96LDAG][bookmark: _9kMM8K6ZWu4ABAKKMMC71ow5pKR9H96LDAG][bookmark: _9kMM8K6ZWu4ABAKLNMC71ow5pKR9H96LDAG][bookmark: _9kMM8K6ZWu4ABAKMOMC71ow5pKR9H96LDAG][bookmark: _9kMM8K6ZWu4ABAKNPMC71ow5pKR9H96LDAG][bookmark: _9kMM8K6ZWu4ABAKPRMC71ow5pKR9H96LDAG][bookmark: _9kMM8K6ZWu4ABAKQSMC71ow5pKR9H96LDAG][bookmark: _9kR3WTr1AB578KFx5xu91y4TP7F74JB8EqpL7y0][bookmark: _9kMKJ5YVt4889EJjbpcdcosIL6FFF]We will issue the Contingent Capital Notes in fully registered form in denominations of $200,000 and in integral multiples of $1,000 thereafter (the denomination of each book-entry interest being the “Tradable Amount” of such book-entry interest). Prior to the Automatic Conversion (as defined below), the aggregate Tradable Amount of the book-entry interests in each Contingent Capital Note shall be equal to such Contingent Capital Note’s principal amount. Following the Automatic Conversion, the principal amount of each Contingent Capital Note shall be zero (as described below under “—Conversion—Conversion Procedures”) but the Tradable Amount of the book-entry interests in each Contingent Capital Note shall remain unchanged.
[bookmark: _9kR3WTr2445DJTGvmZkYW900][bookmark: _9kMHG5YVt4887ABN8utt0zB51781QK6M6wAsrNS]Upon issuance, the Contingent Capital Notes will be represented by one or more fully registered global notes (“Global Notes”). Each such Global Note will be deposited with, or on behalf of, DTC. You will hold a beneficial interest in the Contingent Capital Notes through DTC and its participants. We expect to deliver the Contingent Capital Notes through the facilities of DTC on the Issue Date. For a more detailed summary of the form of the Contingent Capital Notes and settlement and clearance arrangements, see “Description of Certain Provisions Relating to Debt Securities and Contingent Convertible Securities” in the accompanying prospectus.
[bookmark: _9kR3WTr2664CLRClbp8BBxhq][bookmark: _9kMJ2H6ZWu599899MI080xC417XF27][bookmark: _9kMJ2H6ZWu59989ANI080xC417XF27]Payment of principal of and interest, if any, on the Contingent Capital Notes, so long as the Contingent Capital Notes are represented by Global Notes, will be made in immediately available funds. Beneficial interests in the Global Notes will trade in the same-day funds settlement system of DTC and pay in immediately available funds. Secondary market trading activity in such interests will therefore settle in same-day funds. Secondary market trading will occur in the ordinary way following the applicable rules and clearing system operating procedures of DTC, including those of its indirect participants, Euroclear and Clearstream, Luxembourg. We currently expect such trading and settlement to continue in the period between the Conversion Date and the Suspension Date (each as defined below). Definitive securities will only be issued in limited circumstances described under “Description of Certain Provisions Relating to Debt Securities and Contingent Convertible Securities—Issuance of Definitive Securities” in the accompanying prospectus. 
Additional Issuances 
[bookmark: _9kMH0H6ZWu5779HGbJmxtxw][bookmark: _9kMJI5YVt4667GNYM4wvwyEZBtwoy6w5EAG][bookmark: _9kMLK5YVt46678ANHz7zwB306ih7tq][bookmark: _9kMIH5YVt4667HHRR8ByI9w1][bookmark: _9kMI8O6ZWu5998HKVNphs8GF0]We may from time to time, without the consent of the holders of the Contingent Capital Notes, issue additional Contingent Capital Notes under the Indenture, having the same ranking and same interest rate, interest cancellation terms, redemption terms, conversion price and other terms as the Contingent Capital Notes described in this prospectus supplement other than the price to the public and issue date as the Contingent Capital Notes offered hereby. Any such additional Contingent Capital Notes, together with the Contingent Capital Notes offered by this prospectus supplement, shall rank equally and rateably with such Contingent Capital Notes in all respects, so that any such further Contingent Capital Notes shall be consolidated and form a single series with the Contingent Capital Notes. There is no limitation on the amount of Contingent Capital Notes or other debt securities that we may issue under the Indenture, and there is no restriction on our issuing securities that may have similar or different conversion trigger event provisions to the Contingent Capital Notes or no conversion trigger events.
Interest
[bookmark: _9kMIH5YVt3BC7ENXEx8BlRz02cE16][bookmark: _9kMI8O6ZWu5999JOhNvwyYAx2][bookmark: _9kMI9P6ZWu5999JOhNvwyYAx2][bookmark: _9kMJ1G6ZWu5999JOhNvwyYAx2][bookmark: _9kMHzG6ZWu4BCBCER4knx7ox628VJu2I][bookmark: _9kMHzG6ZWu4BCBCFS4knx7ox628VJu2I][bookmark: _9kMPO5YVt4888IOhMuvxXD010913w3C8EeM9E]From and including the Issue Date to but excluding June 29, 2026 (the “First Reset Date”), interest will accrue on the Contingent Capital Notes at an initial rate equal to 6.000% per annum. The First Reset Date and every fifth anniversary thereafter shall each be a “Reset Date”. From and including each Reset Date to but excluding the next succeeding Reset Date, interest will accrue on the Contingent Capital Notes at a rate per annum equal to the sum of the applicable U.S. Treasury Rate (as defined herein) as determined by the Calculation Agent on the relevant Reset Determination Date and 5.625%, converted to a quarterly rate in accordance with market convention (rounded to three decimal places, with 0.005 being rounded down).  
[bookmark: _9kMIH5YVt3BC9FKkDDdvfuFFKvS16][bookmark: _9kMJ2H6ZWu5999JOhNvwyYAx2][bookmark: _9kMON5YVt39AABAMMAzvsyDZC4][bookmark: _9kMON5YVt39AABCOMAzvsyDZC4][bookmark: _9kMHzG6ZWu5999JPiNvwyYE121A24x4D9FfNAF][bookmark: _9kMJ3I6ZWu5999JOhNvwyYAx2][bookmark: _9kMKJ5YVt4889ELlbtdsDDI][bookmark: _9kMH0H6ZWu5999JPiNvwyYE121A24x4D9FfNAF][bookmark: _9kMJ4J6ZWu5999JOhNvwyYAx2][bookmark: _9kMIH5YVt48879IV4gs9tfvhy3][bookmark: _9kMHG5YVt4889FDcbtdsDDIeP7CJ2xHrT7SRGJK][bookmark: _9kMH1I6ZWu5999JPiNvwyYE121A24x4D9FfNAF][bookmark: _9kMJ5K6ZWu5999JOhNvwyYAx2][bookmark: _9kMKJ5YVt3ABADJUHy0pstequdl3n2NNSujQTG][bookmark: _9kMKJ5YVt3ABAEBLHy0pstequdl3n2NNSujQTG][bookmark: _9kMLK5YVt3ABADJUHy0pstequdl3n2NNSujQTG][bookmark: _9kMLK5YVt3ABAEBLHy0pstequdl3n2NNSujQTG][bookmark: _9kMIH5YVt3ABAECMHy0pstequdl3n2NNS1pF1y][bookmark: _9kMIH5YVt3ABAEDNHy0pstequdl3n2NNS1pF1y][bookmark: _9kMJ6L6ZWu5999JOhNvwyYAx2]“U.S. Treasury Rate” means, with respect to any Reset Date from which such rate applies, the rate per annum equal to: (1) the average of the yields on actively traded U.S. Treasury securities adjusted to constant maturity, for five-year maturities, for the five Business Days immediately prior to the Reset Determination Date for such Reset Date and appearing under the caption “Treasury constant maturities” at 5:00 p.m. (New York City time) on the Reset Determination Date for such Reset Date in the applicable most recently published statistical release designated “H.15 Daily Update”, or any successor publication that is published by the Board of Governors of the Federal Reserve System that establishes yields on actively traded U.S. Treasury securities adjusted to constant maturity, under the caption “Treasury Constant Maturities”, for the maturity of five years; or (2) if such release (or any successor release) is not published during the week immediately prior to the Reset Determination Date for such Reset Date or does not contain such yields, the rate per annum equal to the semi-annual equivalent yield to maturity of the Comparable Treasury Issue, calculated using a price for the Comparable Treasury Issue (expressed as a percentage of its principal amount) equal to the Comparable Treasury Price for such Reset Date. 
[bookmark: _9kMH0H6ZWu4BCBCER4knx7ox628VJu2I][bookmark: _9kMH0H6ZWu4BCBCFS4knx7ox628VJu2I]The U.S. Treasury Rate shall be determined by the Calculation Agent (as defined below). 
[bookmark: _9kMJI5YVt3BC9FKkDDdvfuFFKvS16][bookmark: _9kMH1I6ZWu4BCBCER4knx7ox628VJu2I][bookmark: _9kMH1I6ZWu4BCBCFS4knx7ox628VJu2I][bookmark: _9kMJI5YVt48879IV4gs9tfvhy3][bookmark: _9kMLK5YVt4889ELlbtdsDDI][bookmark: _9kMML5YVt4889ELlbtdsDDI][bookmark: _9kMH2J6ZWu5999JPiNvwyYE121A24x4D9FfNAF]If the U.S. Treasury Rate cannot be determined, for whatever reason, as described under (1) or (2) above, “U.S. Treasury Rate” means the rate in percentage per annum as notified by the Calculation Agent to us equal to the yield on U.S. Treasury securities having a maturity of five years as set forth in the most recently published statistical release designated “H.15 Daily Update” under the caption “Treasury constant maturities” (or any successor publication that is published weekly by the Board of Governors of the Federal Reserve System and that establishes yields on actively traded U.S. Treasury securities adjusted to constant maturity under the caption “Treasury constant maturities” for the maturity of five years) at 5:00 p.m. (New York City time) on the Reset Determination Date on which such rate was set forth in such release (or any successor release). 
[bookmark: _9kMHG5YVt3BC6DJQ3jmw6nw517UIt1H][bookmark: _9kR3WTr18989BO1hku4lu3z5SGrzF][bookmark: _9kMHG5YVt477ABFS3jmw6nw517UIt1H]“Calculation Agent” means National Westminster Bank Plc or its successor appointed by us, pursuant to a calculation agent agreement expected to be entered into on June 29, 2020.
[bookmark: _9kMHG5YVt3BC6FNSHy0pstequdl3n2NNSujQTG][bookmark: _9kR3WTr1898C9JFwynqrcosbj1l0LLQshORE]“Comparable Treasury Issue” means, with respect to any Reset Period, the U.S. Treasury security or securities selected by us with a maturity date on or about the last day of such Reset Period and that would be utilised, at the time of selection and in accordance with customary financial practice, in pricing new issues of corporate debt securities denominated in U.S. dollars and having a maturity of five years.
[bookmark: _9kMHG5YVt3BC6FOTHy0pstequdl3n2NNS1pF1y][bookmark: _9kR3WTr1898CBLFwynqrcosbj1l0LLQznDzw][bookmark: _9kMJ7M6ZWu5999JOhNvwyYAx2][bookmark: _9kMJ8N6ZWu5999JOhNvwyYAx2][bookmark: _9kMH3K6ZWu5999JPiNvwyYE121A24x4D9FfNAF][bookmark: _9kMJ9O6ZWu5999JOhNvwyYAx2][bookmark: _9kMH2J6ZWu4BCBCER4knx7ox628VJu2I][bookmark: _9kMH2J6ZWu4BCBCFS4knx7ox628VJu2I]“Comparable Treasury Price” means, with respect to any Reset Date, (i) the arithmetic average of the Reference Treasury Dealer Quotations for such Reset Date (calculated on the Reset Determination Date preceding such Reset Date), after excluding the highest and lowest such Reference Treasury Dealer Quotations, or (ii) if fewer than five such Reference Treasury Dealer Quotations are received, the arithmetic average of all such quotations, or (iii) if fewer than two such Reference Treasury Dealer Quotations are received, then such Reference Treasury Dealer Quotation as quoted in writing to the Calculation Agent by a Reference Treasury Dealer.
[bookmark: _9kMHG5YVt3BC8HKeMhivwtskck2m1MMRoPt16D][bookmark: _9kMH3K6ZWu4BCBCER4knx7ox628VJu2I][bookmark: _9kMH3K6ZWu4BCBCFS4knx7ox628VJu2I]“Reference Treasury Dealer” means each of up to five banks selected by us (following, where practicable, consultation with the Calculation Agent), or the affiliates of such banks, which are (i) primary U.S. Treasury securities dealers, and their respective successors, or (ii) market makers in pricing corporate bond issues denominated in U.S. dollars.
[bookmark: _9kMHG5YVt3BC8HLfMhivwtskck2m1MMRoPt16D0][bookmark: _9kMJAP6ZWu5999JOhNvwyYAx2][bookmark: _9kMH4L6ZWu4BCBCER4knx7ox628VJu2I][bookmark: _9kMH4L6ZWu4BCBCFS4knx7ox628VJu2I][bookmark: _9kMML5YVt3ABADJUHy0pstequdl3n2NNSujQTG][bookmark: _9kMML5YVt3ABAEBLHy0pstequdl3n2NNSujQTG][bookmark: _9kMH4L6ZWu5999JPiNvwyYE121A24x4D9FfNAF][bookmark: _9kMK2G6ZWu5999JOhNvwyYAx2]“Reference Treasury Dealer Quotations” means with respect to each Reference Treasury Dealer and any Reset Date, the arithmetic average, as determined by the Calculation Agent, of the bid and offered prices for the applicable Comparable Treasury Issue, expressed in each case as a percentage of its principal amount, at 11:00 a.m. (New York City time), on the Reset Determination Date for such Reset Date.
[bookmark: _9kMHG5YVt3BC8IPiMuvxjPy31x][bookmark: _9kMK3H6ZWu5999JOhNvwyYAx2][bookmark: _9kMK4I6ZWu5999JOhNvwyYAx2]“Reset Period” means any period from and including each Reset Date to but excluding the next succeeding Reset Date.
[bookmark: _9kMH5M6ZWu5999JPiNvwyYE121A24x4D9FfNAF][bookmark: _9kMPO5YVt39AABAMMAzvsyDZC4][bookmark: _9kMPO5YVt39AABCOMAzvsyDZC4][bookmark: _9kMK5J6ZWu5999JOhNvwyYAx2]The “Reset Determination Date” shall be the second Business Day immediately preceding each Reset Date.
[bookmark: _9kR3WTr19A5EKVK2utuwCX9rumw4u3C8E][bookmark: _9kR3WTr2445ELWK2utuwCX9rumw4u3C8E][bookmark: _9kR3WTr19A6EFaGjuquthptSS4HAun4D9FfVHTT][bookmark: _9kMIH5YVt3BC9DDdXx5zsr3eP7xtAB7D][bookmark: _9kMHG5YVt3CD78HUHz7zwB306TVLGAx5EyTaIQI][bookmark: _9kMHG5YVt3BC799LHz7zwB306TVLGAx5EyTaIQI][bookmark: _9kMHG5YVt3BC7HISR8ByI9w1][bookmark: _9kMIH5YVt3BC7GPaM4wvwyEmO4Hy0GhJ6B][bookmark: _9kMHzG6ZWu4ABBCBNNB0wtzEaD5][bookmark: _9kMHzG6ZWu4ABBCDPNB0wtzEaD5][bookmark: _9kMHG5YVt4888HIcMep5vIAx2][bookmark: _9kMIH5YVt4888HIcMep5vIAx2]Subject to the provisions under “—Interest Cancellation”, “—Ranking and Liquidation Distribution”, “—Solvency Condition” and “—Conversion—Automatic Conversion”, from and including June 29, 2020 (the “Issue Date”) interest on the Contingent Capital Notes, if any, will be payable quarterly in arrear on March 31, June 30, September 30 and December 31 of each year (each an “Interest Payment Date”), commencing on September 30, 2020. The regular record dates for the Contingent Capital Notes will be the 15th calendar day preceding each Interest Payment Date, whether or not such day is a Business Day (each, a “Record Date”). Payments of interest, if any, so payable, and paid or duly provided for, on any Interest Payment Date will, be paid to the person shown on the register for the Contingent Capital Notes at the close of business on the Record Date.
[bookmark: _9kMH0H6ZWu4ABBCBNNB0wtzEaD5][bookmark: _9kMH0H6ZWu4ABBCDPNB0wtzEaD5][bookmark: _9kMH1I6ZWu4ABBCBNNB0wtzEaD5][bookmark: _9kMH1I6ZWu4ABBCDPNB0wtzEaD5][bookmark: _9kMH2J6ZWu4ABBCBNNB0wtzEaD5][bookmark: _9kMH2J6ZWu4ABBCDPNB0wtzEaD5][bookmark: _9kMH3K6ZWu4ABBCBNNB0wtzEaD5][bookmark: _9kMH3K6ZWu4ABBCDPNB0wtzEaD5][bookmark: _9kMK6K6ZWu5999JOhNvwyYAx2][bookmark: _9kMH4L6ZWu4ABBCBNNB0wtzEaD5][bookmark: _9kMH4L6ZWu4ABBCDPNB0wtzEaD5][bookmark: _9kMK7L6ZWu5999JOhNvwyYAx2][bookmark: _9kMH5M6ZWu4ABBCBNNB0wtzEaD5][bookmark: _9kMH5M6ZWu4ABBCDPNB0wtzEaD5]If any scheduled Interest Payment Date is not a Business Day, we will pay interest on the next Business Day, and no further interest or other payment shall be owed or made in respect of such delay.  If any scheduled redemption date is not a Business Day, payment of interest, if any, and principal shall be postponed to the next Business Day, but interest on that payment will not accrue during the period from and after any scheduled redemption date. If any Reset Date is not a Business Day, the Reset Date shall occur on the next Business Day.
[bookmark: _9kMH5M6ZWu4BCBCER4knx7ox628VJu2I][bookmark: _9kMH5M6ZWu4BCBCFS4knx7ox628VJu2I]Subject as set out above, if any interest payment is to be made in respect of the Contingent Capital Notes on any date other than an Interest Payment Date, including on any scheduled redemption date, it shall be calculated by the Calculation Agent by applying the interest rate as described above and multiplying the product by 30/360 and rounding the resulting figure to the nearest cent (half a cent being rounded upwards). For this purpose, “30/360” means, in respect of any period, the number of days in the relevant period, from and including the first day in such period to but excluding the last day in such period, such number of days being calculated on the basis of a 360-day year consisting of 12 months of 30 days each, divided by 360. 
[bookmark: _9kMHG5YVt3BC6DHNMAzvsyDZC4][bookmark: _9kR3WTr178898KK8xtqwBXA2]The term “Business Day” means any day, other than Saturday or Sunday, that is neither a legal holiday nor a day on which banking institutions are authorised or required by law or regulation to close in the City of New York or in the City of London. 
Interest Cancellation
Interest Payments Discretionary 
[bookmark: _9kMJI5YVt3BC9DDdXx5zsr3eP7xtAB7D][bookmark: _9kMI4K6ZWu4BC8DJTDzBB1mzIziuyWg93I][bookmark: _9kMHG5YVt3BC9A9bMuAA0my517CEAfaIA9ACS0c][bookmark: _9kMM9L6ZWu4ABAKJLMC71ow5pKR9H96LDAG][bookmark: _9kMM9L6ZWu4ABAKKMMC71ow5pKR9H96LDAG][bookmark: _9kMM9L6ZWu4ABAKLNMC71ow5pKR9H96LDAG][bookmark: _9kMM9L6ZWu4ABAKMOMC71ow5pKR9H96LDAG][bookmark: _9kMM9L6ZWu4ABAKNPMC71ow5pKR9H96LDAG][bookmark: _9kMM9L6ZWu4ABAKPRMC71ow5pKR9H96LDAG][bookmark: _9kMM9L6ZWu4ABAKQSMC71ow5pKR9H96LDAG][bookmark: _9kMIH5YVt3CD78HUHz7zwB306TVLGAx5EyTaIQI][bookmark: _9kMIH5YVt3BC799LHz7zwB306TVLGAx5EyTaIQI][bookmark: _9kMJ9O6ZWu599AILlWuqmxw4E9CZGz578EQQ8BK][bookmark: _9kMHG5YVt3BC8GHcIlwswvjrvUU6JCwp6FBHhXJ]Subject to the solvency condition described under “—Solvency Condition” below, the availability of Distributable Items (as defined under “—Restrictions on Interest Payments” below), Automatic Conversion (as described under “—Conversion—Automatic Conversion”) and a Winding-up or Administration Event (as described under “—Ranking and Liquidation Distribution”),  interest on the Contingent Capital Notes will be due and payable only at our sole discretion and we shall have sole and absolute discretion at all times and for any reason to cancel any interest payment in whole or in part that would otherwise be payable on any Interest Payment Date.
[bookmark: _9kMI9P6ZWu5998HKVNphs8GF0]If we elect not to make an interest payment on the relevant Interest Payment Date, or if we elect to make a payment of a portion, but not all, of such interest payment, such non-payment shall evidence our exercise of discretion to cancel such interest payment, or the portion of such interest payment not paid, and accordingly such interest payment, or portion thereof, shall not be or become due and payable. Such cancelled interest shall not accumulate or be due and payable at any time thereafter and the holders and the beneficial owners of the Contingent Capital Notes shall not have any right to or claim against us with respect to such interest amount. Any such cancellation shall not constitute a default under the terms of the Contingent Capital Notes or the Indenture and the holders and beneficial owners of the Contingent Capital Notes shall have no rights thereto or to receive any additional interest or compensation as a result of such cancellation.
[bookmark: _9kR3WTr266468I2ciz0w2poias2QZG09E70]Because the Contingent Capital Notes are intended to qualify as Additional Tier 1 Capital under CRD (as defined therein), we may cancel, in whole or in part, any interest payment at our discretion and may pay dividends on our ordinary shares or preference shares notwithstanding such cancellation. In addition, we may use such cancelled payments without restriction to meet our other obligations as they become due.
[bookmark: _9kR3WTr2446FHbKdeo082y4iUzGJ2ts49kvBATK]In addition, the Contingent Capital Notes will cease to bear interest from, and including, the date of any redemption of the Contingent Capital Notes as described under “—Redemption, Repurchase, Substitution or Variation” unless payment and performance of all amounts and obligations due by us in respect of the Contingent Capital Notes is not properly and duly made, in which event interest shall continue to accrue on the Contingent Capital Notes until payment and performance of all amounts and obligations has been properly and duly made.
[bookmark: _9kMMAM6ZWu4ABAKJLMC71ow5pKR9H96LDAG][bookmark: _9kMMAM6ZWu4ABAKKMMC71ow5pKR9H96LDAG][bookmark: _9kMMAM6ZWu4ABAKLNMC71ow5pKR9H96LDAG][bookmark: _9kMMAM6ZWu4ABAKMOMC71ow5pKR9H96LDAG][bookmark: _9kMMAM6ZWu4ABAKNPMC71ow5pKR9H96LDAG][bookmark: _9kMMAM6ZWu4ABAKPRMC71ow5pKR9H96LDAG][bookmark: _9kMMAM6ZWu4ABAKQSMC71ow5pKR9H96LDAG][bookmark: _9kMMBN6ZWu59989DQI080xC417nm8yxw8jiF8O][bookmark: _9kR3WTr17856ERFx5xu91y4RTJE8v3CwRYGOGDS][bookmark: _9kMJI5YVt3CD78HUHz7zwB306TVLGAx5EyTaIQI][bookmark: _9kMJI5YVt3BC799LHz7zwB306TVLGAx5EyTaIQI][bookmark: _9kMJAP6ZWu599AILlWuqmxw4E9CZGz578EQQ8BK][bookmark: _9kMIH5YVt3BC8GHcIlwswvjrvUU6JCwp6FBHhXJ][bookmark: _9kMMCO6ZWu59989DQI080xC417nm8yxw8jiF8O][bookmark: _9kMK2G6ZWu599AILlWuqmxw4E9CZGz578EQQ8BK]Furthermore, in the event of the Automatic Conversion of the Contingent Capital Notes upon the occurrence of a Conversion Trigger Event, as described under “—Conversion—Automatic Conversion” below, or a Winding-up or Administration Event (as defined under “—Ranking and Liquidation Distribution” below) any accrued but unpaid interest on the Contingent Capital Notes shall be deemed to have been cancelled upon the occurrence of such Conversion Trigger Event, or a Winding-up or Administration Event, as the case may be, and shall not become due and payable at any time.
[bookmark: _9kMHG5YVt3BC69DM7vuirsuAHDdXF7679PkM47z][bookmark: _9kR3WTr17847CL5tsgpqs8FBbVD5457NiK25x7F][bookmark: _9kMHG5YVt3BC8BAWS50khuwRUC4346MhJ14w6E4]See also “—Agreement to Interest Cancellation” and “—Notice of Interest Cancellation” below.
Restrictions on Interest Payments
We shall cancel any interest, or such interest shall be deemed to be cancelled, on the Contingent Capital Notes (or, as appropriate, any part thereof) which is scheduled to be paid on an Interest Payment Date if:
[bookmark: _9kMI5L6ZWu4BC8DJTDzBB1mzIziuyWg93I][bookmark: _9kMI6M6ZWu4BC8DJTDzBB1mzIziuyWg93I][bookmark: _9kMI7N6ZWu4BC8DJTDzBB1mzIziuyWg93I][bookmark: _9kMI8O6ZWu4BC8DJTDzBB1mzIziuyWg93I](a)	we have an amount of Distributable Items on such scheduled Interest Payment Date that is less than the sum of (i) all payments (other than redemption payments which do not reduce Distributable Items) made or declared by us since the end of our latest financial year and prior to such Interest Payment Date on or in respect of any Parity Securities, the Contingent Capital Notes and any Junior Securities (as defined below) and (ii) all payments (other than redemption payments which do not reduce Distributable Items) payable by us on such Interest Payment Date (x) on the Contingent Capital Notes and (y) on or in respect of any Parity Securities or any Junior Securities, in the case of each of (i) and (ii), excluding any payments already accounted for in determining the Distributable Items; or
[bookmark: _9kMKJ5YVt3BC9DDdXx5zsr3eP7xtAB7D](b)	the Solvency Condition (as described under “—Solvency Condition” below) is not (or would not be) satisfied in respect of such amounts payable on such Interest Payment Date.
[bookmark: _9kMIH5YVt3BC69DM7vuirsuAHDdXF7679PkM47z][bookmark: _9kR3WTr17847DM5tsgpqs8FBbVD5457NiK25x7F][bookmark: _9kMIH5YVt3BC8BAWS50khuwRUC4346MhJ14w6E4]See also “—Agreement to Interest Cancellation” and “—Notice of Interest Cancellation” below.
[bookmark: _9kMHG5YVt3BC7CJTCyAA0lyHyhtxVf82H][bookmark: _9kMI1H6ZWu4BCBDAM4ox2vogUq7Du3C8EJ][bookmark: _9kMI1H6ZWu4BCBDBN4ox2vogUq7Du3C8EJ][bookmark: _9kMLK5YVt3ABADITHy0poxp0XC2][bookmark: _9kMHG5YVt3BC6FLQHy0poxp0XC2][bookmark: _9kMJI5YVt4886BGNJ85qlkw517][bookmark: _9kMML5YVt3ABADITHy0poxp0XC2][bookmark: _9kMKJ5YVt4886BGNJ85qlkw517][bookmark: _9kMLK5YVt4886BGNJ85qlkw517]“Distributable Items” means subject as otherwise defined in, and/or interpreted in accordance with, the Capital Regulations applicable to us from time to time, the amount of our profits at the end of the latest financial year plus any profits brought forward and reserves available for that purpose before distributions to holders of the Contingent Capital Notes, any Parity Securities and Junior Securities less any losses brought forward, profits which are non-distributable pursuant to the Companies Act 2006 (UK) (the “Companies Act”) or any other provisions of English law and/or Scots law from time to time applicable to us or our Memorandum and Articles of Association from time to time (together, our “Articles of Association”) and sums placed to non-distributable reserves in accordance with the Companies Act or other provisions of English law and/or Scots law from time to time applicable to us or our Articles of Association, in each case with respect to the specific category of own funds instruments to which such law or the Articles of Association relate; such profits, losses and reserves being determined on the basis of our individual accounts and not on the basis of our consolidated accounts.
[bookmark: _9kMHG5YVt3BC6EFL3nw1unfTp6Ct2B7DI][bookmark: _9kMHG5YVt477ABHU3nw1unfTp6Ct2B7DI][bookmark: _9kR3WTr1898A8K1luzsldRn4Ar095BG][bookmark: _9kMJ3I6ZWu5779IPjNj06nw517C][bookmark: _9kMJ8N6ZWu5778IQdLhbkvw56s3][bookmark: _9kMJ8N6ZWu5779A9VLhbkvw56s3][bookmark: _9kMJ4J6ZWu5779IPjNj06nw517C][bookmark: _9kMJ5K6ZWu5779IPjNj06nw517C][bookmark: _9kMJ9O6ZWu5778IQdLhbkvw56s3][bookmark: _9kMJ9O6ZWu5779A9VLhbkvw56s3]“Capital Regulations” means, at any time, the laws, regulations, requirements, guidelines and policies relating to capital adequacy and/or minimum requirement for own funds and eligible liabilities and/or loss absorbing capacity binding on credit institutions (including, without limitation, as to leverage) then in effect as applicable to us or the Regulatory Group (as defined below) including if and to the extent applicable to us or the Regulatory Group and without limitation to the generality of the foregoing, any delegated or implementing acts (such as regulatory technical standards) adopted by the European Commission and any laws or regulations as well as requirements, guidelines and policies adopted by the PRA and/or any other national or European authority from time to time (whether or not such laws, regulations, requirements, guidelines or policies are applied generally or specifically to us or to the Regulatory Group), in each case relating to capital adequacy and/or minimum requirement for own funds and eligible liabilities and/or loss absorbing capacity.
[bookmark: _9kMHG5YVt3BC79COuwo7][bookmark: _9kMHG5YVt3BC79EQuwo7]“CRD” means (i) the CRD Directive and (ii) the CRD Regulation, to the extent applicable to us or the Regulatory Group.
[bookmark: _9kMIH5YVt3BC79FRuwo73H2zl18B8][bookmark: _9kMHG5YVt4887CEOCxugw363BLLP][bookmark: _9kMIH5YVt4887CCMCxugw363][bookmark: _9kMML5YVt48879BNH66plv][bookmark: _9kMI2I6ZWu4BCBDAM4ox2vogUq7Du3C8EJ][bookmark: _9kMI2I6ZWu4BCBDBN4ox2vogUq7Du3C8EJ]“CRD Directive” means Directive 2013/36/EU of the European Parliament and of the Council of June 26, 2013 on access to the activity of credit institutions and the prudential supervision of credit institutions and investment firms, as amended or replaced from time to time (including as amended by Directive (EU) 2019/878 of the European Parliament and of the Council of 20 May 2019) and/or any Capital Regulations applicable in the UK.
[bookmark: _9kMHG5YVt3BC79GSuwo7HRn4Ar095B][bookmark: _9kMNM5YVt48879BNH66plv][bookmark: _9kMI3J6ZWu4BCBDAM4ox2vogUq7Du3C8EJ][bookmark: _9kMI3J6ZWu4BCBDBN4ox2vogUq7Du3C8EJ]“CRD Regulation” means Regulation (EU) No. 575/2013 of the European Parliament and of the Council of June 26, 2013 on prudential requirements for credit institutions and investment firms amending Regulation (EU) No. 648/2012, as amended or replaced from time to time (including as amended by Regulation (EU) 2019/876 of the European Parliament and of the Council of 20 May 2019, to the extent then in application) and/or any Capital Regulations applicable in the UK.
[bookmark: _9kMHG5YVt3BC7HMXU5uw6lTk1H69Aw7][bookmark: _9kMH2J6ZWu5779DGcZzlwlTk1H69Aw7][bookmark: _9kMIH5YVt3BC8GGbIlwswv]“Junior Securities” means our ordinary shares or other securities or other obligations (including any guarantee, credit support or similar undertaking) of ours ranking, or expressed to rank, junior to the Contingent Capital Notes in a Winding-up or Administration Event (as defined under “—Ranking” below).
[bookmark: _9kMHG5YVt3BC8CGdGpy1IsTk1H69Aw7][bookmark: _9kMHG5YVt3BC8CHeGpy1IsTk1H69Aw7][bookmark: _9kMH1I6ZWu5779HGbJmxtxw][bookmark: _9kMH3K6ZWu5779DGcZzlwlTk1H69Aw7][bookmark: _9kMH2J6ZWu5779HGbJmxtxw][bookmark: _9kMK3H6ZWu599AILlWuqmxw4E9CZGz578EQQ8BK]“Parity Securities” means the most senior ranking class or classes of non-cumulative preference shares in our capital from time to time and any other of our securities or other securities or other obligations (including any guarantee, credit support or similar undertaking) ranking, or expressed to rank, pari passu with the Contingent Capital Notes and/or such preference shares following a Winding-up or Administration Event.

[bookmark: _9kMIH5YVt3BC8EDY7t][bookmark: _9kMJ6L6ZWu5779IPjNj06nw517C]“PRA” means the Prudential Regulation Authority or such other governmental authority having primary supervisory authority with respect to the prudential regulation of our business.

[bookmark: _9kMHG5YVt3BC8HPjMiz5mvA9KkYDHJ][bookmark: _9kMI1H6ZWu577AEGgeut1nomwL][bookmark: _9kMI2I6ZWu577AEGgeut1nomwL][bookmark: _9kMI3J6ZWu577AEGgeut1nomwL]“Regulatory Group” means us, our subsidiary undertakings, participations, participating interests and any subsidiary undertakings, participations or participating interests held (directly or indirectly) by any of our subsidiary undertakings from time to time and any other undertakings from time to time consolidated with us for regulatory purposes, in each case in accordance with the rules and guidance of the PRA then in effect.
[bookmark: _9kMIH5YVt39A69EN7vuirsuAHDdXF7679PkM47z][bookmark: _9kMIH5YVt39A69FO7vuirsuAHDdXF7679PkM47z][bookmark: _9kMIH5YVt39A69GP7vuirsuAHDdXF7679PkM47z][bookmark: _9kMIH5YVt39A69HQ7vuirsuAHDdXF7679PkM47z]Agreement to Interest Cancellation
By acquiring the Contingent Capital Notes, holders and beneficial owners of the Contingent Capital Notes acknowledge and agree that:
(a)	interest is payable solely at our discretion, and no amount of interest shall become due and payable in respect of the relevant interest period to the extent that it has been cancelled (in whole or in part) by us at our sole discretion and/or deemed cancelled (in whole or in part); and
[bookmark: _9kMJ1G6ZWu5998HKVNphs8GF0][bookmark: _9kMJ2H6ZWu5998HKVNphs8GF0](b)	a cancellation or deemed cancellation of interest (in each case, in whole or in part) in accordance with the terms of the Indenture and the Contingent Capital Notes shall not constitute a default in payment or otherwise under the terms of the Contingent Capital Notes or the Indenture.
[bookmark: _9kMHG5YVt3BC7GMXM4wvwyEZBtwoy6w5EAG][bookmark: _9kMLK5YVt3BC9DDdXx5zsr3eP7xtAB7D][bookmark: _9kMJI5YVt3BC8GHcIlwswvjrvUU6JCwp6FBHhXJ][bookmark: _9kMKJ5YVt3CD78HUHz7zwB306TVLGAx5EyTaIQI][bookmark: _9kMKJ5YVt3BC799LHz7zwB306TVLGAx5EyTaIQI]Interest will only be due and payable on an Interest Payment Date to the extent it is not cancelled or deemed cancelled in accordance with the provisions described under “—Interest Cancellation”, “—Solvency Condition”, “—Ranking and Liquidation Distribution” and “—Conversion—Automatic Conversion”. Any interest cancelled or deemed cancelled (in each case, in whole or in part) in the circumstances described herein shall not be due and shall not accumulate or be payable at any time thereafter, and holders and beneficial owners of the Contingent Capital Notes shall have no rights thereto or to receive any additional interest or compensation as a result of such cancellation or deemed cancellation. We may use such cancelled payments without restriction to meet our obligations as they fall due. 
Notice of Interest Cancellation
[bookmark: _9kMH7O6ZWu5779BJgT61li][bookmark: _9kMH8P6ZWu5779BJgT61li]If practicable, we will provide notice of any cancellation or deemed cancellation of interest (in each case, in whole or in part) to the holders of the Contingent Capital Notes through DTC (or, if the Contingent Capital Notes are held in definitive form, to the holders of the Contingent Capital Notes directly at their addresses shown on the register for the Contingent Capital Notes) and to the Trustee directly on or prior to the relevant Interest Payment Date. Failure to provide such notice will have no impact on the effectiveness of, or otherwise invalidate, any such cancellation or deemed cancellation of interest (and accordingly, such interest will not be due and payable), or give the holders and beneficial owners of the Contingent Capital Notes any rights as a result of such failure.
Ranking and Liquidation Distribution
[bookmark: _9kMH3K6ZWu5779HGbJmxtxw]The Contingent Capital Notes will constitute our direct, unsecured and subordinated obligations, ranking pari passu without any preference among themselves. The rights and claims of the holders and beneficial owners of the Contingent Capital Notes in respect of, or arising from, the Contingent Capital Notes (including any damages for breach of any obligations thereunder, if payable) will be subordinated to the claims of our Senior Creditors (as defined below).
If: 
(i)	 an order is made, or an effective resolution is passed, for our winding-up (excluding in each such case, a solvent winding-up solely for the purposes of our reconstruction, amalgamation, reorganisation, merger or consolidation, or the substitution in our place of a Successor in Business (as defined below), the terms of which have previously been approved by the Trustee or in writing by holders of the Contingent Capital Notes of not less than 2/3 (two-thirds) in aggregate principal amount of the Contingent Capital Notes); or 
[bookmark: _9kMI0G6ZWu5779BJgT61li](ii) 	an administrator is appointed for us and such administrator gives notice that it intends to declare and distribute a dividend 
[bookmark: _9kMK4I6ZWu599AILlWuqmxw4E9CZGz578EQQ8BK][bookmark: _9kMMDP6ZWu59989DQI080xC417nm8yxw8jiF8O][bookmark: _9kMK5J6ZWu599AILlWuqmxw4E9CZGz578EQQ8BK][bookmark: _9kMI4K6ZWu5777CELK9wyD][bookmark: _9kMK6K6ZWu599AILlWuqmxw4E9CZGz578EQQ8BK][bookmark: _9kMKJ5YVt39A67DO3csBzjOTB3235L][bookmark: _9kMKJ5YVt39A67EP3csBzjOTB3235L][bookmark: _9kMKJ5YVt39A67GR3csBzjOTB3235L][bookmark: _9kMKJ5YVt39A67HS3csBzjOTB3235L][bookmark: _9kMN5G6ZWu59989DQI080xC417nm8yxw8jiF8O][bookmark: _9kMJ3I6ZWu599899MI080xC417XF27][bookmark: _9kMJ3I6ZWu59989ANI080xC417XF27][bookmark: _9kMHG5YVt4886GIMHz51wvnvBbDx6B4xljMD3D6][bookmark: _9kMJ4J6ZWu599899MI080xC417XF27][bookmark: _9kMJ4J6ZWu59989ANI080xC417XF27][bookmark: _9kMMBN6ZWu4ABAKJLMC71ow5pKR9H96LDAG][bookmark: _9kMMBN6ZWu4ABAKKMMC71ow5pKR9H96LDAG][bookmark: _9kMMBN6ZWu4ABAKLNMC71ow5pKR9H96LDAG][bookmark: _9kMMBN6ZWu4ABAKMOMC71ow5pKR9H96LDAG][bookmark: _9kMMBN6ZWu4ABAKNPMC71ow5pKR9H96LDAG][bookmark: _9kMMBN6ZWu4ABAKPRMC71ow5pKR9H96LDAG][bookmark: _9kMMBN6ZWu4ABAKQSMC71ow5pKR9H96LDAG][bookmark: _9kMK7L6ZWu599AILlWuqmxw4E9CZGz578EQQ8BK][bookmark: _9kMJ5K6ZWu599899MI080xC417XF27][bookmark: _9kMJ5K6ZWu59989ANI080xC417XF27](each, respectively, or together, a “Winding-up or Administration Event”), then (a) if any such events specified in (i) or (ii) above occur before the date on which the Conversion Trigger Event occurs, there shall be payable by us in respect of each Contingent Capital Note (in lieu of any other payment by us) such amount, if any, as would have been payable to a holder or beneficial owner of Contingent Capital Notes if, on the day prior to the commencement of the Winding-up or Administration Event and thereafter, such holder or beneficial owner of Contingent Capital Notes were the holder of one of a class of Notional Preference Shares (as defined below) on the assumption that the amount that such holder or beneficial owner of Contingent Capital Notes was entitled to receive in respect of such Notional Preference Shares on a return of assets in such Winding-up or Administration Event was an amount equal to the principal amount of the relevant Contingent Capital Note, together with any Accrued Interest (as defined below) and any damages for breach of any obligations thereunder (if payable), regardless of whether the Solvency Condition is satisfied on the date upon which the same would otherwise be due and payable and (b) if any such events specified in (i) or (ii) above occurs on or after the date on which the Conversion Trigger Event occurs but the Settlement Shares to be issued and delivered to the Settlement Share Depository on the Conversion Date have not been so delivered, there shall be payable by us in respect of each Contingent Capital Note (in lieu of any other payment by us) such amount, if any, as would have been payable to the holder or beneficial owner of such Contingent Capital Note in a Winding-up or Administration Event if the Conversion Date in respect of the Automatic Conversion had occurred immediately before the occurrence of a Winding-up or Administration Event (and, as a result, such holder or beneficial owner were the holder of such number of our ordinary shares as such holder or beneficial owner would have been entitled to receive on the Conversion Date, ignoring for this purpose our right to make an election for a Settlement Shares Offer to be effected), regardless of whether the Solvency Condition is satisfied on the date upon which the same would otherwise be due and payable.

[bookmark: _9kMHG5YVt4556FGlnyxqsrjuvxD]“commencement” means, in relation to our winding-up, the date on which such winding-up commences, or is deemed to commence, determined in accordance with Section 86 or 129 of the Insolvency Act 1986.
[bookmark: _9kMHG5YVt3BC8BDZS50w2poef1qr4521tkix8DF][bookmark: _9kMI5L6ZWu5777CELK9wyD][bookmark: _9kMK8M6ZWu599AILlWuqmxw4E9CZGz578EQQ8BK][bookmark: _9kMH4L6ZWu5779HGbJmxtxw][bookmark: _9kMI6M6ZWu5777CELK9wyD][bookmark: _9kMK9N6ZWu599AILlWuqmxw4E9CZGz578EQQ8BK][bookmark: _9kMH5M6ZWu5779HGbJmxtxw]“Notional Preference Shares” means an actual or notional class of preference shares in our capital having an equal right to return of assets in a Winding-up or Administration Event to, and so ranking pari passu with, the most senior class or classes of issued preference shares with non-cumulative dividends (if any) in our capital from time to time and which have a preferential right to a return of assets in the Winding-up or Administration Event over, and so rank ahead of, all other classes of issued shares for the time being in our capital but ranking junior to the claims of Senior Creditors and junior to any notional class of preference shares in our capital which is referenced in any of our instruments for the purposes of determining a claim in our winding-up or administration, and, as so referenced, (i) is expressed to have a preferential right to a return of assets in our winding-up or administration over the holders of all other classes of shares for the time-being in our  capital and (ii) is not expressed to rank junior to any other notional class of preference shares in our capital.
[bookmark: _9kMHG5YVt4559BF7tep1rfuJG78AF5uv896MI04][bookmark: _9kMHG5YVt4886CLS2lw2tptIU80wu54kn4z2EJ5][bookmark: _9kMHG5YVt4888FIcXxv5034q1C8dYFHBJD65H][bookmark: _9kMHG5YVt4888BIfWsgvKHHQ]“secondary non-preferential debts” shall have the meaning given to it in the Banks and Building Societies (Priorities on Insolvency) Order 2018 and any other law or regulation applicable to us which is amended by such order, as each may be amended or replaced from time to time.
[bookmark: _9kMHG5YVt3BC9CBcNpuw6VQzmr8FEJ][bookmark: _9kMKAO6ZWu599AILlWuqmxw4E9CZGz578EQQ8BK][bookmark: _9kMH6N6ZWu5779HGbJmxtxw][bookmark: _9kMKBP6ZWu599AILlWuqmxw4E9CZGz578EQQ8BK][bookmark: _9kMN6H6ZWu59989DQI080xC417nm8yxw8jiF8O]“Senior Creditors” means our creditors (i) who are unsubordinated creditors, (ii) whose claims are, or are expressed to be, subordinated (whether only in the event of a Winding-up or Administration Event or otherwise) to the claims of our other unsubordinated creditors but not further or otherwise, (iii) who are creditors in respect of any secondary non-preferential debts, or (iv) who are our subordinated creditors (whether as aforesaid or otherwise), other than those whose claims rank, or are expressed to rank, pari passu with, or junior to, the claims of holders of the Contingent Capital Notes and/or pari passu with or junior to any claims ranking pari passu with the claims of holders of the Contingent Capital Notes, in each case, in a Winding-up or Administration Event occurring prior to any Conversion Trigger Event. 
 “Successor in Business” means, in relation to the Issuer, any entity which (i) acquires all or substantially all of the undertaking and/or assets of the Issuer or (ii) acquires the beneficial ownership of the whole of the issued voting stock and/or share capital of the Issuer or (iii) into which the Issuer is amalgamated, merged or reconstructed and where the Issuer is not the continuing company.
[bookmark: _9kML3G6ZWu599AILlWuqmxw4E9CZGz578EQQ8BK][bookmark: _9kMJAP6ZWu5778IQdLhbkvw56s3][bookmark: _9kMJAP6ZWu5779A9VLhbkvw56s3][bookmark: _9kMK2G6ZWu5778IQdLhbkvw56s3][bookmark: _9kMK2G6ZWu5779A9VLhbkvw56s3][bookmark: _9kML4H6ZWu599AILlWuqmxw4E9CZGz578EQQ8BK][bookmark: _9kMH7O6ZWu5779HGbJmxtxw][bookmark: _9kMH8P6ZWu5779HGbJmxtxw][bookmark: _9kMI7N6ZWu5777CELK9wyD]As a consequence of these subordination provisions, if a Winding-up or Administration Event occurs, each holder of Contingent Capital Notes may recover less rateably than the holders of our unsubordinated liabilities and the holders of certain of our subordinated liabilities. If upon any Winding-up or Administration Event the amount payable on the Contingent Capital Notes and any claims ranking equally with them are not paid in full, the Contingent Capital Notes and other claims ranking equally will share rateably in any distribution of our assets in proportion to the respective amounts to which they are entitled. If any holder is entitled to any recovery with respect to the Contingent Capital Notes, the holder might not be entitled in those proceedings to a recovery in US dollars and might be entitled only to a recovery in pounds sterling or any other lawful currency of the United Kingdom or such other jurisdictions in which we may be organised.
[bookmark: _9kMI8O6ZWu5777CELK9wyD][bookmark: _9kMI4K6ZWu577AEGgeut1nomwL][bookmark: _9kMI5L6ZWu577AEGgeut1nomwL][bookmark: _9kMI6M6ZWu577AEGgeut1nomwL][bookmark: _9kMI7N6ZWu577AEGgeut1nomwL]In addition, because we are a holding company, our rights to participate in the assets of any subsidiary if such subsidiary is liquidated will be subject to the prior claims of its creditors and in the case of bank subsidiaries, their depositors, except to the extent that we may be a creditor with recognised claims against the subsidiary. 
Solvency Condition
[bookmark: _9kML5I6ZWu599AILlWuqmxw4E9CZGz578EQQ8BK][bookmark: _9kMJ2H6ZWu4BC7BCKD3xw6qx696OTBGCyvA7AJF][bookmark: _9kMIH5YVt3BC7GMXM4wvwyEZBtwoy6w5EAG][bookmark: _9kMML5YVt3BC9DDdXx5zsr3eP7xtAB7D]Other than in the event of a Winding-up or Administration Event or in relation to the cash component of any Alternative Consideration in any Settlement Shares Offer (as such terms are defined below), payments in respect of or arising from the Contingent Capital Notes (including any damages for breach of any obligations thereunder) are, in addition to our right to cancel payments of interest as described under “—Interest Cancellation”, conditional upon our being solvent at the time when the relevant payment is due to be made, and no principal, interest or other amount shall be due and payable in respect of or arising from the Contingent Capital Notes, except to the extent that we could make such payment and still be solvent immediately thereafter (such condition is referred to herein as the “Solvency Condition”). 
For the purposes of determining whether the Solvency Condition is met, we shall be considered to be solvent at a particular point in time if:
(i) we are able to pay our debts as they fall due; and 
[bookmark: _9kMIH5YVt3AB9IPSJ8vxC][bookmark: _9kMIH5YVt3AB9JHJJ8vxC](ii) our Assets are at least equal to our Liabilities.
[bookmark: _9kMHG5YVt3BC6BELJ8vxC][bookmark: _9kMHG5YVt4776BFMJ8vxC][bookmark: _9kR3WTr1897HFHH6tvA]“Assets” means our unconsolidated gross assets, as shown in our latest published audited balance sheet, adjusted for subsequent events in such manner as our directors may determine.
[bookmark: _9kMHG5YVt3BC7HQdKgajuv45r2]“Liabilities” means our unconsolidated gross liabilities, as shown in the latest published audited balance sheet, adjusted for contingent liabilities and prospective liabilities and for subsequent events in such manner as our directors may determine.
An officer’s certificate (which shall only be required if, at the relevant time, we have not satisfied the Solvency Condition and we are relying on that fact as the basis for not making a payment on the Contingent Capital Notes) as to our solvency shall, unless there is manifest error, be treated and accepted by us, the Trustee and any holder of the Contingent Capital Notes as correct and sufficient evidence that the Solvency Condition is not satisfied. The Trustee shall be entitled to rely absolutely on such certificate without liability to any person without any obligation to verify or investigate the accuracy thereof. If we fail to make a payment because the Solvency Condition is not satisfied, this payment shall not be or become due and payable and shall be deemed cancelled. 
[bookmark: _9kMJI5YVt3BC69DM7vuirsuAHDdXF7679PkM47z][bookmark: _9kR3WTr17847EN5tsgpqs8FBbVD5457NiK25x7F][bookmark: _9kMJI5YVt3BC8BAWS50khuwRUC4346MhJ14w6E4]Any payment of interest not due by reason of the provisions described above shall be deemed cancelled.  See also “—Agreement to Interest Cancellation” and “—Notice of Interest Cancellation” above.
Waiver of Right to Set-Off
[bookmark: _9kMJ3I6ZWu5998HKVNphs8GF0][bookmark: _9kMK3H6ZWu5778IQdLhbkvw56s3][bookmark: _9kMK3H6ZWu5779A9VLhbkvw56s3][bookmark: _9kML6J6ZWu599AILlWuqmxw4E9CZGz578EQQ8BK][bookmark: _9kML7K6ZWu599AILlWuqmxw4E9CZGz578EQQ8BK]By acquiring a Contingent Capital Note, each holder (and the Trustee acting on behalf of the holders) will be deemed to have waived to the fullest extent permitted by law any right of set-off, counterclaim or combination of accounts with respect to such Contingent Capital Note or the Indenture (or between our obligations under or in respect of any Contingent Capital Note and any liability owed by a holder) that they (or the Trustee acting on their behalf) might otherwise have against us, whether before or during any Winding-up or Administration Event.  Notwithstanding the above, if any such rights and claims of any such holder against us are discharged by set-off, such holder will immediately pay an amount equal to the amount of such discharge to us or, in the event of a Winding-up or Administration Event, our liquidator or administrator (or other relevant insolvency official), as the case may be, to be held on trust for Senior Creditors, and until such time as payment is made will hold a sum equal to such amount on trust for Senior Creditors, and accordingly such discharge shall be deemed not to have taken place. 
[bookmark: _9kMIH5YVt39A68EO4ek12y4rqRN8HHHN]Additional Amounts
All amounts of principal and interest, if any, on the Contingent Capital Notes will be paid  by us without deduction or withholding for, or on account of, any and all present and future income, stamp and other taxes, levies, imposts, duties, charges, fees, deductions or withholdings now or hereafter imposed, levied, collected, withheld or assessed by or on behalf of the United Kingdom or any political subdivision or any authority thereof or therein having the power to tax (the “Taxing Jurisdiction”), unless such deduction or withholding is required by law.
[bookmark: _9kR3WTr24446BL2ciz0w2poPL6FFFL][bookmark: _9kR3WTr17846CM2ciz0w2poPL6FFFL]If deduction or withholding of any such taxes, levies, imposts, duties, charges, fees, deductions or withholdings shall at any time be required by the Taxing Jurisdiction, we will pay such additional amounts in respect of the payment of any interest on (but not, for the avoidance of doubt, in respect of the payment of the principal amount of) the Contingent Capital Notes (“Additional Amounts”) as may be necessary in order that the net amounts in respect of any interest paid to the holders of Contingent Capital Notes, after such deduction or withholding, shall equal the amount of any interest which would have been payable in respect of such Contingent Capital Notes had no such deduction or withholding been required; provided, however, that the foregoing will not apply to any such tax, levy, impost, duty, charge, fee, deduction or withholding that would not have been payable or due but for the fact that:
(i) the holder or the beneficial owner of the Contingent Capital Note is a domiciliary, national or resident of, or engaging in business or maintaining a permanent establishment or physically present in, the Taxing Jurisdiction or otherwise has some connection with the Taxing Jurisdiction other than the mere holding or ownership of a Contingent Capital Note, or the collection of any payment of (or in respect of) any interest on the Contingent Capital Notes, 
[bookmark: _9kMJI5YVt39A68EO4ek12y4rqRN8HHHN](ii) the Contingent Capital Note is presented (where presentation is required) for payment more than 30 days after the date payment became due or was provided for, whichever is later, except to the extent that the holder would have been entitled to such Additional Amount on presenting (where presentation is required) the Contingent Capital Note for payment at the close of such 30 day period,
[bookmark: _9kMIH5YVt4669FEdbtdtI][bookmark: _9kMJ7M6ZWu5779IPjNj06nw517C](iii) the holder or the beneficial owner of the Contingent Capital Note or the beneficial owner of any payment of (or in respect of) any interest on such Contingent Capital Note failed to comply with a request by us or our liquidator or other authorised person addressed to the holder (x) to provide information concerning the nationality, residence or identity of the holder or such beneficial owner or (y) to make any declaration or other similar claim, which in the case of (x) or (y), is required or imposed by a statute, treaty, regulation or administrative practice of the Taxing Jurisdiction as a precondition to exemption or relief from all or part of such deduction or withholding,
[bookmark: _9kR3WTr2667FEcBBbtdsDDI][bookmark: _9kMHG5YVt4889HGeDDdvfuFFK][bookmark: _9kMJ8N6ZWu5779IPjNj06nw517C][bookmark: _9kMJ9O6ZWu5779IPjNj06nw517C](iv) the withholding or deduction is required to be made pursuant to Sections 1471 through 1474 of the US Internal Revenue Code of 1986, as amended, any agreement with the US Treasury entered into with respect thereto, any US Treasury regulation issued thereunder or any other official interpretations or guidance issued with respect thereto; any intergovernmental agreement entered into with respect thereto, or any law, regulation, or other official interpretation or guidance promulgated pursuant to such an intergovernmental agreement,
(v) any combination of subclauses (i) through (iv) above, 
[bookmark: _9kMKJ5YVt39A68EO4ek12y4rqRN8HHHN][bookmark: _9kMLK5YVt39A68EO4ek12y4rqRN8HHHN]nor shall Additional Amounts be paid with respect to a payment of any interest on the Contingent Capital Note to any holder who is a fiduciary or partnership or person other than the sole beneficial owner of such payment to the extent such payment would be required by the laws of the Taxing Jurisdiction to be included in the income for tax purposes of a beneficiary or settlor with respect to such fiduciary or a member of such partnership or a beneficial owner who would not have been entitled to such Additional Amounts, had it been the holder.
[bookmark: _9kMML5YVt39A68EO4ek12y4rqRN8HHHN][bookmark: _9kMNM5YVt39A68EO4ek12y4rqRN8HHHN][bookmark: _9kMON5YVt39A68EO4ek12y4rqRN8HHHN][bookmark: _9kMPO5YVt39A68EO4ek12y4rqRN8HHHN]Whenever in this prospectus supplement there is mentioned, in any context, the payment of any interest on, or in respect of, any Contingent Capital Note, such mention shall be deemed to include mention of the payment of Additional Amounts provided for in this “Additional Amounts” section to the extent that, in such context, Additional Amounts are, were or would be payable in respect thereof pursuant to the provisions of this section and as if express mention of the payment of Additional Amounts (if applicable) were made in any provisions hereof where such express mention is not made.
[bookmark: _9kMHG5YVt4669AAcMuAA0my517CEAfaIA9ACS0c][bookmark: _9kR3WTr1AB5EMXK2utuwCX9rumw4u3C8EseCSSI][bookmark: _9kMHzG6ZWu4AB79FP5fl23z5srSO9IIIO]The restrictions on interest payments under “—Interest Cancellation—Restrictions on Interest Payments” and “—Solvency Condition” shall apply to any Additional Amounts mutatis mutandis. 
Redemption, Repurchase, Substitution or Variation 
[bookmark: _9kMJI5YVt4887GISMxnhwB]The Contingent Capital Notes are perpetual securities in respect of which there is no fixed redemption date or maturity date. Holders may not request any redemption of the Contingent Capital Notes at any time. 
Optional Redemption
[bookmark: _9kMJI5YVt3BC8EHcXtfq2so5628DKHqbuv5HPJF][bookmark: _9kMK8M6ZWu5999JOhNvwyYAx2][bookmark: _9kMJI5YVt3BC7GMXM4wvwyEZBtwoy6w5EAG][bookmark: _9kMHG5YVt3BC67BM3csBzjOTB3235L][bookmark: _9kR3WTr17845BM1aq9xhMR91013J][bookmark: _9kR3WTr17845EP1aq9xhMR91013J]The Contingent Capital Notes will, subject to the satisfaction of the Solvency Condition and the conditions described under “—Pre-conditions to Redemption, Repurchase, Substitution or Variation” below, be redeemable in whole, but not in part, at our option and in our sole discretion on (i)  any day falling in the period commencing on (and including) the First Call Date and ending on (and including) the First Reset Date, or (ii) any Reset Date thereafter, in each case at 100% of their principal amount, together with any accrued and unpaid interest on the Contingent Capital Notes, excluding any interest which has been cancelled or deemed to be cancelled in accordance with the terms of the Contingent Capital Notes as described under “—Interest Cancellation” above (“Accrued Interest”) to, but excluding, the date fixed for redemption. 
[bookmark: _9kMKJ5YVt3BC8EHcXtfq2so5628DKHqbuv5HPJF][bookmark: _9kR3WTr19A699VQ3yifsuYSlmw8GA6C][bookmark: _9kR3WTr24469AWQ3yifsuYSlmw8GA6C][bookmark: _9kMH6N6ZWu4ABBCBNNB0wtzEaD5][bookmark: _9kMH6N6ZWu4ABBCDPNB0wtzEaD5][bookmark: _9kMI1H6ZWu5779BJgT61li][bookmark: _9kMI2I6ZWu5779BJgT61li]Notice of any optional redemption of the Contingent Capital Notes will be given to holders not less than 15 nor more than 30 calendar days in advance in accordance with “—Pre-conditions to Redemption, Repurchase, Substitution or Variation” and “—Notice of Redemption” below, and to the Trustee at least five (5) Business Days prior to such date, unless a shorter notice period shall be satisfactory to the Trustee. Except as otherwise provided herein, such notice shall be irrevocable. 
Tax Redemption
[bookmark: _9kMJI5YVt4889DIjKvaT0t9][bookmark: _9kMLK5YVt3BC8EHcXtfq2so5628DKHqbuv5HPJF][bookmark: _9kMHG5YVt3BC8BBXS50khuwaUnoyAIC8E][bookmark: _9kMLK5YVt39A67DO3csBzjOTB3235L][bookmark: _9kMLK5YVt39A67EP3csBzjOTB3235L][bookmark: _9kMLK5YVt39A67GR3csBzjOTB3235L][bookmark: _9kMLK5YVt39A67HS3csBzjOTB3235L]If at any time a Tax Event has occurred, we may, subject to the satisfaction of the Solvency Condition and the conditions described under “—Pre-conditions to Redemption, Repurchase, Substitution or Variation” and “—Notice of Redemption” below, at our option and in our sole discretion redeem the Contingent Capital Notes in whole but not in part at any time at 100% of their principal amount, together with any Accrued Interest to, but excluding, the date fixed for redemption.
[bookmark: _9kMKJ5YVt4889DIjKvaT0t9][bookmark: _9kMJAP6ZWu5779IPjNj06nw517C][bookmark: _9kMJI5YVt4669FEdbtdtI][bookmark: _9kMK2G6ZWu5779IPjNj06nw517C][bookmark: _9kR3WTr2667DJj3k3t6tVLu6yoty0G][bookmark: _9kR3WTr2667BCcapqBC76HjTAHHJF02I][bookmark: _9kMHG5YVt4889FLl5m5v8vXNw80qv02I][bookmark: _9kMHG5YVt4889DEecrsDE98JlVCJJLH24K]A “Tax Event” will be deemed to have occurred with respect to the Contingent Capital Notes if, at any time, we shall determine that, as a result of any change in, or amendment to, the laws or regulations of the UK or any political subdivision or any authority thereof or therein having power to tax (including any treaty to which the UK or any political subdivision or any authority thereof or therein is a party), or any change in the official application of such laws or regulations (including a decision of any court or tribunal or the application by any tax authority), which change or amendment becomes effective or applicable, or, in the case of a change in or amendment to law, where such change or amendment is enacted by a UK Act of Parliament or by a Statutory Instrument, if such UK Act of Parliament or Statutory Instruments is enacted, on or after the Issue Date:
(a) [bookmark: _9kMH0H6ZWu4AB79FP5fl23z5srSO9IIIO]in making a payment under the Contingent Capital Notes in respect of interest, we have or will or would on the next Interest Payment Date become obligated to pay Additional Amounts;
(b) [bookmark: _9kR3WTr2667DKk3mH3536tw517nV6hH7YTTU]a payment of interest on the next Interest Payment Date in respect of any of the Contingent Capital Notes would be treated as a “distribution” within the meaning of Section 1000 of the UK Corporation Tax Act 2010 (or any statutory modification or re-enactment thereof for the time being);
(c) [bookmark: _9kMK4I6ZWu5778IQdLhbkvw56s3][bookmark: _9kMK4I6ZWu5779A9VLhbkvw56s3]we would not be entitled to claim a deduction in respect of a payment of interest payable on the next Interest Payment Date in computing our UK taxation liabilities (or the value of such deduction to us would be materially reduced);
(d) as a result of the Contingent Capital Notes being in issue, we would not be able to have losses or deductions (including in respect of a payment of interest on the Contingent Capital Notes) set against the profits or gains, or profits or gains offset by losses or deductions, of companies with which we are or would otherwise be grouped for applicable UK tax purposes (whether under the group relief system current as at the date of issue of the Contingent Capital Notes or any similar system or systems having like effect as may exist from time to time);
(e) [bookmark: _9kMK5J6ZWu5778IQdLhbkvw56s3][bookmark: _9kMK5J6ZWu5779A9VLhbkvw56s3]a future write-down of the principal amount of the Contingent Capital Notes or conversion of the Contingent Capital Notes into ordinary shares would result in a UK tax liability, or income, profit or gain being treated for UK tax purposes as accruing, arising or being received;
(f) the Contingent Capital Notes would no longer be treated as loan relationships for UK tax purposes; or
(g) the Contingent Capital Notes or any part thereof would be treated as a derivative or an embedded derivative for UK tax purposes,
in each case, the effect of which cannot be avoided by us taking reasonable steps available to us.
[bookmark: _9kMLK5YVt4889DIjKvaT0t9][bookmark: _9kMHG5YVt4668BCYS50khuwaUnoyAIC8E][bookmark: _9kMML5YVt4889DIjKvaT0t9]In any case where we determine that, as a result of a Tax Event, we are entitled to redeem the Contingent Capital Notes, we shall be required to deliver to the Trustee prior to the giving of any notice of redemption a written legal opinion of independent UK counsel of recognised standing (selected by us), in a form satisfactory to the Trustee, confirming that the relevant Tax Event has occurred and the effect of such Tax Event cannot be avoided by us taking reasonable steps available to us. 
Redemption Due to a Capital Disqualification Event
[bookmark: _9kMKJ5YVt4886DMT3nw1unRJ5EH2u3yzxq8HDJk][bookmark: _9kMML5YVt3BC8EHcXtfq2so5628DKHqbuv5HPJF][bookmark: _9kMIH5YVt3BC8BBXS50khuwaUnoyAIC8E][bookmark: _9kMML5YVt39A67DO3csBzjOTB3235L][bookmark: _9kMML5YVt39A67EP3csBzjOTB3235L][bookmark: _9kMML5YVt39A67GR3csBzjOTB3235L][bookmark: _9kMML5YVt39A67HS3csBzjOTB3235L]If at any time a Capital Disqualification Event occurs, we may, subject to the satisfaction of the Solvency Condition and the conditions described under “—Pre-conditions to Redemption, Repurchase, Substitution or Variation” and “—Notice of Redemption” below, at our option and in our sole discretion, redeem the Contingent Capital Notes in whole but not in part at any time at 100% of their principal amount, together with any Accrued Interest to, but excluding, the date fixed for redemption. 
[bookmark: _9kMLK5YVt4886DMT3nw1unRJ5EH2u3yzxq8HDJk][bookmark: _9kMI4K6ZWu4BCBDAM4ox2vogUq7Du3C8EJ][bookmark: _9kMI4K6ZWu4BCBDBN4ox2vogUq7Du3C8EJ][bookmark: _9kMIH5YVt3BC9EGgSkuIR8s16zs][bookmark: _9kMI5L6ZWu4BCBDAM4ox2vogUq7Du3C8EJ][bookmark: _9kMI5L6ZWu4BCBDBN4ox2vogUq7Du3C8EJ]A “Capital Disqualification Event” shall occur if we determine that, as a result of any amendment to, or a change in the regulatory classification of the Contingent Capital Notes under the Capital Regulations (or official interpretation thereof), in any such case becoming effective on or after the Issue Date, the whole or part of the Contingent Capital Notes are, or are likely to be, excluded from our Tier 1 Capital (as defined in the Capital Regulations) or the Tier 1 Capital of the Regulatory Group. 
Repurchases
[bookmark: _9kMNM5YVt3BC8EHcXtfq2so5628DKHqbuv5HPJF]We may at any time and from time to time and to the extent not prohibited by CRD repurchase beneficially, or procure others to repurchase beneficially for our account, the Contingent Capital Notes in the open market, by tender or by private agreement in any manner and at any price or at differing prices. Contingent Capital Notes purchased or otherwise acquired by us may be (i) held, (ii) resold or (iii) at our sole discretion, surrendered to the Trustee for cancellation (in which case all Contingent Capital Notes so surrendered will forthwith be cancelled in accordance with applicable law and thereafter may not be reissued or resold).  Any such purchases will be subject to the satisfaction of the Solvency Condition and the conditions set forth under “—Pre-conditions to Redemption, Repurchase, Substitution or Variation”.
Substitution or Variation
[bookmark: _9kMHG5YVt4889DJkKvaT0t9BAxJEy7C5ycUGPSD][bookmark: _9kMHG5YVt3BC8ELgXtFK2so5628DKHqbuv5HPJF][bookmark: _9kMLK5YVt39AAEEOHy00ukqAqWn4K9CDzA][bookmark: _9kMLK5YVt39AAEGQHy00ukqAqWn4K9CDzA]If a Tax Event or a Capital Disqualification Event has occurred, then we may, subject to the conditions described under “—Pre-conditions to Redemption, Repurchase, Substitution or Variation” below, but without any requirement for the consent or approval of the holders or beneficial owners of the Contingent Capital Notes, at any time (whether before or following the First Call Date) either substitute the Contingent Capital Notes in whole (but not in part) for, or vary the terms of the Contingent Capital Notes so that they remain or, as appropriate, become, Compliant Securities (as defined below).
Notice of any substitution or variation of the Contingent Capital Notes due to the occurrence of a Tax Event or Capital Disqualification Event will be given to holders not less than 15 nor more than 30 calendar days prior to the date of substitution or variation (as applicable) in accordance with “—Notice” below, and to the Trustee at least five (5) Business Days prior to the date of such notice to holders, unless a shorter notice period shall be satisfactory to the Trustee. Such notice shall specify the date fixed for substitution or, as the case may be, variation of the Contingent Capital Notes and shall, except as otherwise provided herein, be irrevocable.
[bookmark: _9kMI3J6ZWu5779BJgT61li][bookmark: _9kMHG5YVt4889DKlKvaT0t9BAZDx6B4xbTFORC4][bookmark: _9kMML5YVt39AAEEOHy00ukqAqWn4K9CDzA][bookmark: _9kMML5YVt39AAEGQHy00ukqAqWn4K9CDzA]Prior to the giving of any notice of substitution or variation of the Contingent Capital Notes, we shall deliver to the Trustee an officer’s certificate stating that (i) in our belief a Tax Event or Capital Disqualification Event has occurred and (ii) the terms of the relevant Compliant Securities comply with the definition thereof. The Trustee is entitled to conclusively rely on and accept such officer’s certificate without any further inquiry, in which event it shall be conclusive and binding on the Trustee and the holders and beneficial owners of the Contingent Capital Notes. Subject to receipt of such certificate, the Trustee shall (at our request and expense) use its reasonable endeavours to co-operate with us to give effect to the substitution or variation, provided that the Trustee shall not be obliged to co-operate in any such substitution or variation if the securities resulting from such substitution or variation, or the co-operation in such substitution or variation, would, in the opinion of the Trustee, have the effect of (i) exposing the Trustee to any liability against which it is not indemnified and/or secured and/or pre-funded to its satisfaction; (ii) changing, increasing or adding to the obligations or duties of the Trustee; or (iii) removing or amending any protection or indemnity afforded to, or any other provision in favour of, the Trustee under the Indenture, this prospectus supplement and/or the Contingent Capital Notes. If the Trustee does not so co-operate as provided above, the Issuer may, subject as provided above, redeem the Contingent Capital Notes as provided in this section.
[bookmark: _9kMHG5YVt3BC6FPUHy00ukqAqWn4K9CDzA][bookmark: _9kR3WTr1788CEOFwyysio8oUl2I7ABx8][bookmark: _9kMK6K6ZWu5778IQdLhbkvw56s3][bookmark: _9kMK6K6ZWu5779A9VLhbkvw56s3]“Compliant Securities” means securities issued directly by us that have terms not materially less favourable to an investor than the terms of the Contingent Capital Notes (as determined by us in consultation with an Independent Financial Adviser), provided that we have delivered an officer’s certificate to such effect (including as to such consultation) to the Trustee (upon which the Trustee shall be entitled to conclusively rely on and accept such certificate without further enquiry and without liability to any person) prior to the substitution or variation of the Contingent Capital Notes and provided that such substitution or varied securities:
[bookmark: _9kMI6M6ZWu4BCBDAM4ox2vogUq7Du3C8EJ][bookmark: _9kMI6M6ZWu4BCBDBN4ox2vogUq7Du3C8EJ][bookmark: _9kMJI5YVt3BC9EGgSkuIR8s16zs][bookmark: _9kMI7N6ZWu4BCBDAM4ox2vogUq7Du3C8EJ][bookmark: _9kMI7N6ZWu4BCBDBN4ox2vogUq7Du3C8EJ][bookmark: _9kMI0G6ZWu5779HGbJmxtxw][bookmark: _9kMJ4J6ZWu5998HKVNphs8GF0][bookmark: _9kMNM5YVt466679K3csBzjOTB3235L][bookmark: _9kMNM5YVt39AAEEOHy00ukqAqWn4K9CDzA][bookmark: _9kMNM5YVt39AAEGQHy00ukqAqWn4K9CDzA](a)    (1) contain terms which comply with the then current requirements of the Capital Regulations in relation to Tier 1 Capital (as defined in the Capital Regulations); (2) provide for the same interest rate and Interest Payment Dates from time to time applying to the Contingent Capital Notes; (3) rank pari passu with the ranking of the Contingent Capital Notes; (4) preserve any existing rights under the Indenture to any accrued interest or other amounts which have not been either paid or cancelled (but without prejudice to our right to cancel the same under the terms of the Compliant Securities, if applicable); (5) preserve our obligations (including the obligations arising from the exercise of any right) as to payments of principal in respect of the Contingent Capital Notes, including (without limitation) as to the timing and amount of such payments; (6) contain terms providing for the conversion of the Contingent Capital Notes, the cancellation of payments of interest thereon or write-down of the principal of the Contingent Capital Notes only if such terms are not materially less favourable to an investor than the terms of the Contingent Capital Notes and (7) qualify as hybrid capital instruments as defined in section 475C of the Corporation Tax Act 2009, to the extent applicable (or in any equivalent provision in any applicable successor legislation);
(b)    are (1) admitted to trading on the ISM of the LSE or (2) listed on such other stock exchange as is a Recognised Stock Exchange (as defined below) at that time as selected by us; and
[bookmark: _9kMON5YVt39AAEEOHy00ukqAqWn4K9CDzA][bookmark: _9kMON5YVt39AAEGQHy00ukqAqWn4K9CDzA](c)    where the Contingent Capital Notes which have been substituted or varied had a published rating (solicited by, or assigned with our cooperation) from a Rating Agency (as defined below) immediately prior to their substitution or variation, each such Rating Agency has ascribed, or announced its intention to ascribe, an equal or higher published rating to the relevant Compliant Securities.
[bookmark: _9kMHG5YVt3BC8HHbMepuux30mbmFzwZhCxw3A2]“Recognised Stock Exchange” means a recognised stock exchange as defined in section 1005 of the UK Income Tax Act 2007 as the same may be amended from time to time and any provision, statute or statutory instrument replacing the same from time to time.
[bookmark: _9kMHG5YVt3BC8GIdIr0vuIDowv7]“Rating Agency” means Moody’s Investors Service, Inc., S&P Global Ratings Inc., a division of S&P Global Inc., Fitch Ratings, Inc., or any of their affiliates, or any successor.
[bookmark: _9kMHG5YVt4668EGbXtfq2so5628DKHqbuv5HPJF][bookmark: _9kMHG5YVt4668EIdXtFK2so5628DKHqbuv5HPJF][bookmark: _9kMHG5YVt4668EJeXtfq2so5628DKHqbuv5HPJF]Pre-conditions to Redemption, Repurchase, Substitution or Variation 
[bookmark: _9kMJI5YVt4668HJdMfgq2A406kW1IL4vu6BmxDC][bookmark: _9kMI8O6ZWu4BCBDAM4ox2vogUq7Du3C8EJ][bookmark: _9kMI8O6ZWu4BCBDBN4ox2vogUq7Du3C8EJ]Any redemption, repurchase, substitution or variation of the Contingent Capital Notes by us is subject (except to the extent that the Capital Regulations no longer so require) to us having met the following conditions:
[bookmark: _9kMI4K6ZWu5779BJgT61li][bookmark: _9kMKJ5YVt4668HJdMfgq2A406kW1IL4vu6BmxDC](1) we have given such notice to the PRA as the PRA may then require before we become committed to the proposed redemption, repurchase, substitution or variation; and 
(2) in the case of any redemption or repurchase, the PRA having granted permission for us to make any such redemption or repurchase of the Contingent Capital Notes upon a satisfactory finding that either:
[bookmark: _9kMI9P6ZWu4BCBDAM4ox2vogUq7Du3C8EJ][bookmark: _9kMI9P6ZWu4BCBDBN4ox2vogUq7Du3C8EJ](i) on or before such redemption or repurchase of any of the Contingent Capital Notes, we replace such Contingent Capital Notes with own funds instruments (as defined by the Capital Regulations) of an equal or higher quality at terms that are sustainable for our income capacity; or 
[bookmark: _9kMK7L6ZWu5778IQdLhbkvw56s3][bookmark: _9kMK7L6ZWu5779A9VLhbkvw56s3][bookmark: _9kMJ1G6ZWu4BCBDAM4ox2vogUq7Du3C8EJ][bookmark: _9kMJ1G6ZWu4BCBDBN4ox2vogUq7Du3C8EJ][bookmark: _9kMHG5YVt48879DPuwo7QptKK52o4BEBJTTY](ii) we have demonstrated to the satisfaction of the PRA that our own funds and eligible liabilities (as defined by the Capital Regulations) would following such redemption or repurchase, exceed the requirements laid down in CRD and Directive 2014/59/EU (or similar laws in the United Kingdom) by a margin that the PRA considers necessary; and
(3) no Conversion Trigger Notice (as defined below) has been delivered; and
(4) in the case of any redemption or repurchase, the Solvency Condition is satisfied in respect of the relevant payment on the date scheduled for redemption or repurchase; and
[bookmark: _9kMJ2H6ZWu4BCBDAM4ox2vogUq7Du3C8EJ][bookmark: _9kMJ2H6ZWu4BCBDBN4ox2vogUq7Du3C8EJ](5) we have complied with any alternative or additional pre-conditions as set out in the Capital Regulations and/or required by the PRA as a prerequisite to its permission for such redemptions or repurchases, at the time; and
(6) in the case of any substitution or variation, such substitution or variation being effected in compliance with any applicable regulatory and legal requirements, including the Trust Indenture Act.
[bookmark: _9kMJ3I6ZWu4BCBDAM4ox2vogUq7Du3C8EJ][bookmark: _9kMJ3I6ZWu4BCBDBN4ox2vogUq7Du3C8EJ]In addition, as of the date hereof, under the CRD rules, we may only redeem or repurchase the Contingent Capital Notes before five years after the date of issuance of the Contingent Capital Notes, provided that (except to the extent that the Capital Regulations no longer so require) the pre-conditions listed in (2) above and one of following conditions are met:
[bookmark: _9kMML5YVt4886DMT3nw1unRJ5EH2u3yzxq8HDJk][bookmark: _9kMNM5YVt4886DMT3nw1unRJ5EH2u3yzxq8HDJk](a) in the case of redemption due to the occurrence of a Capital Disqualification Event, as described under “—Redemption Due to a Capital Disqualification Event” above (i) the PRA considers such change to be sufficiently certain and (ii) we demonstrate to the satisfaction of the PRA that the Capital Disqualification Event was not reasonably foreseeable at the time of the issuance of the Contingent Capital Notes; or
[bookmark: _9kMNM5YVt4889DIjKvaT0t9][bookmark: _9kMHG5YVt3BC9ECcKvnPijt5D739][bookmark: _9kMON5YVt4889DIjKvaT0t9](b) in the case of redemption due to the occurrence of a Tax Event as described under “—Tax Redemption” above, we demonstrate to the satisfaction of the PRA that a Tax Event is material and was not reasonably foreseeable at the time of issuance of the Contingent Capital Notes; or
[bookmark: _9kMJ4J6ZWu4BCBDAM4ox2vogUq7Du3C8EJ][bookmark: _9kMJ4J6ZWu4BCBDBN4ox2vogUq7Du3C8EJ](c) before or at the same time as such redemption or repurchase of the Contingent Capital Notes, we replace the Contingent Capital Notes with own funds instruments (as defined by the Capital Regulations) of an equal or higher quality at terms that are sustainable for its income capacity and the PRA has permitted that action on the basis of the determination that it would be beneficial from a prudential point of view and justified by exceptional circumstances; or 
(d) the Contingent Capital Notes are repurchased for market making purposes in accordance with the Capital Regulations.
Notice of Redemption
[bookmark: _9kMIH5YVt4889DJkKvaT0t9BAxJEy7C5ycUGPSD][bookmark: _9kR3WTr19A68FcQ3yif][bookmark: _9kR3WTr24468GdQ3yif][bookmark: _9kMH7O6ZWu4ABBCBNNB0wtzEaD5][bookmark: _9kMH7O6ZWu4ABBCDPNB0wtzEaD5][bookmark: _9kMI5L6ZWu5779BJgT61li]If we elect to redeem the Contingent Capital Notes at our option or due to the occurrence of a Tax Event or a Capital Disqualification Event we will give holders not less than 15 nor more than 30 calendar days’ notice in accordance with “—Notice” below, and to the Trustee at least five (5) Business Days prior to such date, unless a shorter notice period shall be satisfactory to the Trustee. Except as otherwise provided herein, such notice shall be irrevocable.
[bookmark: _9kMI6M6ZWu5779BJgT61li]Any redemption notice will state:
· the redemption date;
· [bookmark: _9kMJ5K6ZWu5998HKVNphs8GF0]that on the redemption date the redemption price will, subject to the satisfaction of the conditions set forth in the Indenture as described in this prospectus supplement, and as set forth above, become due and payable upon each Contingent Capital Note being redeemed and that, subject to certain exceptions, interest will cease to accrue on or after that date;
· the place or places where the Contingent Capital Notes are to be surrendered for payment of the redemption price; and
· [bookmark: _9kR3WTr2664DGLFwvy0PLtk][bookmark: _9kMHG5YVt4669HOUHpg]the CUSIP, Common Code and/or ISIN number or numbers, if any, with respect to the Contingent Capital Notes being redeemed.
[bookmark: _9kMI7N6ZWu5779BJgT61li][bookmark: _9kMI8O6ZWu5779BJgT61li]If we have elected to redeem the Contingent Capital Notes but the Solvency Condition is not (or would not be) satisfied in respect of the relevant redemption payment immediately prior to, and immediately following, the date specified for redemption in such notice, the relevant redemption notice shall be automatically rescinded and shall be of no force and effect and no payment of the redemption amount will be due and payable.  
[bookmark: _9kMN7I6ZWu59989DQI080xC417nm8yxw8jiF8O][bookmark: _9kMI9P6ZWu5779BJgT61li][bookmark: _9kMHG5YVt3BC6BHOLB60nv4oJQ8G85KC9F][bookmark: _9kR3WTr1787HGIJ94ylt2mHO6E63IA7D]If we have elected to redeem the Contingent Capital Notes but prior to the payment of the redemption amount with respect to such redemption a Conversion Trigger Event occurs, the relevant redemption notice shall be automatically rescinded and shall be of no force and effect, no payment of the redemption amount will be due and payable and an Automatic Conversion shall occur as described under “—Automatic Conversion” below.
[bookmark: _9kMJ1G6ZWu5779BJgT61li]If we have elected to redeem the Contingent Capital Notes but prior to the payment of the redemption amount with respect to such redemption the relevant UK authority exercises its UK bail-in power with respect to us, the relevant redemption notice shall be automatically rescinded and shall be of no force and effect, and no payment of the redemption amount will be due and payable.
[bookmark: _9kMJ2H6ZWu5779BJgT61li][bookmark: _9kMJ5K6ZWu4BCBDAM4ox2vogUq7Du3C8EJ][bookmark: _9kMJ5K6ZWu4BCBDBN4ox2vogUq7Du3C8EJ][bookmark: _9kMJ3I6ZWu5779BJgT61li]If we have elected to redeem the Contingent Capital Notes, but prior to the date of any such redemption we have not given notice to the PRA and/or the PRA has objected to or refused to grant us permission, as applicable, to redeem the Contingent Capital Notes (in each case to the extent and in the manner required by the relevant Capital Regulations), the relevant redemption notice shall be automatically rescinded and shall be of no force and effect, and no payment of the redemption amount will be due and payable.
[bookmark: _9kMJ6L6ZWu4BCBDAM4ox2vogUq7Du3C8EJ][bookmark: _9kMJ6L6ZWu4BCBDBN4ox2vogUq7Du3C8EJ][bookmark: _9kMON5YVt4886DMT3nw1unRJ5EH2u3yzxq8HDJk][bookmark: _9kMPO5YVt4889DIjKvaT0t9][bookmark: _9kMHzG6ZWu599AEJkLwbU1uA][bookmark: _9kMJ4J6ZWu5779BJgT61li]If we have elected to redeem the Contingent Capital Notes, but in respect of any redemption proposed to be made prior to the fifth anniversary of the Issue Date (if and to the extent then required under the Capital Regulations) (i) in the case of redemption due to the occurrence of a Capital Disqualification Event, the PRA does not consider such change to be sufficiently certain and/or we have not demonstrated to the satisfaction of the PRA that the relevant change was not reasonably foreseeable as at the Issue Date or (ii) in the case of redemption due to the occurrence of a Tax Event, we have not demonstrated to the satisfaction of the PRA that the Tax Event is material and was not reasonably foreseeable as at the Issue Date; the relevant redemption notice shall be automatically rescinded and shall be of no force and effect, and no payment of the redemption amount will be due and payable.
[bookmark: _9kMJ5K6ZWu5779BJgT61li]If we have elected to redeem the Contingent Capital Notes, but prior to the payment of the redemption amount with respect to such redemption, we are not in compliance with any alternative or additional pre-conditions required by the PRA as a pre-requisite to its permission for such redemption, the relevant redemption notice shall be automatically rescinded and shall be of no force and effect, and no payment of the redemption amount will be due and payable.
Conversion
[bookmark: _9kMMCO6ZWu4ABAKJLMC71ow5pKR9H96LDAG][bookmark: _9kMMCO6ZWu4ABAKKMMC71ow5pKR9H96LDAG][bookmark: _9kMMCO6ZWu4ABAKLNMC71ow5pKR9H96LDAG][bookmark: _9kMMCO6ZWu4ABAKMOMC71ow5pKR9H96LDAG][bookmark: _9kMMCO6ZWu4ABAKNPMC71ow5pKR9H96LDAG][bookmark: _9kMMCO6ZWu4ABAKPRMC71ow5pKR9H96LDAG][bookmark: _9kMMCO6ZWu4ABAKQSMC71ow5pKR9H96LDAG]Automatic Conversion
[bookmark: _9kMN8J6ZWu59989DQI080xC417nm8yxw8jiF8O][bookmark: _9kMJ6L6ZWu599899MI080xC417XF27][bookmark: _9kMJ6L6ZWu59989ANI080xC417XF27][bookmark: _9kMHG5YVt3BC9CGhNvB4qstvBrap057][bookmark: _9kMHG5YVt3BC78BOHz7zwB306ih7tq][bookmark: _9kMJ7M6ZWu599899MI080xC417XF27][bookmark: _9kMJ7M6ZWu59989ANI080xC417XF27][bookmark: _9kMIH5YVt3BC6BHOLB60nv4oJQ8G85KC9F][bookmark: _9kR3WTr1787HIKJ94ylt2mHO6E63IA7D][bookmark: _9kMMDP6ZWu4ABAKJLMC71ow5pKR9H96LDAG][bookmark: _9kMMDP6ZWu4ABAKKMMC71ow5pKR9H96LDAG][bookmark: _9kMMDP6ZWu4ABAKLNMC71ow5pKR9H96LDAG][bookmark: _9kMMDP6ZWu4ABAKMOMC71ow5pKR9H96LDAG][bookmark: _9kMMDP6ZWu4ABAKNPMC71ow5pKR9H96LDAG][bookmark: _9kMMDP6ZWu4ABAKPRMC71ow5pKR9H96LDAG][bookmark: _9kMMDP6ZWu4ABAKQSMC71ow5pKR9H96LDAG]Upon the occurrence of the Conversion Trigger Event, each Contingent Capital Note shall, on the Conversion Date (as defined below), be converted in whole and not in part into ordinary shares credited as fully paid (the “Settlement Shares”) at the Conversion Price (as defined below under “—Conversion Price”) and in accordance with the terms set forth herein. The Settlement Shares shall be issued and delivered to the Settlement Share Depository (as defined below) (on behalf of the holders and beneficial owners) on the Conversion Date (the “Automatic Conversion”), in consideration for which all of our obligations under the Contingent Capital Notes shall be irrevocably and automatically released, and under no circumstances shall our released obligations be reinstated.  Once a Contingent Capital Note has been converted into Settlement Shares, there is no provision for the reconversion of such Settlement Shares back into Contingent Capital Notes. The Contingent Capital Notes are not convertible at the option of the holders at any time. Automatic Conversion shall not constitute a default under the Contingent Capital Notes.
[bookmark: _9kMJ3I6ZWu4BC7BCKD3xw6qx696OTBGCyvA7AJF][bookmark: _9kR3WTr19A7AAbLt92oqrt9mfBxoq7M79][bookmark: _9kMJ4J6ZWu4BC7BCKD3xw6qx696OTBGCyvA7AJF][bookmark: _9kMJ5K6ZWu4BC7BCKD3xw6qx696OTBGCyvA7AJF][bookmark: _9kMJ6L6ZWu5998HKVNphs8GF0][bookmark: _9kMJ2H6ZWu4AB79ISfye][bookmark: _9kMJ2H6ZWu4AB7ABKfye]If we have been unable to appoint a Settlement Share Depository, we shall make such other arrangements for the issuance and delivery of the Settlement Shares or of the Alternative Consideration (as defined below under “—Settlement Procedures”), as applicable, to the holders of the Contingent Capital Notes as we shall consider reasonable in the circumstances, which may include issuing and delivering the Settlement Shares or any Alternative Consideration, as applicable, to another independent nominee or to the holders of the Contingent Capital Notes directly, which issuance and delivery of the Settlement Shares or any Alternative Consideration, as applicable, shall irrevocably and automatically release all of our obligations under the Contingent Capital Notes as if the Settlement Shares had been issued and delivered to the Settlement Share Depository, and, in which case, where the context so admits, references in the Contingent Capital Notes and the Indenture to the issue and delivery of Settlement Shares to the Settlement Share Depository shall be construed accordingly and apply mutatis mutandis. Where practicable, we shall make such other arrangements to allow holders, if they so elect, to take delivery of their Settlement Shares in the form of ADSs. 
[bookmark: _9kMHG5YVt3BC6ELRhznQ7r05yr][bookmark: _9kR3WTr1898AFRfxlO5py3wp][bookmark: _9kMH1I6ZWu4BCBEHSIzy13USF88P0fx7VeL5EJC][bookmark: _9kMH1I6ZWu4BCBEITIzy13USF88P0fx7VeL5EJC][bookmark: _9kMH2J6ZWu4BCBEHSIzy13USF88P0fx7VeL5EJC][bookmark: _9kMH2J6ZWu4BCBEITIzy13USF88P0fx7VeL5EJC][bookmark: _9kMJ7M6ZWu4BCBDAM4ox2vogUq7Du3C8EJ][bookmark: _9kMJ7M6ZWu4BCBDBN4ox2vogUq7Du3C8EJ]“CET1 Capital” means, at any time, the sum, expressed in pounds sterling, of all amounts that constitute Common Equity Tier 1 Capital of the Regulatory Group, at such time, less any deductions from Common Equity Tier 1 Capital of the Regulatory Group required to be made, at such time, in each case as calculated by us on a consolidated and fully loaded basis in accordance with the Capital Regulations applicable to the Regulatory Group as at that point in time (which calculation shall be binding on the Trustee and holders of the Contingent Capital Notes).
[bookmark: _9kMHG5YVt3BC6EMShznfMv40][bookmark: _9kR3WTr1898B9KfxldKt2y][bookmark: _9kMH3K6ZWu4BCBDIUi0oR8s16zs][bookmark: _9kMH3K6ZWu4BCBDJVi0oR8s16zs]“CET1 Ratio” means the ratio of CET1 Capital to Risk Weighted Assets expressed as a percentage and on the basis that all measures used in such calculation shall be calculated on a fully loaded basis. 
[bookmark: _9kMHG5YVt3BC6FJOHyx02TRE77Ozew6UdK4DIB4][bookmark: _9kR3WTr1898BEPFwvy0RPC55Mxcu4SbI2BG92][bookmark: _9kMJ8N6ZWu4BCBDAM4ox2vogUq7Du3C8EJ][bookmark: _9kMJ8N6ZWu4BCBDBN4ox2vogUq7Du3C8EJ]“Common Equity Tier 1 Capital” shall have the meaning ascribed to such term in CRD (as the same may be amended or replaced from time to time) as interpreted and applied in accordance with the Capital Regulations then applicable to the Regulatory Group. 
[bookmark: _9kMJ8N6ZWu599899MI080xC417XF27][bookmark: _9kMJ8N6ZWu59989ANI080xC417XF27][bookmark: _9kMN9K6ZWu59989DQI080xC417nm8yxw8jiF8O]The “Conversion Date” shall be the date specified in the Conversion Trigger Notice and shall occur without delay upon, and in any event within one month of, the occurrence of the Conversion Trigger Event.
[bookmark: _9kMNAL6ZWu59989DQI080xC417nm8yxw8jiF8O][bookmark: _9kMJ6L6ZWu4BCBEBMi0ogNw51][bookmark: _9kMJ6L6ZWu4BCBECNi0ogNw51]A “Conversion Trigger Event” shall occur at any point in time at which the CET1 Ratio is less than 7.00%.
[bookmark: _9kMJI5YVt4557FKtw3v9A1rhmn][bookmark: _9kMKJ5YVt4669EKkbpm513406tsijFKFDEBHM][bookmark: _9kMJ9O6ZWu4BCBDAM4ox2vogUq7Du3C8EJ][bookmark: _9kMJ9O6ZWu4BCBDBN4ox2vogUq7Du3C8EJ]“fully loaded” means, in relation to a measure that is presented or described as being on a “fully loaded basis” that such measure is calculated without applying the transitional provisions set out in Part Ten of the CRD Regulation, in accordance with the Capital Regulations applicable to the Regulatory Group, as at the time such measure is calculated.
[bookmark: _9kMHG5YVt3BC9AHjQy1gVorr53oLVK79O][bookmark: _9kMI9P6ZWu5777CELK9wyD][bookmark: _9kMJAP6ZWu4BCBDAM4ox2vogUq7Du3C8EJ][bookmark: _9kMJAP6ZWu4BCBDBN4ox2vogUq7Du3C8EJ][bookmark: _9kMHG5YVt4559AG8wy161orr53ol1K79O][bookmark: _9kMJ1G6ZWu5777CELK9wyD][bookmark: _9kMK2G6ZWu4BCBDAM4ox2vogUq7Du3C8EJ][bookmark: _9kMK2G6ZWu4BCBDBN4ox2vogUq7Du3C8EJ]“Risk Weighted Assets” means, at any time, the aggregate amount, expressed in pounds sterling, of the risk weighted assets of the Regulatory Group, at such time, as calculated by us on a consolidated and fully loaded basis in accordance with the Capital Regulations applicable to the Regulatory Group (which calculation shall be binding on the Trustee and holders of the Contingent Capital Notes) and where the term “risk weighted assets” means the risk weighted assets or total risk exposure amount, as calculated by us in accordance with the Capital Regulations applicable to the Regulatory Group as at that point in time.
[bookmark: _9kMJ7M6ZWu5998HKVNphs8GF0][bookmark: _9kMJ6L6ZWu4BC7BCKD3xw6qx696OTBGCyvA7AJF][bookmark: _9kMJ8N6ZWu5998HKVNphs8GF0]“Settlement Share Depository” means a reputable financial institution, depository entity, trust company or similar entity (which in each such case is wholly independent of us) to be appointed by us on or prior to any date when a function ascribed to the Settlement Share Depository in the Indenture is required to be performed, to perform such functions and which will be required to undertake, for the benefit of the holders and beneficial owners of the Contingent Capital Notes, to hold the Settlement Shares (and the Alternative Consideration, if any) on behalf of such holders and beneficial owners of the Contingent Capital Notes in one or more segregated accounts, unless otherwise required to be transferred out of such accounts for the purposes of the Settlement Shares Offer on terms consistent with the Indenture.
Conversion Trigger Notice
[bookmark: _9kMNBM6ZWu59989DQI080xC417nm8yxw8jiF8O][bookmark: _9kMJ6L6ZWu5779BJgT61li][bookmark: _9kMHG5YVt3BC78ERHz7zwB306ml7xwv7rjMH1y][bookmark: _9kMHG5YVt3BC78FSHz7zwB306ml7xwv7rjMH1y][bookmark: _9kMHG5YVt3BC8AHeS50kh][bookmark: _9kMNCN6ZWu59989DQI080xC417nm8yxw8jiF8O]Following the occurrence of the Conversion Trigger Event, we shall deliver notice thereof to the Trustee and the holders of the Contingent Capital Notes (the “Conversion Trigger Notice”) in accordance with “—Notice” below without delay after such a Conversion Trigger Event (and in any event within such period as the PRA may require). The date on which the Conversion Trigger Notice shall be deemed to have been given shall be the date on which it is dispatched by us to DTC (or if the Contingent Capital Notes are held in definitive form, to the holders of the Contingent Capital Notes directly). 
[bookmark: _9kMNDO6ZWu59989DQI080xC417nm8yxw8jiF8O][bookmark: _9kMNEP6ZWu59989DQI080xC417nm8yxw8jiF8O]Upon our determination that a Conversion Trigger Event has occurred, we shall immediately inform the PRA and shall, prior to giving a Conversion Trigger Notice, deliver to the Trustee a certificate stating that a Conversion Trigger Event has occurred, which the Trustee shall accept without any further enquiry as sufficient evidence of such matters, in which event such certificate will be conclusive and binding on the Trustee, the holders and beneficial owners of the Contingent Capital Notes.
[bookmark: _9kMO6G6ZWu59989DQI080xC417nm8yxw8jiF8O][bookmark: _9kMJ7M6ZWu4BCBEBMi0ogNw51][bookmark: _9kMJ7M6ZWu4BCBECNi0ogNw51][bookmark: _9kMO7H6ZWu59989DQI080xC417nm8yxw8jiF8O][bookmark: _9kMJ9O6ZWu599899MI080xC417XF27][bookmark: _9kMJ9O6ZWu59989ANI080xC417XF27][bookmark: _9kR3WTr19A48EMC2yjkt6F406TEuCMMH35LNAGJ][bookmark: _9kR3WTr1BC48FNC2yjkt6F406TEuCMMH35LNAGJ][bookmark: _9kR3WTr17848HPC2yjkt6F406TEuCMMH35LNAGJ][bookmark: _9kR3WTr24448IQC2yjkt6F406TEuCMMH35LNAGJ][bookmark: _9kR3WTr1BC7GHKC2yjkt6F406TEuCMMH35LNAGJ][bookmark: _9kR3WTr1787GKNC2yjkt6F406TEuCMMH35LNAGJ][bookmark: _9kMJAP6ZWu599899MI080xC417XF27][bookmark: _9kMJAP6ZWu59989ANI080xC417XF27][bookmark: _9kMJ3I6ZWu4AB79ISfye][bookmark: _9kMJ3I6ZWu4AB7ABKfye][bookmark: _9kMJ7M6ZWu4BC7BCKD3xw6qx696OTBGCyvA7AJF][bookmark: _9kMIH5YVt4886DIOMAzvsyDZC4N5297BNIA9GI4][bookmark: _9kMJ4J6ZWu4AB79ISfye][bookmark: _9kMJ4J6ZWu4AB7ABKfye][bookmark: _9kMJ8N6ZWu4BC7BCKD3xw6qx696OTBGCyvA7AJF]The Conversion Trigger Notice shall specify (i) that the Conversion Trigger Event has occurred and the CET1 Ratio resulting in such Conversion Trigger Event, (ii) the Conversion Date, (iii) the then-prevailing Conversion Price (which Conversion Price shall remain subject to any subsequent adjustment as set forth under “—Anti-dilution Adjustment of the Conversion Price” below up to the Conversion Date), (iv) the contact details of any Settlement Share Depository, or, if we have been unable to appoint a Settlement Share Depository, such other arrangements for the issuance and/or delivery of the Settlement Shares, or, if the holder elects, ADSs or any Alternative Consideration to the holders of the Contingent Capital Notes as we shall consider reasonable in the circumstances, (v) that we have the option, at our sole and absolute discretion, to elect that a Settlement Shares Offer be conducted and that we will, if we so elect, issue a Settlement Shares Offer Notice within 10 Business Days following the Conversion Date notifying the Contingent Capital Notes holders of our election, and (vi) the Suspension Date and that the Contingent Capital Notes shall remain in existence for the sole purpose of evidencing the holder’s or beneficial owner’s right to receive Settlement Shares, or, if the holder elects, ADSs or the Alternative Consideration, as applicable, from the Settlement Share Depository and that the Contingent Capital Notes may continue to be transferable until the Suspension Date.
[bookmark: _9kR3WTr2666GKdKo2vfnw2vx628dYDLECTI9Myc][bookmark: _9kMH8P6ZWu4ABBCBNNB0wtzEaD5][bookmark: _9kMH8P6ZWu4ABBCDPNB0wtzEaD5]Promptly following its receipt of the Conversion Trigger Notice, pursuant to DTC’s procedures currently in effect, DTC will post the Conversion Trigger Notice to its Reorganisation Inquiry for Participants System and within two (2) Business Days of its receipt of the Conversion Trigger Notice, the Trustee shall transmit the Conversion Trigger Notice to the direct participants of DTC holding the Contingent Capital Notes at such time.
[bookmark: _9kMO8I6ZWu59989DQI080xC417nm8yxw8jiF8O][bookmark: _9kMK2G6ZWu599899MI080xC417XF27][bookmark: _9kMK2G6ZWu59989ANI080xC417XF27][bookmark: _9kMJ9O6ZWu5998HKVNphs8GF0][bookmark: _9kMHG5YVt4886BKRLB60nv4oJQ8G85KC9FMPKJ6][bookmark: _9kMJAP6ZWu5998HKVNphs8GF0]Notwithstanding anything to the contrary, once we have delivered a Conversion Trigger Notice following the occurrence of a Conversion Trigger Event, (i) subject to the right of holders and beneficial owners of the Contingent Capital Notes relating to a breach of Performance Obligation (as defined below) in the event of a failure by us to issue and deliver any Settlement Shares to the Settlement Share Depository on the Conversion Date, the Indenture shall impose no duties upon the Trustee whatsoever with regard to an Automatic Conversion upon a Conversion Trigger Event and the holders and beneficial owners of the Contingent Capital Notes shall have no rights whatsoever under the Indenture or the Contingent Capital Notes to instruct the Trustee to take any action whatsoever and (ii) as of the date of the Conversion Trigger Notice, except for any indemnity and/or security provided by any holders and beneficial owners of the Contingent Capital Notes in such direction or related to such direction, any direction previously given to the Trustee by any holders of the Contingent Capital Notes shall cease automatically and shall be null and void and of no further effect; except in each case of (i) and (ii) of this paragraph, with respect to any rights of holders or beneficial owners of the Contingent Capital Notes with respect to any payments under the Contingent Capital Notes that were unconditionally due and payable prior to the date of the Conversion Trigger Notice or unless the Trustee is instructed in writing by us to act otherwise.
[bookmark: _9kMN5G6ZWu4ABAKJLMC71ow5pKR9H96LDAG][bookmark: _9kMN5G6ZWu4ABAKKMMC71ow5pKR9H96LDAG][bookmark: _9kMN5G6ZWu4ABAKLNMC71ow5pKR9H96LDAG][bookmark: _9kMN5G6ZWu4ABAKMOMC71ow5pKR9H96LDAG][bookmark: _9kMN5G6ZWu4ABAKNPMC71ow5pKR9H96LDAG][bookmark: _9kMN5G6ZWu4ABAKPRMC71ow5pKR9H96LDAG][bookmark: _9kMN5G6ZWu4ABAKQSMC71ow5pKR9H96LDAG]Our obligations to indemnify the Trustee in accordance with Section 6.07 of the Original Indenture shall survive any Automatic Conversion.  
Settlement Shares
[bookmark: _9kMK3H6ZWu599899MI080xC417XF27][bookmark: _9kMK3H6ZWu59989ANI080xC417XF27][bookmark: _9kMN6H6ZWu4ABAKJLMC71ow5pKR9H96LDAG][bookmark: _9kMN6H6ZWu4ABAKKMMC71ow5pKR9H96LDAG][bookmark: _9kMN6H6ZWu4ABAKLNMC71ow5pKR9H96LDAG][bookmark: _9kMN6H6ZWu4ABAKMOMC71ow5pKR9H96LDAG][bookmark: _9kMN6H6ZWu4ABAKNPMC71ow5pKR9H96LDAG][bookmark: _9kMN6H6ZWu4ABAKPRMC71ow5pKR9H96LDAG][bookmark: _9kMN6H6ZWu4ABAKQSMC71ow5pKR9H96LDAG][bookmark: _9kMK4I6ZWu599899MI080xC417XF27][bookmark: _9kMK4I6ZWu59989ANI080xC417XF27][bookmark: _9kMK5J6ZWu599899MI080xC417XF27][bookmark: _9kMK5J6ZWu59989ANI080xC417XF27][bookmark: _9kMN7I6ZWu4ABAKJLMC71ow5pKR9H96LDAG][bookmark: _9kMN7I6ZWu4ABAKKMMC71ow5pKR9H96LDAG][bookmark: _9kMN7I6ZWu4ABAKLNMC71ow5pKR9H96LDAG][bookmark: _9kMN7I6ZWu4ABAKMOMC71ow5pKR9H96LDAG][bookmark: _9kMN7I6ZWu4ABAKNPMC71ow5pKR9H96LDAG][bookmark: _9kMN7I6ZWu4ABAKPRMC71ow5pKR9H96LDAG][bookmark: _9kMN7I6ZWu4ABAKQSMC71ow5pKR9H96LDAG][bookmark: _9kMLK5YVt4889EJjbpcdcosIL6FFF][bookmark: _9kMK6K6ZWu599899MI080xC417XF27][bookmark: _9kMK6K6ZWu59989ANI080xC417XF27]The number of Settlement Shares to be issued to the Settlement Share Depository on the Conversion Date will be determined by dividing the aggregate principal amount of the Contingent Capital Notes outstanding immediately prior to the Automatic Conversion on the Conversion Date (the “Outstanding Amount”) by the Conversion Price prevailing on the Conversion Date. The number of Settlement Shares to be delivered to each holder shall be rounded down, if necessary, to the nearest whole number of Settlement Shares. Fractions of Settlement Shares will not be delivered to the Settlement Share Depository following the Automatic Conversion, and no cash payment will be made in lieu thereof. The number of Settlement Shares to be held by the Settlement Share Depository for the benefit of each holder shall equal the number of Settlement Shares thus calculated multiplied by a fraction equal to (i) the Tradable Amount of the book-entry interests in the Contingent Capital Notes held by such holder on the Conversion Date divided by (ii) the Outstanding Amount rounded down, if necessary, to the nearest whole number of Settlement Shares.
[bookmark: _9kMN8J6ZWu4ABAKJLMC71ow5pKR9H96LDAG][bookmark: _9kMN8J6ZWu4ABAKKMMC71ow5pKR9H96LDAG][bookmark: _9kMN8J6ZWu4ABAKLNMC71ow5pKR9H96LDAG][bookmark: _9kMN8J6ZWu4ABAKMOMC71ow5pKR9H96LDAG][bookmark: _9kMN8J6ZWu4ABAKNPMC71ow5pKR9H96LDAG][bookmark: _9kMN8J6ZWu4ABAKPRMC71ow5pKR9H96LDAG][bookmark: _9kMN8J6ZWu4ABAKQSMC71ow5pKR9H96LDAG][bookmark: _9kMK7L6ZWu599899MI080xC417XF27][bookmark: _9kMK7L6ZWu59989ANI080xC417XF27][bookmark: _9kMJI5YVt4888HIcMep5vIAx2][bookmark: _9kMK8M6ZWu599899MI080xC417XF27][bookmark: _9kMK8M6ZWu59989ANI080xC417XF27][bookmark: _9kMHG5YVt3BC9CCdNvB4qstvBohDzqs9O9B]The Settlement Shares issued upon Automatic Conversion will be fully paid and non-assessable ordinary share capital and will in all respects rank pari passu with the ordinary shares in issue on the Conversion Date, except in any such case for any right excluded by mandatory provisions of applicable law, and provided that any Settlement Shares so issued will not rank for (or, as the case may be, the relevant holder or beneficial owner shall not be entitled to receive) any rights the Record Date for entitlement to which falls prior to the Conversion Date. For as long as the Settlement Shares are held by the Settlement Share Depository, each holder and beneficial owner of the Contingent Capital Notes shall be entitled to direct the Settlement Share Depository to exercise on its behalf all rights of an ordinary shareholder (including voting rights and rights to receive dividends) except that holders and beneficial owners shall not be able to sell or otherwise transfer such Settlement Shares unless and until such time as they have been delivered to holders in accordance with “—Settlement Procedures” below. 
Conversion Price 
[bookmark: _9kMHG5YVt3BC6AGOE40lmv8H628VGwEOOJ57NPC][bookmark: _9kR3WTr17848GOC2yjkt6F406TEuCMMH35LNAGJ][bookmark: _9kR3WTr1787GJMC2yjkt6F406TEuCMMH35LNAGJ][bookmark: _9kMIH5YVt3BC78BOHz7zwB306ih7tq]The conversion price per ordinary share in respect of the Contingent Capital Notes shall be $2.179, subject to certain anti-dilution adjustments described under “—Anti-dilution Adjustment of the Conversion Price” below (the “Conversion Price”). 
[bookmark: _9kMIH5YVt39A6AIQE40lmv8H628VGwEOOJ57NPC][bookmark: _9kMIH5YVt39A6AJRE40lmv8H628VGwEOOJ57NPC][bookmark: _9kMJI5YVt39A9IILE40lmv8H628VGwEOOJ57NPC][bookmark: _9kMJI5YVt39A9IKNE40lmv8H628VGwEOOJ57NPC]Anti-dilution Adjustment of the Conversion Price
References to the Conversion Price below shall be deemed to include the Settlement Shares Offer Price.  References to the Conversion Price and ordinary shares below shall be deemed in connection with a Qualifying Takeover Event to include any New Conversion Price and any Relevant Shares, such that any New Conversion Price shall be subject to price adjustments upon the occurrence of the events below, subject to any modifications as an Independent Financial Adviser shall determine to be appropriate. 
Upon the occurrence of any of the events described below, the Conversion Price shall be adjusted as follows:
(i)	If and whenever there shall be a consolidation, reclassification, redesignation or subdivision in relation to the ordinary shares which alters the number of ordinary shares in issue, the Conversion Price shall be adjusted by multiplying the Conversion Price in force immediately prior to such consolidation, reclassification, redesignation or subdivision by the following fraction:
	
	A
B


where:
A	is the aggregate number of ordinary shares in issue immediately before such consolidation, reclassification, redesignation or subdivision, as the case may be; and
B	is the aggregate number of ordinary shares in issue immediately after, and as a result of, such consolidation, reclassification, redesignation or subdivision, as the case may be.
	Such adjustment shall become effective on the date that the consolidation, reclassification, redesignation or subdivision, as the case may be, takes effect.
[bookmark: _9kMHG5YVt3ABACBN3qyKG56pmxx][bookmark: _9kMIH5YVt3ABACBN3qyKG56pmxx][bookmark: _9kMJI5YVt3ABACBN3qyKG56pmxx](ii)	If and whenever we shall issue any ordinary shares to our existing shareholders credited as fully paid by way of capitalisation of profits or reserves (including any share premium account or capital redemption reserve) other than (1) where any such ordinary shares are or are to be issued instead of the whole or part of a Cash Dividend which our shareholders would or could otherwise have elected to receive, (2) where our shareholders may elect to receive a Cash Dividend in lieu of such ordinary shares or (3) where any such ordinary shares are or are expressed to be issued in lieu of a dividend (whether or not a Cash Dividend equivalent or amount is announced or would otherwise be payable to our shareholders, whether at their election or otherwise), the Conversion Price shall be adjusted by multiplying the Conversion Price in force immediately prior to such issue by the following fraction:
	
	A
B


where:
A	is the aggregate number of ordinary shares in issue immediately before such issue; and
B	is the aggregate number of ordinary shares in issue immediately after such issue.
Such adjustment shall become effective on the date of issue of such ordinary shares.
(iii)	If and whenever we shall pay any Extraordinary Dividend to our shareholders, the Conversion Price shall be adjusted by multiplying the Conversion Price in force immediately prior to the Effective Date by the following fraction:
	
	A – B
   A 


where:
A	is the Current Market Price of one ordinary share on the Effective Date; and
B	is the portion of the aggregate Extraordinary Dividend attributable to one ordinary share, with such portion being determined by dividing the aggregate Extraordinary Dividend by the number of ordinary shares entitled to receive the relevant Extraordinary Dividend. If the Extraordinary Dividend shall be expressed in a currency other than the Relevant Currency, it shall be converted into the Relevant Currency at the Prevailing Rate on the relevant Effective Date. 
	Such adjustment shall become effective on the Effective Date.
[bookmark: _9kR3WTr19A5BEO8ggeu141KBy3]“Effective Date” means, in respect of this sub-paragraph (iii), the first date on which the ordinary shares are traded ex-the Extraordinary Dividend on the Relevant Stock Exchange. 
[bookmark: _9kMKJ5YVt3ABACBN3qyKG56pmxx][bookmark: _9kMLK5YVt3ABACBN3qyKG56pmxx]“Extraordinary Dividend” means any Cash Dividend that is expressly declared by us to be a capital distribution, extraordinary dividend, extraordinary distribution, special dividend, special distribution or return of value to our shareholders as a class, or any analogous or similar term, in which case the Extraordinary Dividend shall be such Cash Dividend. 
[bookmark: _9kR3WTr1898A9L1owIE34nkvv][bookmark: _9kR3WTr2558AAM1owIE34nkvv]“Cash Dividend” means any dividend or distribution in respect of the ordinary shares which is to be paid or made to our shareholders as a class in cash (in whatever currency) and however described and whether payable out of share premium account, profits, retained earnings or any other capital or revenue reserve or account, and including a distribution or payment to our shareholders upon or in connection with a reduction of capital. 
[bookmark: _9kML4H6ZWu5998GOYP48A][bookmark: _9kML5I6ZWu5998GOYP48A][bookmark: _9kMHG5YVt3AB8CKgYykvkSj0G589v6][bookmark: _9kMIH5YVt3AB8CKgYykvkSj0G589v6](iv)	If and whenever we shall issue ordinary shares to our existing shareholders as a class by way of rights or we or any member of our Group or (at the direction or request or pursuant to arrangements with us or any member of our Group) any other company, person or entity shall issue or grant to shareholders as a class by way of rights, any options, warrants or other rights to subscribe for or purchase our ordinary shares, or any Other Securities which by their terms of issue carry (directly or indirectly) rights of conversion into, or exchange or subscription for, any of our ordinary shares (or shall grant any such rights in respect of existing Other Securities so issued), in each case at a price per ordinary share which is less than 95% of the Current Market Price per ordinary share on the Effective Date, the Conversion Price shall be adjusted by multiplying the Conversion Price in force immediately prior to the Effective Date by the following fraction:
	
	A + B
A + C


where:
A	is the number of ordinary shares in issue on the Effective Date;
[bookmark: _9kMJI5YVt3AB8CKgYykvkSj0G589v6]B	is the number of ordinary shares which the aggregate consideration (if any) receivable for the ordinary shares issued by way of rights, or for the Other Securities issued by way of rights, or for the options or warrants or other rights issued by way of rights and for the total number of ordinary shares deliverable on the exercise thereof, would purchase at such Current Market Price per ordinary share on the Effective Date; and
C	is the number of ordinary shares to be issued or, as the case may be, the maximum number of ordinary shares which may be issued upon exercise of such options, warrants or rights calculated as at the date of issue of such options, warrants or rights or upon conversion or exchange or exercise of rights of subscription or purchase in respect thereof at the initial conversion, exchange, subscription or purchase price or rate. 
provided that if, on the Effective Date, such number of ordinary shares is to be determined by reference to the application of a formula or other variable feature or the occurrence of any event at some subsequent time, then for the purposes of this sub-paragraph (iv), “C” shall be determined by the application of such formula or variable feature or as if the relevant event occurs or had occurred as at the Effective Date and as if such conversion, exchange, subscription, purchase or acquisition had taken place on the Effective Date.
Such adjustment shall become effective on the Effective Date.
[bookmark: _9kMIH5YVt3BC7DGQAiigw363MD05]“Effective Date” means, in respect of this sub-paragraph (iv), the first date on which the ordinary shares are traded ex-rights, ex-options or ex-warrants on the Relevant Stock Exchange.
For the purpose of any calculation of the consideration receivable or price pursuant to sub-paragraph (iv), the following provisions shall apply:
(i)	the aggregate consideration receivable or price for ordinary shares issued for cash shall be the amount of such cash;
[bookmark: _9kMKJ5YVt3AB8CKgYykvkSj0G589v6][bookmark: _9kMLK5YVt3AB8CKgYykvkSj0G589v6][bookmark: _9kMML5YVt3AB8CKgYykvkSj0G589v6][bookmark: _9kMNM5YVt3AB8CKgYykvkSj0G589v6][bookmark: _9kMON5YVt3AB8CKgYykvkSj0G589v6](ii)	(x) the aggregate consideration receivable or price for ordinary shares to be issued or otherwise made available upon the conversion or exchange of any Other Securities shall be deemed to be the consideration or price received or receivable for any such securities and (y) the aggregate consideration receivable or price for ordinary shares to be issued or otherwise made available upon the exercise of rights of subscription attached to any Other Securities or upon the exercise of any options, warrants or rights shall be deemed to be that part (which may be the whole) of the consideration or price received or receivable for such Other Securities or, as the case may be, for such options, warrants or rights which are attributed by us to such rights of subscription or, as the case may be, such options, warrants or rights or, if no part of such consideration or price is so attributed, the Fair Market Value of such rights of subscription or, as the case may be, such options, warrants or rights as at the relevant Effective Date, plus in the case of each of (x) and (y) above, the additional minimum consideration receivable or price (if any) upon the conversion or exchange of such Other Securities, or upon the exercise of such rights of subscription attached thereto or, as the case may be, upon exercise of such options, warrants or rights and (z) the consideration receivable or price per ordinary share upon the conversion or exchange of, or upon the exercise of such rights of subscription attached to, such Other Securities or, as the case may be, upon the exercise of such options, warrants or rights shall be the aggregate consideration or price referred to in (x) or (y) above (as the case may be) divided by the number of ordinary shares to be issued upon such conversion or exchange or exercise at the initial conversion, exchange or subscription price or rate;
(iii)	if the consideration or price determined pursuant to (i) or (ii) above (or any component thereof) shall be expressed in a currency other than the Relevant Currency, it shall be converted into the Relevant Currency at the Prevailing Rate on the relevant Effective Date;
[bookmark: _9kMPO5YVt3AB8CKgYykvkSj0G589v6](iv) 	in determining the consideration or price pursuant to the above, no deduction shall be made for any commissions or fees (howsoever described) or any expenses paid or incurred for any underwriting, placing or management of the issue of the relevant ordinary shares or Other Securities or options, warrants or rights, or otherwise in connection therewith; and
(v)	the consideration or price shall be determined as provided above on the basis of the consideration or price received, receivable, paid or payable, regardless of whether all or part thereof is received, receivable, paid or payable by or to us or another entity.
Notwithstanding the foregoing provisions:
(A)	where the events or circumstances giving rise to any adjustment to the Conversion Price have already resulted or will result in an adjustment to the Conversion Price or the events or circumstances giving rise to any adjustment arise by virtue of any other events or circumstances that have already given or will give rise to an adjustment to the Conversion Price or where more than one event which gives rise to an adjustment to the Conversion Price occurs within such a short period of time that, in our opinion, a modification to the adjustment provisions is required to give the intended result, such modification shall be made to the operation of the adjustment provisions as may be determined in good faith by an Independent Financial Adviser to be in its opinion appropriate to give the intended result;
(B)	such modification will be made as may be determined by an Independent Financial Adviser to be in its opinion appropriate (i) to ensure that an adjustment to the Conversion Price or the economic effect thereof shall not be taken into account more than once, (ii) to ensure that the economic effect of an Extraordinary Dividend is not taken into account more than once and (iii) to reflect any redenomination of our issued ordinary shares for the time being into a new currency; 
(C)	other than provided under paragraphs (A) and (B) above, if any doubt shall arise as to whether an adjustment falls to be made to the Conversion Price or as to the appropriate adjustment to the Conversion Price, we may at our discretion appoint an Independent Financial Adviser, and following consultation between ourselves and such Independent Financial Adviser, a written opinion of such Independent Financial Adviser in respect thereof shall be conclusive and binding on us and the holders and beneficial owners of the Contingent Capital Notes, save in the case of manifest error.
[bookmark: _9kMHzG6ZWu4BC9DLhZzlwlTk1H69Aw7][bookmark: _9kMIH5YVt4669FHgb9BByk][bookmark: _9kMJI5YVt4669FHgb9BByk](D)	no adjustment will be made to the Conversion Price where ordinary shares or Other Securities (including rights, warrants and options) are issued, offered, exercised, allotted, purchased, appropriated, modified or granted to, or for the benefit of, employees or former employees (including directors holding or formerly holding executive office or the personal service company of any such person) or their spouses or relatives, in each case, of us or any of our Subsidiaries or any associated company or to a trustee or trustees to be held for the benefit of any such person, in any such case pursuant to any share or option scheme;
(E)	on any adjustment, if the resultant Conversion Price has more decimal places than the initial Conversion Price, it shall be rounded to the same number of decimal places as the initial Conversion Price (with 0.005 being rounded down). No adjustment shall be made to the Conversion Price where such adjustment (rounded down if applicable) would be less than 1% of the Conversion Price then in effect. Any adjustment not required to be made pursuant to the above, and/or any amount by which the Conversion Price has been rounded down, shall be carried forward and taken into account in any subsequent adjustment, and such subsequent adjustment shall be made on the basis that the adjustment not required to be made had been made at the relevant time and/or, as the case may be, that the relevant rounding down had not been made; 
[bookmark: _9kMIH5YVt3BC8AHeS50kh](F)	notice of any adjustments to the Conversion Price shall be given by us to holders of the Contingent Capital Notes promptly after the determination thereof in accordance with “—Notice” below; and
(G)	any adjustment to the Conversion Price shall be subject to such Conversion Price not being less than the US dollar equivalent of the nominal amount of an ordinary share at such time (currently £1.00). We undertake that we shall not take any action, and shall procure that no action is taken, that would otherwise result in an adjustment to the Conversion Price to below such nominal value then in effect.
References to any issue or offer or grant to shareholders “as a class” or “by way of rights” shall be taken to be references to an issue or offer or grant to all or substantially all shareholders, as the case may be, other than shareholders, as the case may be, to whom, by reason of the laws of any territory or requirements of any recognised regulatory body or any other stock exchange or securities market in any territory or in connection with fractional entitlements, it is determined not to make such issue or offer or grant.
Conversion Procedures 
[bookmark: _9kMN9K6ZWu4ABAKJLMC71ow5pKR9H96LDAG][bookmark: _9kMN9K6ZWu4ABAKKMMC71ow5pKR9H96LDAG][bookmark: _9kMN9K6ZWu4ABAKLNMC71ow5pKR9H96LDAG][bookmark: _9kMN9K6ZWu4ABAKMOMC71ow5pKR9H96LDAG][bookmark: _9kMN9K6ZWu4ABAKNPMC71ow5pKR9H96LDAG][bookmark: _9kMN9K6ZWu4ABAKPRMC71ow5pKR9H96LDAG][bookmark: _9kMN9K6ZWu4ABAKQSMC71ow5pKR9H96LDAG]The procedures following the Automatic Conversion set forth in this section are subject to change to reflect changes in clearing system practices.
[bookmark: _9kMK9N6ZWu599899MI080xC417XF27][bookmark: _9kMK9N6ZWu59989ANI080xC417XF27][bookmark: _9kMK2G6ZWu5998HKVNphs8GF0][bookmark: _9kMK8M6ZWu5778IQdLhbkvw56s3][bookmark: _9kMK8M6ZWu5779A9VLhbkvw56s3][bookmark: _9kMML5YVt4889EJjbpcdcosIL6FFF][bookmark: _9kMO9J6ZWu59989DQI080xC417nm8yxw8jiF8O][bookmark: _9kMKAO6ZWu599899MI080xC417XF27][bookmark: _9kMKAO6ZWu59989ANI080xC417XF27][bookmark: _9kMOAK6ZWu59989DQI080xC417nm8yxw8jiF8O]On the Conversion Date, we shall issue and deliver the Settlement Shares to the Settlement Share Depository (or as otherwise provided by the Indenture and the Contingent Capital Notes) on terms permitting a Settlement Shares Offer, and, provided the Settlement Shares are so issued and delivered, no holder of Contingent Capital Notes will have any rights against us with respect to the repayment of the principal amount of the Contingent Capital Notes or the payment of interest or any other amount on or in respect of such Contingent Capital Notes, which liabilities shall be automatically released. Accordingly, the principal amount of the Contingent Capital Notes shall equal zero at all times thereafter (although the Tradable Amount shall remain unchanged). Any interest in respect of an interest period ending on any Interest Payment Date falling between the Conversion Trigger Event and the Conversion Date shall be deemed to have been cancelled upon the occurrence of such Conversion Trigger Event and shall not be due and payable. 
[bookmark: _9kMK3H6ZWu5998HKVNphs8GF0][bookmark: _9kMKBP6ZWu599899MI080xC417XF27][bookmark: _9kMKBP6ZWu59989ANI080xC417XF27][bookmark: _9kMJ5K6ZWu4AB79ISfye][bookmark: _9kMJ5K6ZWu4AB7ABKfye][bookmark: _9kMJ9O6ZWu4BC7BCKD3xw6qx696OTBGCyvA7AJF][bookmark: _9kML8L6ZWu599AILlWuqmxw4E9CZGz578EQQ8BK][bookmark: _9kMOBL6ZWu59989DQI080xC417nm8yxw8jiF8O][bookmark: _9kMNAL6ZWu4ABAKJLMC71ow5pKR9H96LDAG][bookmark: _9kMNAL6ZWu4ABAKKMMC71ow5pKR9H96LDAG][bookmark: _9kMNAL6ZWu4ABAKLNMC71ow5pKR9H96LDAG][bookmark: _9kMNAL6ZWu4ABAKMOMC71ow5pKR9H96LDAG][bookmark: _9kMNAL6ZWu4ABAKNPMC71ow5pKR9H96LDAG][bookmark: _9kMNAL6ZWu4ABAKPRMC71ow5pKR9H96LDAG][bookmark: _9kMNAL6ZWu4ABAKQSMC71ow5pKR9H96LDAG][bookmark: _9kML3G6ZWu599899MI080xC417XF27][bookmark: _9kML3G6ZWu59989ANI080xC417XF27][bookmark: _9kMIH5YVt3BC9CCdNvB4qstvBohDzqs9O9B]Provided that we issue and deliver the Settlement Shares to the Settlement Share Depository in accordance with the terms of the Contingent Capital Notes and the Indenture as described herein, with effect from and on the Conversion Date, holders and beneficial owners of the Contingent Capital Notes shall have recourse only to the Settlement Share Depository for the delivery to them of Settlement Shares, or, if they elect, ADSs or, if applicable, the Alternative Consideration. Subject to the occurrence of a Winding-up or Administration Event on or following the Conversion Trigger Event, if we fail to issue and deliver the Settlement Shares upon Automatic Conversion to the Settlement Share Depository on the Conversion Date, a holder’s or beneficial owner’s only right under the Contingent Capital Notes will be a claim for such Settlement Shares to be issued and delivered, subject to the provisions described under “—Settlement Procedures” below.
[bookmark: _9kMNBM6ZWu4ABAKJLMC71ow5pKR9H96LDAG][bookmark: _9kMNBM6ZWu4ABAKKMMC71ow5pKR9H96LDAG][bookmark: _9kMNBM6ZWu4ABAKLNMC71ow5pKR9H96LDAG][bookmark: _9kMNBM6ZWu4ABAKMOMC71ow5pKR9H96LDAG][bookmark: _9kMNBM6ZWu4ABAKNPMC71ow5pKR9H96LDAG][bookmark: _9kMNBM6ZWu4ABAKPRMC71ow5pKR9H96LDAG][bookmark: _9kMNBM6ZWu4ABAKQSMC71ow5pKR9H96LDAG]While any Contingent Capital Notes remain outstanding, we will at all times keep available for issue, free from pre-emptive or other preferential rights, sufficient ordinary shares to enable the Automatic Conversion of the Contingent Capital Notes to be discharged and satisfied in full. Once the Contingent Capital Notes have been converted into Settlement Shares, there will be no provision for the reconversion of such Settlement Shares into Contingent Capital Notes.
The Settlement Shares to be issued and delivered shall (except where we have been unable to appoint a Settlement Share Depository) initially be registered in the name of the Settlement Share Depository, which, subject to a Settlement Shares Offer, shall hold such Settlement Shares on behalf of the holders and beneficial owners of the Contingent Capital Notes. By virtue of its holding of any Contingent Capital Notes, each holder and beneficial owner of the Contingent Capital Notes shall be deemed to have irrevocably directed us to issue and deliver the Settlement Shares corresponding to the conversion of its holding of Contingent Capital Notes to the Settlement Share Depository.
[bookmark: _9kML4H6ZWu599899MI080xC417XF27][bookmark: _9kML4H6ZWu59989ANI080xC417XF27][bookmark: _9kMLK5YVt3ABABGT3logqyox628YG38][bookmark: _9kMJ6L6ZWu4AB79ISfye][bookmark: _9kMJ6L6ZWu4AB7ABKfye][bookmark: _9kMJAP6ZWu4BC7BCKD3xw6qx696OTBGCyvA7AJF]Following the issuance and delivery of the Settlement Shares to the Settlement Share Depository on the Conversion Date, the Contingent Capital Notes shall remain in existence until the applicable Cancellation Date for the sole purpose of evidencing a holder’s or beneficial owner’s right to receive Settlement Shares, or, if it elects, ADSs or the Alternative Consideration, as the case may be, from the Settlement Share Depository. 
[bookmark: _9kMJ7M6ZWu4AB79ISfye][bookmark: _9kMJ7M6ZWu4AB7ABKfye][bookmark: _9kMK2G6ZWu4BC7BCKD3xw6qx696OTBGCyvA7AJF][bookmark: _9kMML5YVt3ABABGT3logqyox628YG38]Subject to the conditions described in this section, the Settlement Shares, or, if a holder elects, ADSs or Alternative Consideration, if applicable, will be delivered to holders of the Contingent Capital Notes on the Settlement Date, and the Contingent Capital Notes shall be cancelled on the Cancellation Date.
[bookmark: _9kMNCN6ZWu4ABAKJLMC71ow5pKR9H96LDAG][bookmark: _9kMNCN6ZWu4ABAKKMMC71ow5pKR9H96LDAG][bookmark: _9kMNCN6ZWu4ABAKLNMC71ow5pKR9H96LDAG][bookmark: _9kMNCN6ZWu4ABAKMOMC71ow5pKR9H96LDAG][bookmark: _9kMNCN6ZWu4ABAKNPMC71ow5pKR9H96LDAG][bookmark: _9kMNCN6ZWu4ABAKPRMC71ow5pKR9H96LDAG][bookmark: _9kMNCN6ZWu4ABAKQSMC71ow5pKR9H96LDAG]Agreement with Respect to Automatic Conversion
[bookmark: _9kMJI5YVt4886BIPLB60nv4oJQ8G85KC9F79GEI][bookmark: DocXTextRef275][bookmark: DocXTextRef276][bookmark: _9kMNDO6ZWu4ABAKJLMC71ow5pKR9H96LDAG][bookmark: _9kMNDO6ZWu4ABAKKMMC71ow5pKR9H96LDAG][bookmark: _9kMNDO6ZWu4ABAKLNMC71ow5pKR9H96LDAG][bookmark: _9kMNDO6ZWu4ABAKMOMC71ow5pKR9H96LDAG][bookmark: _9kMNDO6ZWu4ABAKNPMC71ow5pKR9H96LDAG][bookmark: _9kMNDO6ZWu4ABAKPRMC71ow5pKR9H96LDAG][bookmark: _9kMNDO6ZWu4ABAKQSMC71ow5pKR9H96LDAG][bookmark: _9kMK9N6ZWu5778IQdLhbkvw56s3][bookmark: _9kMK9N6ZWu5779A9VLhbkvw56s3][bookmark: _9kMOCM6ZWu59989DQI080xC417nm8yxw8jiF8O][bookmark: _9kMNEP6ZWu4ABAKJLMC71ow5pKR9H96LDAG][bookmark: _9kMNEP6ZWu4ABAKKMMC71ow5pKR9H96LDAG][bookmark: _9kMNEP6ZWu4ABAKLNMC71ow5pKR9H96LDAG][bookmark: _9kMNEP6ZWu4ABAKMOMC71ow5pKR9H96LDAG][bookmark: _9kMNEP6ZWu4ABAKNPMC71ow5pKR9H96LDAG][bookmark: _9kMNEP6ZWu4ABAKPRMC71ow5pKR9H96LDAG][bookmark: _9kMNEP6ZWu4ABAKQSMC71ow5pKR9H96LDAG][bookmark: _9kMK4I6ZWu5998HKVNphs8GF0][bookmark: _9kMODN6ZWu59989DQI080xC417nm8yxw8jiF8O][bookmark: _9kMO6G6ZWu4ABAKJLMC71ow5pKR9H96LDAG][bookmark: _9kMO6G6ZWu4ABAKKMMC71ow5pKR9H96LDAG][bookmark: _9kMO6G6ZWu4ABAKLNMC71ow5pKR9H96LDAG][bookmark: _9kMO6G6ZWu4ABAKMOMC71ow5pKR9H96LDAG][bookmark: _9kMO6G6ZWu4ABAKNPMC71ow5pKR9H96LDAG][bookmark: _9kMO6G6ZWu4ABAKPRMC71ow5pKR9H96LDAG][bookmark: _9kMO6G6ZWu4ABAKQSMC71ow5pKR9H96LDAG][bookmark: _9kMO7H6ZWu4ABAKJLMC71ow5pKR9H96LDAG][bookmark: _9kMO7H6ZWu4ABAKKMMC71ow5pKR9H96LDAG][bookmark: _9kMO7H6ZWu4ABAKLNMC71ow5pKR9H96LDAG][bookmark: _9kMO7H6ZWu4ABAKMOMC71ow5pKR9H96LDAG][bookmark: _9kMO7H6ZWu4ABAKNPMC71ow5pKR9H96LDAG][bookmark: _9kMO7H6ZWu4ABAKPRMC71ow5pKR9H96LDAG][bookmark: _9kMO7H6ZWu4ABAKQSMC71ow5pKR9H96LDAG]The Contingent Capital Notes are not convertible into Settlement Shares at the option of the holders at any time. Notwithstanding any other provision herein, by its acquisition of the Contingent Capital Notes, each holder and beneficial owner shall be deemed to have (i) agreed to all the terms and conditions of the Contingent Capital Notes, including, without limitation, those related to (x) Automatic Conversion following the Conversion Trigger Event and (y) the appointment of the Settlement Share Depository, the issuance of the Settlement Shares to the Settlement Share Depository (or to the relevant recipient in accordance with the terms of the Contingent Capital Notes) and the potential sale of the Settlement Shares pursuant to a Settlement Shares Offer, and acknowledged that such events in (x) and (y) may occur without any further action on the part of the holders or beneficial owners of the Contingent Capital Notes or the Trustee, (ii) agreed that effective upon, and following, the Automatic Conversion, no amount shall be due and payable to the holders or beneficial owners of the Contingent Capital Notes, and our liability to pay any such amounts (including the principal amount of, or any interest in respect of, the Contingent Capital Notes) shall be automatically released, and the holders and beneficial owners shall not have the right to give a direction to the Trustee with respect to the Conversion Trigger Event and any related Automatic Conversion, (iii) waived, to the extent permitted by the Trust Indenture Act, any claim against the Trustee arising out of its acceptance of its trusteeship under, and the performance of its duties, powers and rights in respect of, the Indenture and in connection with the Contingent Capital Notes, including, without limitation, claims related to or arising out of or in connection with the Conversion Trigger Event and/or any Automatic Conversion and (iv) authorised, directed and requested DTC and any direct participant in DTC or other intermediary through which it holds such Contingent Capital Notes to take any and all necessary action, if required, to implement the Automatic Conversion without any further action or direction on the part of such holder or beneficial owner of the Contingent Capital Notes or beneficial owner or the Trustee.
Settlement Shares Offer
[bookmark: _9kMJI5YVt4886DIOMAzvsyDZC4N5297BNIA9GI4][bookmark: _9kMO8I6ZWu4ABAKJLMC71ow5pKR9H96LDAG][bookmark: _9kMO8I6ZWu4ABAKKMMC71ow5pKR9H96LDAG][bookmark: _9kMO8I6ZWu4ABAKLNMC71ow5pKR9H96LDAG][bookmark: _9kMO8I6ZWu4ABAKMOMC71ow5pKR9H96LDAG][bookmark: _9kMO8I6ZWu4ABAKNPMC71ow5pKR9H96LDAG][bookmark: _9kMO8I6ZWu4ABAKPRMC71ow5pKR9H96LDAG][bookmark: _9kMO8I6ZWu4ABAKQSMC71ow5pKR9H96LDAG][bookmark: _9kMHG5YVt3BC9CIjNvB4qstvBrap057sayyB][bookmark: _9kMIH5YVt4668EMhXtyvjvwzydS16][bookmark: _9kMIH5YVt4668FFZXtyvjvwzydS16][bookmark: _9kMIH5YVt3BC6AGOE40lmv8H628VGwEOOJ57NPC][bookmark: _9kR3WTr1787GGJC2yjkt6F406TEuCMMH35LNAGJ][bookmark: _9kMJI5YVt3BC8AHeS50kh][bookmark: _9kMHG5YVt3BC9CJkNvB4qstvBrap057sayyBxfE][bookmark: _9kMI0G6ZWu4ABBCBNNB0wtzEaD5][bookmark: _9kMI0G6ZWu4ABBCDPNB0wtzEaD5][bookmark: _9kMHG5YVt3BC9DHhdA6ts7306WE16]In our sole and absolute discretion within ten (10) Business Days following the Conversion Date, we may elect that the Settlement Share Depository (or an agent on its behalf) make an offer of all or some of the Settlement Shares to all or some of our ordinary shareholders upon Automatic Conversion (the “Settlement Shares Offer”), such offer to be at a cash price per Settlement Share that will be no less than the Conversion Price (translated from US dollars into pounds sterling at the then-prevailing rate as determined by us in our sole discretion) and subject to certain anti-dilution adjustments described under “—Anti-dilution Adjustment of the Conversion Price” (the “Settlement Shares Offer Price”).  Such election shall be made through the delivery of a “Settlement Shares Offer Notice” to the Trustee directly and to the holders of the Contingent Capital Notes in accordance with “—Notice” below. If so elected, the Settlement Shares Offer Notice shall specify (i) the period of time for which the Settlement Shares Offer shall be made (the “Settlement Shares Offer Period”), which shall end no later than forty (40) Business Days after the delivery of the Settlement Shares Offer Notice, and (ii) the date on which DTC shall suspend all clearance and settlement of transactions in the Contingent Capital Notes in accordance with its rules and procedures (the “Suspension Date”) if the Suspension Date has not previously been specified in the Conversion Trigger Notice.
[bookmark: _9kMI1H6ZWu4ABBCBNNB0wtzEaD5][bookmark: _9kMI1H6ZWu4ABBCDPNB0wtzEaD5][bookmark: _9kMJ7M6ZWu5779BJgT61li][bookmark: _9kMJ8N6ZWu4AB79ISfye][bookmark: _9kMJ8N6ZWu4AB7ABKfye][bookmark: _9kMK3H6ZWu4BC7BCKD3xw6qx696OTBGCyvA7AJF]We reserve the right, in our sole and absolute discretion, to elect that the Settlement Share Depository terminate the Settlement Shares Offer at any time during the Settlement Shares Offer Period. If we make such an election, we will provide at least three (3) Business Days’ notice to the Trustee and paying agent directly and to the holders of the Contingent Capital Notes via DTC. The Settlement Share Depository may then, in its sole and absolute discretion, take steps to deliver to holders and beneficial owners of the Contingent Capital Notes the Settlement Shares or, if the holder elects, ADSs at a time that is earlier than the time at which they would have otherwise received the Alternative Consideration had the Settlement Shares Offer been completed.
[bookmark: _9kMKJ5YVt3BC8AHeS50kh][bookmark: _9kMK4I6ZWu4BC7BCKD3xw6qx696OTBGCyvA7AJF][bookmark: _9kMK5J6ZWu4BC7BCKD3xw6qx696OTBGCyvA7AJF][bookmark: _9kMK6K6ZWu4BC7BCKD3xw6qx696OTBGCyvA7AJF][bookmark: _9kMK7L6ZWu4BC7BCKD3xw6qx696OTBGCyvA7AJF][bookmark: _9kMJI5YVt3BC9CCdNvB4qstvBohDzqs9O9B]Upon expiry of the Settlement Shares Offer Period, the Settlement Share Depository will provide notice to the holders of the Contingent Capital Notes in accordance with “—Notice” below of the composition of the Alternative Consideration (and of the deductions to the cash component, if any, of the Alternative Consideration (as set out in the definition of Alternative Consideration)) per $1,000 Tradable Amount of the Contingent Capital Notes. The Alternative Consideration will be held by the Settlement Share Depository on behalf of the holders and beneficial owners of the Contingent Capital Notes and will be delivered to holders and beneficial owners of the Contingent Capital Notes pursuant to the procedures set forth under “—Settlement Procedures” below. 
[bookmark: _9kMK8M6ZWu4BC7BCKD3xw6qx696OTBGCyvA7AJF]The cash component of any Alternative Consideration shall be payable by the Settlement Share Depository to the holders and beneficial owners of the Contingent Capital Notes whether or not the Solvency Condition is satisfied.
Agreement with respect to any Settlement Shares Offer
[bookmark: _9kMO9J6ZWu4ABAKJLMC71ow5pKR9H96LDAG][bookmark: _9kMO9J6ZWu4ABAKKMMC71ow5pKR9H96LDAG][bookmark: _9kMO9J6ZWu4ABAKLNMC71ow5pKR9H96LDAG][bookmark: _9kMO9J6ZWu4ABAKMOMC71ow5pKR9H96LDAG][bookmark: _9kMO9J6ZWu4ABAKNPMC71ow5pKR9H96LDAG][bookmark: _9kMO9J6ZWu4ABAKPRMC71ow5pKR9H96LDAG][bookmark: _9kMO9J6ZWu4ABAKQSMC71ow5pKR9H96LDAG][bookmark: _9kMKAO6ZWu5778IQdLhbkvw56s3][bookmark: _9kMKAO6ZWu5779A9VLhbkvw56s3][bookmark: _9kMK9N6ZWu4BC7BCKD3xw6qx696OTBGCyvA7AJF]By its acquisition of the Contingent Capital Notes, each holder and beneficial owner of the Contingent Capital Notes acknowledges and agrees that if we elect, in our sole and absolute discretion, that a Settlement Shares Offer be conducted by the Settlement Share Depository, such holder and beneficial owner shall be deemed to have: (i) irrevocably consented to any Settlement Shares Offer and, notwithstanding that such Settlement Shares are held by the Settlement Share Depository on behalf of the holders and beneficial owners of the Contingent Capital Notes, to the Settlement Share Depository using the Settlement Shares delivered to it to settle any Settlement Shares Offer; (ii) irrevocably consented to the transfer of the beneficial interest it holds in the Settlement Shares delivered upon Automatic Conversion to the Settlement Share Depository or to one or more purchasers identified by the Settlement Share Depository in connection with the Settlement Shares Offer; (iii) irrevocably agreed that we and the Settlement Share Depository may take any and all actions necessary to conduct the Settlement Shares Offer in accordance with the terms of the Contingent Capital Notes; and (iv) irrevocably agreed that none of us, the Trustee or the Settlement Share Depository shall, to the extent permitted by applicable law, incur any liability to the holders or beneficial owners of the Contingent Capital Notes in respect of the Settlement Shares Offer (except for the obligations of the Settlement Share Depository in respect of the holders and beneficial owners of the Contingent Capital Notes’ entitlement to, and subsequent delivery of, any Alternative Consideration).
Settlement Procedures
[bookmark: _9kMJ9O6ZWu4AB79ISfye][bookmark: _9kMJ9O6ZWu4AB7ABKfye][bookmark: _9kMKAO6ZWu4BC7BCKD3xw6qx696OTBGCyvA7AJF]Delivery of the Settlement Shares, or, if the holder elects, ADSs or Alternative Consideration, as applicable, to the holders and beneficial owners of the Contingent Capital Notes will be made in accordance with the following procedures. The procedures set forth in this section are subject to change to reflect changes in clearing system practices.
[bookmark: _9kMKBP6ZWu4BC7BCKD3xw6qx696OTBGCyvA7AJF][bookmark: _9kML3G6ZWu4BC7BCKD3xw6qx696OTBGCyvA7AJF][bookmark: _9kML4H6ZWu4BC7BCKD3xw6qx696OTBGCyvA7AJF][bookmark: _9kML5I6ZWu4BC7BCKD3xw6qx696OTBGCyvA7AJF][bookmark: _9kML6J6ZWu4BC7BCKD3xw6qx696OTBGCyvA7AJF]It is expected that the Settlement Shares (or the Settlement Shares component, if any, of any Alternative Consideration) will be delivered to holders of the Contingent Capital Notes in uncertificated form through the dematerialised securities trading system operated by Euroclear UK & Ireland Limited, known as CREST, unless the Settlement Shares are not a participating security in CREST at the relevant time, in which case the Settlement Shares (or the Settlement Shares component, if any, of any Alternative Consideration) will be delivered either in the form of the relevant clearing system in which the Settlement Shares are a participating security or in certificated form. It is expected that where the Settlement Shares (or the Settlement Shares component, if any, of any Alternative Consideration) are to be delivered through CREST or such other clearing system in which such Settlement Shares are a participating security, they will be delivered to the account specified by the holder in the relevant Settlement Notice as described below. It is expected that where the Settlement Shares (or the Settlement Shares component, if any, of any Alternative Consideration) are to be delivered in certificated form, the name of the relevant holder (or its nominee) will be entered in our share register, and a certificate in respect thereof will be dispatched by mail free of charge to the holder or as it may direct in the relevant Settlement Notice as described below. It is expected that the cash component, if any, of any Alternative Consideration will be delivered through DTC (or, if the Contingent Capital Notes are held in definitive form, to the holders directly at their address shown on the register for the Contingent Capital Notes) on or around the date on which the Settlement Shares Offer Period ends, subject to DTC’s procedures in effect at such time.
The Conversion Trigger Notice shall specify the Suspension Date. On the Suspension Date, DTC shall suspend all clearance and settlement of transactions in the Contingent Capital Notes. As a result, holders of the Contingent Capital Notes will not be able to settle the transfer of any Contingent Capital Notes following the Suspension Date, and any sale or other transfer of the Contingent Capital Notes that a holder or beneficial owner of the Contingent Capital Notes may have initiated prior to the Suspension Date that is scheduled to settle after the Suspension Date will be rejected by DTC and will not be settled through DTC. The Contingent Capital Notes may cease to be admitted to trading on the ISM of the LSE or any other stock exchange on which the Contingent Capital Notes are then listed or admitted to trading after the Suspension Date.
[bookmark: _9kMLK5YVt3BC8AHeS50kh][bookmark: _9kMI2I6ZWu4ABBCBNNB0wtzEaD5][bookmark: _9kMI2I6ZWu4ABBCDPNB0wtzEaD5]On the Suspension Date, we shall deliver a notice in accordance with “—Notice” below to the Trustee and to the holders of the Contingent Capital Notes (a “Settlement Request Notice”) requesting that holders and beneficial owners of the Contingent Capital Notes complete a notice to be delivered to the Settlement Share Depository, with a copy to the Trustee (a “Settlement Notice”). The Settlement Request Notice shall specify (i) the date by which the Settlement Notice must be received by the Settlement Share Depository (the “Notice Cut-off Date”) and (ii) the date on which the Contingent Capital Notes in relation to which no Settlement Notice has been received by the Settlement Share Depository on or before the Notice Cut-off Date shall be cancelled, which date may be up to twelve (12) Business Days following the Notice Cut-off Date (the “Final Cancellation Date”).
[bookmark: _9kMJAP6ZWu4AB79ISfye][bookmark: _9kMJAP6ZWu4AB7ABKfye][bookmark: _9kML7K6ZWu4BC7BCKD3xw6qx696OTBGCyvA7AJF][bookmark: _9kMI3J6ZWu4ABBCBNNB0wtzEaD5][bookmark: _9kMI3J6ZWu4ABBCDPNB0wtzEaD5][bookmark: _9kMNM5YVt4889EJjbpcdcosIL6FFF][bookmark: _9kMJ8N6ZWu5779BJgT61li][bookmark: _9kMK2G6ZWu4AB79ISfye][bookmark: _9kMK2G6ZWu4AB7ABKfye][bookmark: _9kML8L6ZWu4BC7BCKD3xw6qx696OTBGCyvA7AJF]In order to obtain delivery of the relevant Settlement Shares, or, if the holder elects, ADSs or Alternative Consideration, a holder or beneficial owner must deliver its Settlement Notice to the Settlement Share Depository on or before the Notice Cut-off Date. If such delivery is made after the end of normal business hours at the specified office of the Settlement Share Depository, such delivery shall be deemed for all purposes to have been made or given on the following Business Day. The Settlement Notice shall contain: (i) the name of the holder or beneficial owner; (ii) the Tradable Amount of the book-entry interests in the Contingent Capital Notes held by such holder or beneficial owner on the date of such notice; (iii) the name to be entered in our share register; (iv) whether Settlement Shares are to be delivered to the holder or beneficial owner or ADSs are to be issued on behalf of the holder or beneficial owner through our ADS facility; (v) the details of the CREST or other clearing system account (subject to the limitations set out below), details of the registered account in our ADS facility, or, if the Settlement Shares are not a participating security in CREST or another clearing system, the address to which the Settlement Shares (or the Settlement Shares component, if any, of any Alternative Consideration) and/or cash (if not expected to be delivered through DTC) should be delivered; and (vi) such other details as may be required by the Settlement Share Depository. 
[bookmark: _9kMJ9O6ZWu5779BJgT61li]If the Contingent Capital Notes are held through DTC, the Settlement Notice must be given in accordance with the standard procedures of DTC (which may include the notice being given to the Settlement Share Depository by electronic means) and in a form acceptable to DTC and the Settlement Share Depository. If the Contingent Capital Notes are in definitive form, the Settlement Notice must be delivered to the specified office of the Settlement Share Depository together with the relevant Contingent Capital Notes.
[bookmark: _9kML9M6ZWu4BC7BCKD3xw6qx696OTBGCyvA7AJF][bookmark: _9kR3WTr26646DNcvw9s3724xwL]Subject as provided herein and provided the Settlement Notice and the relevant Contingent Capital Notes, if applicable when held in definitive form, are delivered on or before the Notice Cut-off Date, the Settlement Share Depository shall deliver the relevant Alternative Consideration or Settlement Shares (rounded down to the nearest whole number of Settlement Shares) to, or shall deposit such relevant Settlement Shares with the ADS Depositary on behalf of, the holder or beneficial owner of the relevant Contingent Capital Notes completing the relevant Settlement Notice or its nominee in accordance with the instructions given in such Settlement Notice on the applicable Settlement Date.
Each Settlement Notice shall be irrevocable. Failure to properly complete and deliver a Settlement Notice and the relevant Contingent Capital Notes, if applicable, may result in such Settlement Notice being treated by the Settlement Share Depository as null and void. Any determination as to whether any Settlement Notice has been properly completed and delivered shall be made by the Settlement Share Depository in its sole and absolute discretion and shall be conclusive and binding on the relevant holder or beneficial owner. 
[bookmark: _9kML6J6ZWu5998GOYP48A][bookmark: _9kMOAK6ZWu4ABAKJLMC71ow5pKR9H96LDAG][bookmark: _9kMOAK6ZWu4ABAKKMMC71ow5pKR9H96LDAG][bookmark: _9kMOAK6ZWu4ABAKLNMC71ow5pKR9H96LDAG][bookmark: _9kMOAK6ZWu4ABAKMOMC71ow5pKR9H96LDAG][bookmark: _9kMOAK6ZWu4ABAKNPMC71ow5pKR9H96LDAG][bookmark: _9kMOAK6ZWu4ABAKPRMC71ow5pKR9H96LDAG][bookmark: _9kMOAK6ZWu4ABAKQSMC71ow5pKR9H96LDAG][bookmark: _9kMK3H6ZWu4AB79ISfye][bookmark: _9kMK3H6ZWu4AB7ABKfye][bookmark: _9kMKJ5YVt4887GISMxnhwB][bookmark: _9kMOBL6ZWu4ABAKJLMC71ow5pKR9H96LDAG][bookmark: _9kMOBL6ZWu4ABAKKMMC71ow5pKR9H96LDAG][bookmark: _9kMOBL6ZWu4ABAKLNMC71ow5pKR9H96LDAG][bookmark: _9kMOBL6ZWu4ABAKMOMC71ow5pKR9H96LDAG][bookmark: _9kMOBL6ZWu4ABAKNPMC71ow5pKR9H96LDAG][bookmark: _9kMOBL6ZWu4ABAKPRMC71ow5pKR9H96LDAG][bookmark: _9kMOBL6ZWu4ABAKQSMC71ow5pKR9H96LDAG][bookmark: _9kMK4I6ZWu4AB79ISfye][bookmark: _9kMK4I6ZWu4AB7ABKfye]Neither we nor any member of our Group will pay any taxes or duties (including without limitation, any stamp duty, stamp duty reserve tax or any other capital issue, transfer, registration, financial transaction or documentary tax or duty) arising upon Automatic Conversion or that may arise or be paid as a consequence of the issue and delivery of Settlement Shares to the Settlement Share Depository or in connection with the issue of ADSs. Holders  and beneficial owners of the Contingent Capital Notes must pay any taxes or duties (including without limitation, any stamp duty, stamp duty reserve tax or any other capital issue, transfer, registration, financial transaction or documentary tax or duty) arising upon Automatic Conversion in connection with the issue and delivery of the Settlement Shares to the Settlement Share Depository and/or the issue of ADSs, and such holders or beneficial owners of the Contingent Capital Notes must pay all, if any, such taxes or duties (including without limitation, any stamp duty, stamp duty reserve tax or any other capital issue, transfer, registration, financial transaction or documentary tax or duty) arising by reference to any disposal or deemed disposal of such holders’ or beneficial owners’ Contingent Capital Notes or interest therein. Any taxes and duties (including without limitation, any stamp duty, stamp duty reserve tax or any other capital issue, transfer, registration, financial transaction or documentary tax or duty) arising on delivery or transfer of Settlement Shares to a purchaser in any Settlement Shares Offer shall be payable by the relevant purchaser of those Settlement Shares.
[bookmark: _9kMK5J6ZWu4AB79ISfye][bookmark: _9kMK5J6ZWu4AB7ABKfye][bookmark: _9kMLAN6ZWu4BC7BCKD3xw6qx696OTBGCyvA7AJF][bookmark: _9kMHG5YVt4886ENTEndrADDzjs]Except to the extent that a holder or beneficial owner has elected to receive ADSs, the Settlement Shares (and the Settlement Shares component, if any, of any Alternative Consideration) will not be available for delivery (i) to, or to a nominee for, any person providing a clearance service within the meaning of Section 96 of the Finance Act 1986 of the United Kingdom (which would include delivery into Euroclear or Clearstream, Luxembourg, but not, subject to (iii) below, delivery into CREST) or (ii) to a person, or nominee or agent for a person, whose business is or includes issuing depository receipts within the meaning of Section 93 of the Finance Act 1986 of the United Kingdom, in each case at any time prior to the “abolition day” as defined in Section 111(1) of the Finance Act 1990 of the United Kingdom or (iii) to the CREST account of such a person described in (i) or (ii).
Failure to Deliver a Settlement Notice
[bookmark: _9kMLBO6ZWu4BC7BCKD3xw6qx696OTBGCyvA7AJF][bookmark: _9kMK6K6ZWu4AB79ISfye][bookmark: _9kMK6K6ZWu4AB7ABKfye][bookmark: _9kMLCP6ZWu4BC7BCKD3xw6qx696OTBGCyvA7AJF][bookmark: _9kMK7L6ZWu4AB79ISfye][bookmark: _9kMK7L6ZWu4AB7ABKfye][bookmark: _9kMHG5YVt48868FPexyBu5946zyN][bookmark: _9kMM4G6ZWu4BC7BCKD3xw6qx696OTBGCyvA7AJF][bookmark: _9kMKBP6ZWu5778IQdLhbkvw56s3][bookmark: _9kMKBP6ZWu5779A9VLhbkvw56s3][bookmark: _9kMK8M6ZWu4AB79ISfye][bookmark: _9kMK8M6ZWu4AB7ABKfye][bookmark: _9kMM5H6ZWu4BC7BCKD3xw6qx696OTBGCyvA7AJF]If a Settlement Notice and the relevant Contingent Capital Notes, if applicable, are not delivered to the Settlement Share Depository on or before the Notice Cut-off Date, the Settlement Share Depository shall continue to hold the relevant Settlement Shares or Alternative Consideration until a Settlement Notice (and the relevant Contingent Capital Notes, if applicable when held in definitive form) are so delivered. However, the relevant Contingent Capital Notes shall be cancelled on the Final Cancellation Date and any holder or beneficial owner of the Contingent Capital Notes delivering a Settlement Notice after the Notice Cut-off Date will have to provide evidence of its entitlement to the relevant Settlement Shares or, if the holder elects, ADSs or the Alternative Consideration, as applicable, satisfactory to the Settlement Share Depository in its sole and absolute discretion in order to receive delivery of such Settlement Shares or ADSs (if so elected to be deposited with the ADS Depositary on its behalf) or Alternative Consideration. We shall have no liability to any holder or beneficial owner of Contingent Capital Notes for any loss resulting from such holder or beneficial owner not receiving any Settlement Shares, ADSs or Alternative Consideration or from any delay in the receipt thereof, in each case as a result of such holder’s or beneficial owner’s failing to duly submit a Settlement Notice and the relevant Contingent Capital Notes, if applicable, on a timely basis or at all.
[bookmark: _9kMK9N6ZWu4AB79ISfye][bookmark: _9kMK9N6ZWu4AB7ABKfye]Delivery of ADSs
[bookmark: _9kMKAO6ZWu4AB79ISfye][bookmark: _9kMKAO6ZWu4AB7ABKfye][bookmark: _9kMHG5YVt3AB68GQexyBu5946DCN][bookmark: _9kMOCM6ZWu4ABAKJLMC71ow5pKR9H96LDAG][bookmark: _9kMOCM6ZWu4ABAKKMMC71ow5pKR9H96LDAG][bookmark: _9kMOCM6ZWu4ABAKLNMC71ow5pKR9H96LDAG][bookmark: _9kMOCM6ZWu4ABAKMOMC71ow5pKR9H96LDAG][bookmark: _9kMOCM6ZWu4ABAKNPMC71ow5pKR9H96LDAG][bookmark: _9kMOCM6ZWu4ABAKPRMC71ow5pKR9H96LDAG][bookmark: _9kMOCM6ZWu4ABAKQSMC71ow5pKR9H96LDAG][bookmark: _9kMIH5YVt3AB68GQexyBu5946DCN][bookmark: _9kMKBP6ZWu4AB79ISfye][bookmark: _9kMKBP6ZWu4AB7ABKfye][bookmark: _9kML5I6ZWu599899MI080xC417XF27][bookmark: _9kML5I6ZWu59989ANI080xC417XF27][bookmark: _9kMJI5YVt3AB68GQexyBu5946DCN][bookmark: _9kML3G6ZWu4AB79ISfye][bookmark: _9kML3G6ZWu4AB7ABKfye][bookmark: _9kML4H6ZWu4AB79ISfye][bookmark: _9kML4H6ZWu4AB7ABKfye][bookmark: _9kMKJ5YVt3AB68GQexyBu5946DCN][bookmark: _9kMLK5YVt3AB68GQexyBu5946DCN][bookmark: _9kML5I6ZWu4AB79ISfye][bookmark: _9kML5I6ZWu4AB7ABKfye][bookmark: _9kR3WTr1AB58EQ6srryx93z56zah3v6z4T5jy9E]In respect of any Settlement Shares which holders or beneficial owners elect to be converted into ADSs as specified in the Settlement Notice, the Settlement Share Depository shall deposit with the ADS Depository the number of Settlement Shares to be issued upon Automatic Conversion of the relevant Contingent Capital Notes, and the ADS Depository shall issue the corresponding number of ADSs to such holders or beneficial owners (per the ADS-to-ordinary share ratio in effect on the Conversion Date). Once deposited, the ADS Depository shall be entitled to the economic rights of a holder or beneficial owner of the Settlement Shares for the purposes of any dividend entitlement and otherwise on behalf of the ADS holders, and the holder or beneficial owner will become the record holder of the related ADSs for all purposes under the ADS deposit agreement. However, the issuance of the ADSs by the ADS Depository may be delayed until the depositary bank or the custodian receives confirmation that all required approvals have been given and that the Settlement Shares have been duly transferred to the custodian and that all applicable depositary fees and payments have been paid to the ADS Depository. For further information on the ADSs or the ADS deposit agreement, see “Description of Ordinary Share American Depositary Shares” in the accompanying prospectus.
For the purposes of these provisions:
[bookmark: _9kR3WTr18946EOcvw9s3724BAL][bookmark: _9kR3WTr26648DLBmsxjcoSEx8C79GFQ]“ADS Depository” means The Bank of New York Mellon, as the depositary under our ordinary share American Depository facility. 
[bookmark: _9kR3WTr189489HA0ut3nu363LQ8D9vs747GCI][bookmark: _9kMODN6ZWu4ABAKJLMC71ow5pKR9H96LDAG][bookmark: _9kMODN6ZWu4ABAKKMMC71ow5pKR9H96LDAG][bookmark: _9kMODN6ZWu4ABAKLNMC71ow5pKR9H96LDAG][bookmark: _9kMODN6ZWu4ABAKMOMC71ow5pKR9H96LDAG][bookmark: _9kMODN6ZWu4ABAKNPMC71ow5pKR9H96LDAG][bookmark: _9kMODN6ZWu4ABAKPRMC71ow5pKR9H96LDAG][bookmark: _9kMODN6ZWu4ABAKQSMC71ow5pKR9H96LDAG][bookmark: _9kMOEO6ZWu4ABAKJLMC71ow5pKR9H96LDAG][bookmark: _9kMOEO6ZWu4ABAKKMMC71ow5pKR9H96LDAG][bookmark: _9kMOEO6ZWu4ABAKLNMC71ow5pKR9H96LDAG][bookmark: _9kMOEO6ZWu4ABAKMOMC71ow5pKR9H96LDAG][bookmark: _9kMOEO6ZWu4ABAKNPMC71ow5pKR9H96LDAG][bookmark: _9kMOEO6ZWu4ABAKPRMC71ow5pKR9H96LDAG][bookmark: _9kMOEO6ZWu4ABAKQSMC71ow5pKR9H96LDAG]“Alternative Consideration” means, in respect of each Contingent Capital Note and as determined by us (i) if all of the Settlement Shares to be issued and delivered following Automatic Conversion are sold in the Settlement Shares Offer, the pro rata share of the cash proceeds from the sale of such Settlement Shares attributable to such Contingent Capital Notes translated from sterling into US dollars at a then-prevailing exchange rate as determined by the Settlement Share Depository (less the pro rata share of any foreign exchange transaction costs and an amount equal to the pro rata share of any taxes and duties (including, without limitation, any stamp duty, stamp duty reserve tax or any other capital, issue, transfer, registration, financial transaction or documentary tax or duty) that may arise or be paid in connection with the issue and delivery of Settlement Shares to the Settlement Share Depository pursuant to the Settlement Shares Offer); (ii) if some but not all of such Settlement Shares to be issued and delivered upon Automatic Conversion are sold in the Settlement Shares Offer, (x) the pro rata share of the cash proceeds from the sale of such Settlement Shares attributable to such Contingent Capital Notes translated from sterling into US dollars at a then-prevailing exchange rate as determined by the Settlement Share Depository (less the pro rata share of any foreign exchange transaction costs and an amount equal to the pro rata share of any taxes and duties (including, without limitation, any stamp duty, stamp duty reserve tax or any other capital, issue, transfer, registration, financial transaction or documentary tax or duty) that may arise or be paid in connection with the delivery of Settlement Shares to the Settlement Share Depository pursuant to the Settlement Shares Offer) and (y) the pro rata share of such Settlement Shares not sold pursuant to the Settlement Shares Offer attributable to such Contingent Capital Notes rounded down to the nearest whole number of Settlement Shares; and (iii) if no Settlement Shares are sold in the Settlement Shares Offer, the relevant number of Settlement Shares that would have been received had we not elected that the Settlement Share Depository should carry out a Settlement Shares Offer.
[bookmark: _9kR3WTr18989ER1jmeowmv406WE16]“Cancellation Date” means (i) with respect to any Contingent Capital Notes for which a Settlement Notice is received by the Settlement Share Depository on or before the Notice Cut-off Date, the applicable Settlement Date and (ii) with respect to any Contingent Capital Notes for which a Settlement Notice is not received by the Settlement Share Depository on or before the Notice Cut-off Date, the Final Cancellation Date.
“Settlement Date” means: 
[bookmark: _9kMI4K6ZWu4ABBCBNNB0wtzEaD5][bookmark: _9kMI4K6ZWu4ABBCDPNB0wtzEaD5][bookmark: _9kML6J6ZWu599899MI080xC417XF27][bookmark: _9kML6J6ZWu59989ANI080xC417XF27](i) 	with respect to any Contingent Capital Note in relation to which a Settlement Notice is received by the Settlement Share Depository on or before the Notice Cut-off Date where we have not elected that the Settlement Share Depository will carry out a Settlement Shares Offer, the date that is two (2) Business Days after the latest of (x) the Conversion Date, (y) the date on which we announce that we will not elect for the Settlement Share Depository to carry out a Settlement Shares Offer (or, if no such announcement is made, the last date on which we are entitled to give a Settlement Shares Offer Notice) and (z) the date on which the relevant Settlement Notice has been received by the Settlement Share Depository; 
[bookmark: _9kMI5L6ZWu4ABBCBNNB0wtzEaD5][bookmark: _9kMI5L6ZWu4ABBCDPNB0wtzEaD5][bookmark: _9kMI6M6ZWu4ABBCBNNB0wtzEaD5][bookmark: _9kMI6M6ZWu4ABBCDPNB0wtzEaD5](ii) 	with respect to any Contingent Capital Notes in relation to which a Settlement Notice is received by the Settlement Share Depository on or before the Notice Cut-off Date where we have elected that the Settlement Share Depository will carry out a Settlement Shares Offer, the date that is the later of (x) two (2) Business Days after the day on which the Settlement Shares Offer Period expires or is terminated and (y) two (2) Business Days after the date on which such Settlement Notice has been so received by the Settlement Share Depository; and 
[bookmark: _9kML6J6ZWu4AB79ISfye][bookmark: _9kML6J6ZWu4AB7ABKfye][bookmark: _9kMM6I6ZWu4BC7BCKD3xw6qx696OTBGCyvA7AJF](iii) 	with respect to any Contingent Capital Notes in relation to which a Settlement Notice is not so received by the Settlement Share Depository on or before the Notice Cut-off Date, the date on which the Settlement Share Depository delivers the relevant Settlement Shares, ADSs or Alternative Consideration, as applicable, to the relevant holders or beneficial owners of the Contingent Capital Notes.
[bookmark: _9kMIH5YVt3BC9DHhdA6ts7306WE16][bookmark: _9kR3WTr1AB47GP5tsgpqs8I866fX5H4s8QMefVQ][bookmark: _9kR3WTr18947HQ5tsgpqs8I866fX5H4s8QMefVQ]“Suspension Date” has the meaning given to that term under “Agreement with Respect to Automatic Conversion —Settlement Shares Offer” above. 
[bookmark: _9kR3WTr26669CZFat97vsrj][bookmark: _9kR3WTr26669DaFat97vsrjwyYc9mo5x61IMCBs]Conversion following the Occurrence of a Qualifying Takeover Event and write-down following the Occurrence of Non-Qualifying Takeover Event 
[bookmark: _9kML7K6ZWu599899MI080xC417XF27][bookmark: _9kML7K6ZWu59989ANI080xC417XF27][bookmark: _9kML8L6ZWu599899MI080xC417XF27][bookmark: _9kML8L6ZWu59989ANI080xC417XF27][bookmark: _9kMNM5YVt3AB9INQG255A1kLQC89Q][bookmark: _9kMJI5YVt3BC6BHOLB60nv4oJQ8G85KC9F][bookmark: _9kR3WTr1787HKMJ94ylt2mHO6E63IA7D][bookmark: _9kMKJ5YVt3BC6BHOLB60nv4oJQ8G85KC9F][bookmark: _9kR3WTr1787HJLJ94ylt2mHO6E63IA7D][bookmark: _9kMON5YVt3AB9INQG255A1kLQC89Q][bookmark: _9kMPO5YVt3AB9INQG255A1kLQC89Q][bookmark: _9kMKJ5YVt4888ACZIyXK2A2zE639YUC2yFGCI][bookmark: _9kMHzG6ZWu4BCAJORH366B2lMRD9AR]If a Qualifying Takeover Event occurs, the Contingent Capital Notes shall, where the Conversion Date (if any) falls on or after the New Conversion Condition Effective Date, be converted on such Conversion Date into Relevant Shares of the Approved Entity, mutatis mutandis as provided under “—Automatic Conversion” above at a Conversion Price that shall be the New Conversion Price. Such conversion shall be effected by the delivery by us of such number of Settlement Shares as set forth under “—Automatic Conversion” above to, or to the order of, the Approved Entity. Such delivery shall irrevocably discharge and satisfy all of our obligations under the Contingent Capital Notes (but shall be without prejudice to the rights of the Trustee and the holders and beneficial owners of the Contingent Capital Notes against the Approved Entity in connection with its undertaking to deliver Relevant Shares as provided in the definition of “New Conversion Condition” below). Such delivery shall be in consideration of the Approved Entity irrevocably undertaking, for the benefit of the holders and beneficial owners of the Contingent Capital Notes, to deliver the Relevant Shares to the Settlement Share Depository as aforesaid. For the avoidance of doubt, we may elect that a Settlement Shares Offer be made by the Settlement Share Depository in respect of the Relevant Shares. 
[bookmark: _9kMJI5YVt3BC6AGOE40lmv8H628VGwEOOJ57NPC][bookmark: _9kR3WTr1787GILC2yjkt6F406TEuCMMH35LNAGJ][bookmark: _9kMK5J6ZWu5998HKVNphs8GF0][bookmark: _9kMML5YVt3BC8AHeS50kh]The New Conversion Price shall be subject to adjustments as described under “—Anti-dilution Adjustment of the Conversion Price” above and in accordance with the Indenture, with such modifications as an Independent Financial Adviser acting in good faith shall determine to be appropriate, and we shall give notice to holders of Contingent Capital Notes of the New Conversion Price and of any such modifications in accordance with “—Notice” below.
In the case of a Qualifying Takeover Event:
[bookmark: _9kMK6K6ZWu5998HKVNphs8GF0][bookmark: _9kMK7L6ZWu5998HKVNphs8GF0][bookmark: _9kMOEO6ZWu59989DQI080xC417nm8yxw8jiF8O][bookmark: _9kMH0H6ZWu4BCAJORH366B2lMRD9AR][bookmark: _9kMLK5YVt3BC6BHOLB60nv4oJQ8G85KC9F][bookmark: _9kR3WTr1787HMOJ94ylt2mHO6E63IA7D][bookmark: _9kMK8M6ZWu5998HKVNphs8GF0](1)	we shall, on or prior to the New Conversion Condition Effective Date, enter into such agreements and arrangements (which may include supplemental indentures to the Indenture and amendments and modifications to the terms and conditions of the Contingent Capital Notes and the Indenture) as may be required to ensure that, with effect from the New Conversion Condition Effective Date, the Contingent Capital Notes shall (following the occurrence of a Conversion Trigger Event) be convertible into, or exchangeable for, Relevant Shares of the Approved Entity mutatis mutandis in accordance with, and subject to, the provisions under “—Automatic Conversion” above and in accordance with the Indenture (as each may be so supplemented or amended) at the New Conversion Price;
[bookmark: _9kML9M6ZWu599899MI080xC417XF27][bookmark: _9kML9M6ZWu59989ANI080xC417XF27][bookmark: _9kMML5YVt3BC6BHOLB60nv4oJQ8G85KC9F][bookmark: _9kR3WTr1787HHJJ94ylt2mHO6E63IA7D][bookmark: _9kMK9N6ZWu5998HKVNphs8GF0](2)	subject as set out above, we shall, where the Conversion Date falls on or after the New Conversion Condition Effective Date, procure the issue and/or delivery of the relevant number of Relevant Shares mutatis mutandis in the manner provided under “—Automatic Conversion” above and in accordance with the Indenture (as each may be so supplemented or amended).
[bookmark: _9kMNM5YVt3BC8AHeS50kh]Within 10 days following the occurrence of a Takeover Event, we shall give notice thereof to the holders and beneficial owners of the Contingent Capital Notes (a “Takeover Event Notice”), with a copy to the Trustee, in accordance with “—Notice” below.
The Takeover Event Notice shall specify:
[bookmark: _9kMJI5YVt3AB689J3q920xy](1)	the identity of the Acquirer;
(2)	whether the Takeover Event is a Qualifying Takeover Event or a Non-Qualifying Takeover Event; 
(3)	in the case of a Qualifying Takeover Event, the New Conversion Price; and
[bookmark: _9kMLAN6ZWu599899MI080xC417XF27][bookmark: _9kMLAN6ZWu59989ANI080xC417XF27][bookmark: _9kMOFP6ZWu4ABAKJLMC71ow5pKR9H96LDAG][bookmark: _9kMOFP6ZWu4ABAKKMMC71ow5pKR9H96LDAG][bookmark: _9kMOFP6ZWu4ABAKLNMC71ow5pKR9H96LDAG][bookmark: _9kMOFP6ZWu4ABAKMOMC71ow5pKR9H96LDAG][bookmark: _9kMOFP6ZWu4ABAKNPMC71ow5pKR9H96LDAG][bookmark: _9kMOFP6ZWu4ABAKPRMC71ow5pKR9H96LDAG][bookmark: _9kMOFP6ZWu4ABAKQSMC71ow5pKR9H96LDAG][bookmark: _9kMOFP6ZWu59989DQI080xC417nm8yxw8jiF8O][bookmark: _9kMP7G6ZWu59989DQI080xC417nm8yxw8jiF8O][bookmark: _9kMLBO6ZWu599899MI080xC417XF27][bookmark: _9kMLBO6ZWu59989ANI080xC417XF27][bookmark: _9kMNM5YVt39A67DO3csBzjOTB3235L][bookmark: _9kMNM5YVt39A67EP3csBzjOTB3235L][bookmark: _9kMNM5YVt39A67GR3csBzjOTB3235L][bookmark: _9kMNM5YVt39A67HS3csBzjOTB3235L][bookmark: _9kMP8H6ZWu59989DQI080xC417nm8yxw8jiF8O](4)	in the case of a Non-Qualifying Takeover Event, unless the Conversion Date shall have occurred prior to the date of the Non-Qualifying Takeover Event, that, following such Non-Qualifying Takeover Event, outstanding Contingent Capital Notes shall not be subject to Automatic Conversion at any time notwithstanding that a Conversion Trigger Event may have occurred or may occur subsequently but that, instead, upon any subsequent Conversion Trigger Event (or where the Conversion Date occurs on or after the date of a Non-Qualifying Takeover Event), the outstanding  principal amount of each Contingent Capital Note will be automatically written down to zero, the Contingent Capital Notes will be cancelled, the holders and beneficial owners will be automatically deemed to have irrevocably waived their right to receive, and no longer have any rights against us with respect to repayment of the aggregate principal amount of the Contingent Capital Notes so written down and all Accrued Interest and any other amounts payable on the Contingent Capital Notes shall be automatically cancelled, irrespective of whether such amounts have become due and payable prior to the occurrence of the Conversion Trigger Event.  
[bookmark: _9kMP9I6ZWu59989DQI080xC417nm8yxw8jiF8O][bookmark: _9kMJAP6ZWu5779BJgT61li][bookmark: _9kMK2G6ZWu5779BJgT61li]Upon a Conversion Trigger Event occurring subsequently to a Non-Qualifying Takeover Event, we shall provide a written notice to DTC as soon as practicable regarding the automatic write down to zero of the Contingent Capital Notes for purposes of notifying holders of such occurrence. We shall also deliver a copy of such notice to the Trustee for information purposes.
[bookmark: _9kR3WTr24445DO1o70yvw][bookmark: _9kR3WTr189467H1o70yvw] “Acquirer” means the person which, following a Takeover Event, controls us.
[bookmark: _9kR3WTr1897GLOE0338ziJOA67O]“Approved Entity” means a body corporate that is incorporated or established under the laws of an OECD member state and which, on the occurrence of the Takeover Event, has in issue Relevant Shares.
[bookmark: _9kMON5YVt48879BNH66plv]“EEA Regulated Market” means a market as defined by Article 4.1(14) of Directive 2004/39/EC of the European Parliament and of the Council on markets in financial instruments (as amended from time to time) or similar law in the UK.
[bookmark: _9kMLK5YVt4888ACZIyXK2A2zE639YUC2yFGCI][bookmark: _9kMKJ5YVt3AB689J3q920xy][bookmark: _9kMH1I6ZWu4BCAJORH366B2lMRD9AR][bookmark: _9kMH2J6ZWu4BCAJORH366B2lMRD9AR][bookmark: _9kMH3K6ZWu4BCAJORH366B2lMRD9AR][bookmark: _9kMP7G6ZWu4ABAKJLMC71ow5pKR9H96LDAG][bookmark: _9kMP7G6ZWu4ABAKKMMC71ow5pKR9H96LDAG][bookmark: _9kMP7G6ZWu4ABAKLNMC71ow5pKR9H96LDAG][bookmark: _9kMP7G6ZWu4ABAKMOMC71ow5pKR9H96LDAG][bookmark: _9kMP7G6ZWu4ABAKNPMC71ow5pKR9H96LDAG][bookmark: _9kMP7G6ZWu4ABAKPRMC71ow5pKR9H96LDAG][bookmark: _9kMP7G6ZWu4ABAKQSMC71ow5pKR9H96LDAG]The “New Conversion Condition” shall be satisfied if by not later than seven calendar days following the occurrence of a Takeover Event where the Acquirer is an Approved Entity, we shall have entered into arrangements to our satisfaction with the Approved Entity pursuant to which the Approved Entity irrevocably undertakes to the Trustee, for the benefit of the holders and beneficial owners of the Contingent Capital Notes, to deliver the Relevant Shares to the Settlement Share Depository upon Automatic Conversion.
[bookmark: _9kMML5YVt4888ACZIyXK2A2zE639YUC2yFGCI]“New Conversion Condition Effective Date” means the date with effect from which the New Conversion Condition shall have been satisfied.
“New Conversion Price” means the amount determined by us in accordance with the following formula:
	NCP = ECP ×
	VWAPRS 
VWAPOS



where:
NCP 	is the New Conversion Price.
ECP 	is the Conversion Price in effect on the dealing day immediately prior to the New Conversion Condition Effective Date.
VWAPRS	means the average of the Volume Weighted Average Price of the Relevant Shares (translated, if necessary, into US dollars at the Prevailing Rate on the relevant dealing day) on each of the 10 dealing days ending on the dealing day prior to the date the Takeover Event shall have occurred (and where references in the definition of “Volume Weighted Average Price” to “ordinary shares” shall be construed as references to the Relevant Shares, and in the definition of “dealing day”, references to the “Relevant Stock Exchange” shall be to the primary Regulated Market on which the Relevant Shares are then listed, admitted to trading or accepted for dealing).
VWAPOS	is the average of the Volume Weighted Average Price of our ordinary shares (translated, if necessary, into US dollars at the Prevailing Rate on the relevant dealing day) on each of the 10 dealing days ending on the dealing day prior to the date the Takeover Event shall have occurred.
“Non-Qualifying Takeover Event” means a Takeover Event that is not a Qualifying Takeover Event. 
[bookmark: _9kR3WTr2336A9v0qitmrGI2lw1nky7C5y][bookmark: _9kR3WTr2335BGqp6zzGG0juzliw5A3w][bookmark: _9kMNM5YVt3ABADITHy0poxp0XC2]“ordinary share capital” has the meaning provided in Section 1119 of the Corporation Tax Act 2010 and “equity share capital” has the meaning provided in Section 548 of the Companies Act.
[bookmark: _9kR3WTr2446CKfVrwthtuxwbQz4][bookmark: _9kR3WTr2446DDXVrwthtuxwbQz4][bookmark: _9kMHG5YVt4668IHaMnozwp9ZVHF30zB]“Prevailing Rate” means, in respect of any currencies on any day, the spot rate of exchange between the relevant currencies prevailing as at or about 12 noon (London time) on that date as appearing on or derived from the Relevant Page or, if such a rate cannot be determined at such time, the rate prevailing as at or about 12 noon (London time) on the immediately preceding day on which such rate can be so determined or, if such rate cannot be so determined by reference to the Relevant Page, the rate determined in such other manner as an Independent Financial Adviser shall in good faith prescribe.
“Qualifying Takeover Event” means a Takeover Event where:
[bookmark: _9kMLK5YVt3AB689J3q920xy][bookmark: _9kMH4L6ZWu4BCAJORH366B2lMRD9AR](i)	the Acquirer is an Approved Entity;
[bookmark: _9kMNM5YVt4888ACZIyXK2A2zE639YUC2yFGCI](ii)	the New Conversion Condition is satisfied; and
(iii)	the Acquirer and persons “connected” with the Acquirer together have “control” of the Issuer (where “connected” and “control” have the same meanings as in section 1122 and 1124 of the Corporation Tax Act 2010 (to the extent applicable or in any equivalent provision in any applicable successor legislation)).
[bookmark: _9kR3WTr2446FLfKgx3ktyjSKw7v5][bookmark: _9kMHG5YVt4668GOjMepuux30mbmFzwZhCxw3A2][bookmark: _9kMHG5YVt4668HGaMepuux30mbmFzwZhCxw3A2]“Regulated Market” means an EEA Regulated Market or another regulated, regularly operating, recognised stock exchange or securities market in an OECD member state.
[bookmark: _9kR3WTr2664BEKBvzymfwz]“Relevant Page” means the relevant page on Bloomberg or such other information service provider that displays the relevant information.
[bookmark: _9kMH5M6ZWu4BCAJORH366B2lMRD9AR]“Relevant Shares” means ordinary share capital of the Approved Entity that constitutes equity share capital or the equivalent (or depositary or other receipts representing the same) which is listed and admitted to trading on a Regulated Market.
[bookmark: _9kMJI5YVt39AADDOHpg]A “Takeover Event” shall occur if, at any time after the Issue Date, any person or persons acting in concert (as defined in the Takeover Code of the United Kingdom Panel on Takeovers and Mergers) acquires control of us.
[bookmark: _9kR3WTr2334EOslx384z]For the purposes of the definition of “Takeover Event”, “control” means:
(a)	the acquisition or holding of legal or beneficial ownership of more than 50% of our issued ordinary shares; or
(b)	the right to appoint and/or remove all or the majority of our members of the Board of Directors, whether obtained directly or indirectly and whether obtained by ownership of share capital, contract or otherwise, 
and “controlled” shall be construed accordingly.
[bookmark: _9kR3WTr2667FJjcvyvgrBB]Agreement to Write-down in connection with a Non-Qualifying Takeover Event 
[bookmark: _9kMLCP6ZWu599899MI080xC417XF27][bookmark: _9kMLCP6ZWu59989ANI080xC417XF27][bookmark: _9kMP8H6ZWu4ABAKJLMC71ow5pKR9H96LDAG][bookmark: _9kMP8H6ZWu4ABAKKMMC71ow5pKR9H96LDAG][bookmark: _9kMP8H6ZWu4ABAKLNMC71ow5pKR9H96LDAG][bookmark: _9kMP8H6ZWu4ABAKMOMC71ow5pKR9H96LDAG][bookmark: _9kMP8H6ZWu4ABAKNPMC71ow5pKR9H96LDAG][bookmark: _9kMP8H6ZWu4ABAKPRMC71ow5pKR9H96LDAG][bookmark: _9kMP8H6ZWu4ABAKQSMC71ow5pKR9H96LDAG][bookmark: _9kMPAJ6ZWu59989DQI080xC417nm8yxw8jiF8O][bookmark: _9kMPBK6ZWu59989DQI080xC417nm8yxw8jiF8O][bookmark: _9kMM4G6ZWu599899MI080xC417XF27][bookmark: _9kMM4G6ZWu59989ANI080xC417XF27][bookmark: _9kMON5YVt39A67DO3csBzjOTB3235L][bookmark: _9kMON5YVt39A67EP3csBzjOTB3235L][bookmark: _9kMON5YVt39A67GR3csBzjOTB3235L][bookmark: _9kMON5YVt39A67HS3csBzjOTB3235L][bookmark: _9kMPCL6ZWu59989DQI080xC417nm8yxw8jiF8O][bookmark: _9kMPDM6ZWu59989DQI080xC417nm8yxw8jiF8O][bookmark: _9kMKAO6ZWu5998HKVNphs8GF0]By acquiring the Contingent Capital Notes, each holder and beneficial owner acknowledges and agrees that (i) unless the Conversion Date shall have occurred prior to the date of any Non-Qualifying Takeover Event, following such Non-Qualifying Takeover Event, the outstanding Contingent Capital Notes shall not be subject to Automatic Conversion notwithstanding that a Conversion Trigger Event may have occurred or may occur subsequently  but instead, upon the occurrence of any subsequent Conversion Trigger Event (or where the Conversion Date occurs on or after the date of a Non-Qualifying Takeover Event), the outstanding principal amount of each Contingent Capital Note shall be automatically written down to zero, the Contingent Capital Notes shall be cancelled, the holders and beneficial owners shall be automatically deemed to have irrevocably waived their right to receive, and no longer have any rights against us with respect to repayment of the aggregate principal amount of the Contingent Capital Notes so written down and all Accrued Interest and any other amounts payable on the Contingent Capital Notes shall be automatically cancelled, irrespective of whether such amounts have become due and payable prior to the occurrence of the Conversion Trigger Event, and (ii) in connection with the write-down to zero of the Contingent Capital Notes following the occurrence of a Conversion Trigger Event subsequently to any Non-Qualifying Takeover Event (a) the Trustee shall not be required to take any further directions from holders or beneficial owners of the Contingent Capital Notes under Section 5.12 (Control by Holders) of the Original Indenture, which section authorises holders of a majority in aggregate outstanding principal amount of the Contingent Capital Notes to direct certain actions relating to the Contingent Capital Notes; (b) it shall be deemed to have authorised, directed and requested DTC and any direct participant in DTC or other intermediary through which it holds such Contingent Capital Notes to take any and all necessary action, if required, to implement the write-down to zero of the Contingent Capital Notes, without any further action or direction on the part of such holders and such beneficial owners of the Contingent Capital Notes or the Trustee; (c) the Indenture shall impose no additional duties on the Trustee whatsoever in connection with the write-down to zero of the Contingent Capital Notes; and (d) to the extent permitted by the TIA, each holder and beneficial owner waives any and all claims against the Trustee for, agrees not to initiate a suit against  the Trustee in respect of, and agrees that the Trustee shall not be liable for, any action taken by the Trustee or which the Trustee abstains from taking.
Availability of Ordinary Shares 
If and to the extent permitted by the Capital Regulations, from time to time and only to the extent that such undertaking would not cause a Capital Disqualification Event to occur, we shall, notwithstanding any Settlement Shares Offer, at all times keep available for issue, free from pre-emptive or other preferential rights, sufficient ordinary shares to enable Automatic Conversion of the Contingent Capital Notes to be satisfied in full.
[bookmark: _9kR3WTr2666GOhKs4rfv][bookmark: _9kMHG5YVt4887EHQSzutl2z]Agreement with Respect to the Exercise of the UK bail-in power 
[bookmark: _9kMHG5YVt4666GKOHz51wvnvBbDx6B4xljMDD][bookmark: _9kMH4L6ZWu5779DGcZzlwlTk1H69Aw7]Notwithstanding any other agreements, arrangements, or understandings between us and any holder or beneficial owner of the Contingent Capital Notes, by its acquisition of the Contingent Capital Notes, each holder and beneficial owner of the Contingent Capital Notes acknowledges, accepts, agrees to be bound by and consents to the exercise of any UK bail-in power by the relevant UK authority that may result in (i) the reduction or cancellation of all, or a portion, of the principal amount of, or interest on, the Contingent Capital Notes; (ii) the conversion of all, or a portion, of the principal amount of, or interest on, the Contingent Capital Notes into ordinary shares or other securities or other obligations of ours or another person; and/or (iii) the amendment of the amount of interest due on the Contingent Capital Notes, or the dates on which interest becomes payable, including by suspending payment for a temporary period; which UK bail-in power may be exercised by means of variation of the terms of the Contingent Capital Notes solely to give effect to the exercise by the relevant UK authority of such UK bail-in power. Each holder and beneficial owner of the Contingent Capital Notes further acknowledges and agrees that the rights of the holders and/or beneficial owners under the Contingent Capital Notes are subject to, and will be varied, if necessary, solely to give effect to, the exercise of any UK bail-in power by the relevant UK authority.
[bookmark: _9kMK3H6ZWu5779IPjNj06nw517C][bookmark: _9kML7K6ZWu5998GOYP48A][bookmark: _9kMK4I6ZWu5779IPjNj06nw517C][bookmark: _9kMK5J6ZWu5779IPjNj06nw517C][bookmark: _9kMPO5YVt48879BNH66plv][bookmark: _9kMI1H6ZWu4AB7DGN3mxtxwKB1][bookmark: _9kMI1H6ZWu4AB7DHO3mxtxwKB1][bookmark: _9kMI1H6ZWu4AB7DIP3mxtxwKB1][bookmark: _9kMI1H6ZWu4BC7DJQ3mxtxwKB1][bookmark: _9kMH5M6ZWu5779DGcZzlwlTk1H69Aw7]“UK bail-in power” is any write-down, conversion, transfer, modification or suspension power existing from time to time under any laws, regulations, rules or requirements relating to the resolution of banks, banking group companies, credit institutions and/or investment firms incorporated in the UK in effect and applicable in the UK to RBSG or other members of the Group, including but not limited to any such laws, regulations, rules or requirements which are implemented, adopted or enacted within the context of a European Union directive or regulation of the European Parliament and of the Council establishing a framework for the recovery and resolution of credit institutions and investment firms (notwithstanding that the UK is no longer a member state of the European Union) and/or within the context of a UK resolution regime under the Banking Act, pursuant to which any obligations of a bank, banking group company, credit institution or investment firm or any of its affiliates can be reduced, cancelled, modified, transferred and/or converted into shares or other securities or other obligations of the obligor or any other person (or suspended for a temporary period) or pursuant to which any right in a contract governing such obligation may be deemed to have been exercised.
[bookmark: _9kR3WTr2336GI1qlmxun7pBIzJ73E9CT]“relevant UK authority” means any authority with the ability to exercise a UK bail-in power.
[bookmark: _9kMP9I6ZWu4ABAKJLMC71ow5pKR9H96LDAG][bookmark: _9kMP9I6ZWu4ABAKKMMC71ow5pKR9H96LDAG][bookmark: _9kMP9I6ZWu4ABAKLNMC71ow5pKR9H96LDAG][bookmark: _9kMP9I6ZWu4ABAKMOMC71ow5pKR9H96LDAG][bookmark: _9kMP9I6ZWu4ABAKNPMC71ow5pKR9H96LDAG][bookmark: _9kMP9I6ZWu4ABAKPRMC71ow5pKR9H96LDAG][bookmark: _9kMP9I6ZWu4ABAKQSMC71ow5pKR9H96LDAG][bookmark: _9kMH6N6ZWu5779DGcZzlwlTk1H69Aw7][bookmark: _9kMPAJ6ZWu4ABAKJLMC71ow5pKR9H96LDAG][bookmark: _9kMPAJ6ZWu4ABAKKMMC71ow5pKR9H96LDAG][bookmark: _9kMPAJ6ZWu4ABAKLNMC71ow5pKR9H96LDAG][bookmark: _9kMPAJ6ZWu4ABAKMOMC71ow5pKR9H96LDAG][bookmark: _9kMPAJ6ZWu4ABAKNPMC71ow5pKR9H96LDAG][bookmark: _9kMPAJ6ZWu4ABAKPRMC71ow5pKR9H96LDAG][bookmark: _9kMPAJ6ZWu4ABAKQSMC71ow5pKR9H96LDAG]For the avoidance of doubt, the potential Automatic Conversion of the Contingent Capital Notes into ordinary shares, other securities or other obligations in connection with the exercise of any UK bail-in power by the relevant UK authority is separate and distinct from the Automatic Conversion pursuant to the terms and conditions of the Contingent Capital Notes following a Conversion Trigger Event.
[bookmark: _9kMK6K6ZWu5779IPjNj06nw517C][bookmark: _9kML8L6ZWu5998GOYP48A]No payment of principal following any proposed redemption of the Contingent Capital Notes or payment of interest on the Contingent Capital Notes shall become due and payable after the exercise of any UK bail-in power by the relevant UK authority unless, at the time that such repayment or payment, respectively, is scheduled to become due, such repayment or payment would be permitted to be made by us under the laws and regulations of the United Kingdom and the European Union applicable to us and the Group. 
[bookmark: _9kR3WTr26678DfOwzN8cw98DoZ7AB][bookmark: _9kR3WTr2664EJNFx3zutlt9ZBv492vjhKBB2s80][bookmark: _9kR3WTr2664EKOFx3zutlt9ZBv492vjhKBB2s80]See also “Risk Factors—Risks relating to the Contingent Capital Notes—Under the terms of the Contingent Capital Notes, you have agreed to be bound by the exercise of any UK bail-in power imposed by the relevant UK authority”.
Our obligations to indemnify the Trustee in accordance with Section 6.07 of the Original Indenture shall survive the exercise of the UK bail-in power by the relevant UK authority with respect to the Contingent Capital Notes. 
By its acquisition of the Contingent Capital Notes, each holder and beneficial owner of Contingent Capital Notes, to the extent permitted by the Trust Indenture Act, waives any and all claims against the Trustee for, agrees not to initiate a suit against the Trustee in respect of, and agrees that the Trustee shall not be liable for, any action that the Trustee takes, or abstains from taking, in either case in accordance with the exercise of the UK bail-in power by the relevant UK authority with respect to the Contingent Capital Notes. 
By its acquisition of the Contingent Capital Notes, each holder of the Contingent Capital Notes acknowledges and agrees that:
(i) the exercise of the UK bail-in power by the relevant UK authority with respect to the Contingent Capital Notes shall not give rise to a default for purposes of Section 315(b) (Notice of Default) and Section 315(c) (Duties of the Trustee in Case of Default) of the Trust Indenture Act; 
[bookmark: _9kMKBP6ZWu5998HKVNphs8GF0][bookmark: _9kML3G6ZWu5998HKVNphs8GF0](ii) upon the exercise of any UK bail-in power by the relevant UK authority, the Trustee shall not be required to take any further directions from holders or beneficial owners of the Contingent Capital Notes under Section 5.12 (Control by Holders) of the Original Indenture, which section authorises holders of a majority in aggregate outstanding principal amount of the Contingent Capital Notes to direct certain actions relating to the Contingent Capital Notes. The Indenture shall impose no duties upon the Trustee whatsoever with respect to the exercise of any UK bail-in power by the relevant UK authority. Notwithstanding the foregoing, if, following the completion of the exercise of the UK bail-in power by the relevant UK authority, the Contingent Capital Notes remain outstanding (for example, if the exercise of the UK bail-in power results in only a partial write-down of the principal of the Contingent Capital Notes), then the Trustee’s duties under the Indenture shall remain applicable with respect to the Contingent Capital Notes following such completion to the extent that we and the Trustee agree pursuant to a supplemental indenture, unless we and the Trustee agree that a supplemental indenture is not necessary; and 
[bookmark: _9kMK3H6ZWu5779BJgT61li](iii) it shall be deemed to have (y) consented to the exercise of any UK bail-in power as it may be imposed without any prior notice by the relevant UK authority of its decision to exercise such power with respect to the Contingent Capital Notes and (z) authorised, directed and requested DTC and any direct participant in DTC or other intermediary through which it holds such Contingent Capital Notes to take any and all necessary action, if required, to implement the exercise of any UK bail-in power with respect to the Contingent Capital Notes as it may be imposed, without any further action or direction on the part of such holders and such beneficial owners of the Contingent Capital Notes or the Trustee.
[bookmark: _9kMK4I6ZWu5779BJgT61li][bookmark: _9kMK5J6ZWu5779BJgT61li]Upon the exercise of the UK bail-in power by the relevant UK authority with respect to the Contingent Capital Notes, we shall provide a written notice to DTC as soon as practicable regarding such exercise of the UK bail-in power for purposes of notifying holders of such occurrence. We shall also deliver a copy of such notice to the Trustee for information purposes.
Enforcement Events and Remedies
[bookmark: _9kML4H6ZWu5998HKVNphs8GF0][bookmark: _9kMPBK6ZWu4ABAKJLMC71ow5pKR9H96LDAG][bookmark: _9kMPBK6ZWu4ABAKKMMC71ow5pKR9H96LDAG][bookmark: _9kMPBK6ZWu4ABAKLNMC71ow5pKR9H96LDAG][bookmark: _9kMPBK6ZWu4ABAKMOMC71ow5pKR9H96LDAG][bookmark: _9kMPBK6ZWu4ABAKNPMC71ow5pKR9H96LDAG][bookmark: _9kMPBK6ZWu4ABAKPRMC71ow5pKR9H96LDAG][bookmark: _9kMPBK6ZWu4ABAKQSMC71ow5pKR9H96LDAG][bookmark: _9kMKJ5YVt4887DHRIqs5uituwCeb81H]There are no events of default under the Contingent Capital Notes. In addition, under the terms of the Indenture neither the Automatic Conversion, the cancellation or deemed cancellation of interest, the exercise of the UK bail-in power by the relevant UK authority, nor a write-down of the Contingent Capital Notes upon the occurrence of a Conversion Trigger Event following a Non-Qualifying Takeover Event with respect to the Contingent Capital Notes will be an Enforcement Event.
Enforcement Events 
[bookmark: _9kMLK5YVt4887DHRIqs5uituwCeb81H]Each of the following events described in clauses (i), (ii) and (iii) is an “Enforcement Event”:
[bookmark: _9kML9M6ZWu599AILlWuqmxw4E9CZGz578EQQ8BK][bookmark: _9kMPEN6ZWu59989DQI080xC417nm8yxw8jiF8O](i)	the occurrence of a Winding-up or Administration Event prior to the occurrence of a Conversion Trigger Event;
[bookmark: _9kR3WTr2446GJcKmnfkmx](ii)	non-payment of principal when due as further described in clause (ii) of “—Remedies” below; or
(iii)	breach of a Performance Obligation.
Remedies 
[bookmark: _cp_text_1_1][bookmark: _9kMLAN6ZWu599AILlWuqmxw4E9CZGz578EQQ8BK][bookmark: _9kMPFO6ZWu59989DQI080xC417nm8yxw8jiF8O][bookmark: _9kMLBO6ZWu599AILlWuqmxw4E9CZGz578EQQ8BK][bookmark: _9kMPGP6ZWu59989DQI080xC417nm8yxw8jiF8O][bookmark: _9kMKJ5YVt3BC8GHcIlwswvjrvUU6JCwp6FBHhXJ][bookmark: _9kMLCP6ZWu599AILlWuqmxw4E9CZGz578EQQ8BK](i) The occurrence of a Winding-up or Administration Event prior to the occurrence of a Conversion Trigger Event. If a Winding-up or Administration Event occurs prior to the occurrence of a Conversion Trigger Event, subject to the subordination provisions described under “—Ranking and Liquidation Distribution” above, the principal amount of the Contingent Capital Notes will become immediately due and payable. For the avoidance of doubt, as the principal amount of the Contingent Capital Notes will become immediately due and payable upon such a Winding-up or Administration Event, neither the Trustee nor the holders of the Contingent Capital Notes are required to declare such principal amount to be due and payable.
[bookmark: _cp_text_1_2][bookmark: _9kMIH5YVt4668EGbXtfq2so5628DKHqbuv5HPJF][bookmark: _9kMIH5YVt4668EIdXtFK2so5628DKHqbuv5HPJF][bookmark: _9kMIH5YVt4668EJeXtfq2so5628DKHqbuv5HPJF][bookmark: _9kMM4G6ZWu599AILlWuqmxw4E9CZGz578EQQ8BK][bookmark: _9kMM5H6ZWu599AILlWuqmxw4E9CZGz578EQQ8BK][bookmark: _9kMLK5YVt3BC8GHcIlwswvjrvUU6JCwp6FBHhXJ][bookmark: _9kMH0H6ZWu5779JMfNpqinp0](ii) Non-payment of principal when due. Subject to the satisfaction of any redemption conditions described under “—Redemption, Repurchase, Substitution or Variation—Pre-conditions to Redemption, Repurchase, Substitution or Variation” above, if we do not make payment of principal in respect of the Contingent Capital Notes for a period of fourteen (14) calendar days or more after the date on which such payment is due, then the Trustee, on behalf of the holders and beneficial owners of the Contingent Capital Notes, may, at its discretion, or shall at the direction of holders of 25% or more of the aggregate principal amount of outstanding Contingent Capital Notes, subject to any applicable laws, institute proceedings for our winding-up. In the event of a Winding-up or Administration Event, whether or not instituted by the Trustee, the Trustee may prove the claims of the holders and beneficial owners of the Contingent Capital Notes and the Trustee in the Winding-up or Administration Event, such claims as set out under “—Ranking and Liquidation Distribution”. For the avoidance of doubt, the Trustee may not declare the principal amount of any outstanding Contingent Capital Notes to be due and payable and may not pursue any other legal remedy, including a judicial proceeding for the collection of the sums due and unpaid on the Contingent Capital Notes. 
[bookmark: _cp_text_1_4][bookmark: _9kML5I6ZWu5998HKVNphs8GF0][bookmark: _9kML6J6ZWu5998HKVNphs8GF0][bookmark: _9kMHG5YVt3BC8DDZKtvt65prumZRv3zs6FBH][bookmark: _cp_text_4_5][bookmark: _9kMK6K6ZWu5779BJgT61li][bookmark: _cp_text_1_6][bookmark: _9kML7K6ZWu5998HKVNphs8GF0](iii) Breach of a Performance Obligation. In the event of a breach of any term, obligation or condition binding on us under the Contingent Capital Notes or the Indenture (other than any of our payment obligations under or arising from the Contingent Capital Notes or the Indenture, including payment of any principal or interest, including any damages awarded for breach of any obligations) (a “Performance Obligation”), the Trustee may without further notice institute such proceedings against us as it may think fit to enforce the Performance Obligation, provided that we shall not by virtue of the institution of any such proceedings be obliged to pay any sum or sums, in cash or otherwise (including any damages for breach of any obligations under the Contingent Capital Notes) earlier than the same would otherwise have been payable under the Contingent Capital Notes or the Indenture, but excluding any payments made to the Trustee acting on its own account under the Indenture in respect of its costs, expenses, liabilities or remuneration.
[bookmark: _9kMH1I6ZWu5779JMfNpqinp0][bookmark: _9kML8L6ZWu5998HKVNphs8GF0][bookmark: _9kMH2J6ZWu5779JMfNpqinp0][bookmark: _9kML9M6ZWu5998HKVNphs8GF0][bookmark: _9kMHG5YVt4889AFhQy1PAeyBAFqb9CD][bookmark: _9kMH3K6ZWu5779JMfNpqinp0]For the avoidance of doubt, the breach by us of any Performance Obligation shall not give the Trustee and/or the holders or beneficial owners of the Contingent Capital Notes a claim for damages, and, in such circumstances, the sole and exclusive remedy that the Trustee and/or the holders or beneficial owners of the Contingent Capital Notes may seek under the Contingent Capital Notes and the Indenture is specific performance under New York law. By its acquisition of the Contingent Capital Notes, each holder and beneficial owner of Contingent Capital Notes acknowledges and agrees that such holder and beneficial owner will not seek, and will not direct the Trustee to seek, a claim for damages against us in respect of a breach by us of a Performance Obligation and that the sole and exclusive remedy that such holder and the Trustee may seek under the Contingent Capital Notes and the Indenture for a breach by us of a Performance Obligation is specific performance under New York law. See “Risk Factors—Risks relating to the Contingent Capital Notes— The Contingent Capital Notes do not contain events of default and the remedies available to you under the Contingent Capital Notes are limited”.
No Other Remedies
[bookmark: _9kMH4L6ZWu5779JMfNpqinp0][bookmark: _9kMH5M6ZWu5779JMfNpqinp0][bookmark: _9kMLAN6ZWu5998HKVNphs8GF0][bookmark: _9kMLBO6ZWu5998HKVNphs8GF0]Other than the limited remedies specified above, no remedy against us shall be available to the Trustee (acting on behalf of the holders of the Contingent Capital Notes) or to the holders and beneficial owners of the Contingent Capital Notes, provided that (1) the Trustee shall have such powers as are required to be authorised to it under the Trust Indenture Act in respect of the rights of the holders and beneficial owners under the provisions of the Indenture and (2) nothing shall impair the rights of a holder or beneficial owner of the Contingent Capital Notes under the Trust Indenture Act, absent such holder’s or beneficial owner’s consent, to sue for any payment due but unpaid in respect of the Contingent Capital Notes, provided that, in the case of (1) and (2), any payments in respect of, or arising from, the Contingent Capital Notes including any payments or amounts resulting or arising from the enforcement of any rights under the Trust Indenture Act in respect of the Contingent Capital Notes shall be subject to the provisions of the Indenture, including the subordination provisions. For the avoidance of doubt, such limitations shall not apply to our obligations to pay the fees and expenses of, and to indemnify, the Trustee, and the Trustee’s rights to apply money collected to first pay its fees and expenses shall not be subject to the subordination provisions set forth in this prospectus supplement. 
[bookmark: _9kMLK5YVt4887GISMxnhwB]The Contingent Capital Notes are perpetual securities in respect of which there is no fixed redemption date or maturity date. Holders and beneficial owners of the Contingent Capital Notes may not request any redemption of the Contingent Capital Notes at any time. 
Trustee’s Duties 
[bookmark: _9kMML5YVt4887DHRIqs5uituwCeb81H][bookmark: _9kMLCP6ZWu5998HKVNphs8GF0][bookmark: _9kMML5YVt4887GISMxnhwB][bookmark: _9kMNM5YVt4887DHRIqs5uituwCeb81H][bookmark: _9kMNM5YVt4887GISMxnhwB][bookmark: _9kMON5YVt4887DHRIqs5uituwCeb81H][bookmark: _9kMM6I6ZWu599AILlWuqmxw4E9CZGz578EQQ8BK]If an Enforcement Event has occurred and is continuing, the Trustee shall exercise such of the rights and powers vested in it by the Indenture, and use the same degree of care and skill in their exercise, as a prudent person would exercise or use under the circumstances in the conduct of his or her own affairs. Holders of not less than a majority in aggregate principal amount of the outstanding Contingent Capital Notes may on behalf of all holders of the Contingent Capital Notes waive any past Enforcement Event that results from a breach by us of a Performance Obligation. Holders of a majority of the aggregate principal amount of the outstanding Contingent Capital Notes may not waive any past Enforcement Events that results from a Winding-up or Administration Event or non-payment of principal when due.
[bookmark: _9kMPO5YVt4887DHRIqs5uituwCeb81H][bookmark: _9kMH6N6ZWu5779JMfNpqinp0][bookmark: _9kMM4G6ZWu5998HKVNphs8GF0]If an Enforcement Event has occurred and is continuing, the Trustee will have no obligation to take any action at the direction of any holders of the Contingent Capital Notes, unless they have offered the Trustee security or indemnity satisfactory to the Trustee in its sole discretion. The holders of a majority in aggregate principal amount of the outstanding Contingent Capital Notes shall have the right to direct the time, method and place of conducting any proceeding in the name of and on the behalf of the Trustee for any remedy available to the Trustee or exercising any trust or power conferred on the Trustee with respect to the Contingent Capital Notes. However, this direction (a) must not be in conflict with any rule of law or the Indenture and (b) must not be unjustly prejudicial to the holders of the Contingent Capital Notes not taking part in the direction, in the case of either (a) or (b) as determined by the Trustee in its sole discretion. The Trustee may also take any other action, consistent with the direction, that it deems proper.
[bookmark: _9kMPCL6ZWu4ABAKJLMC71ow5pKR9H96LDAG][bookmark: _9kMPCL6ZWu4ABAKKMMC71ow5pKR9H96LDAG][bookmark: _9kMPCL6ZWu4ABAKLNMC71ow5pKR9H96LDAG][bookmark: _9kMPCL6ZWu4ABAKMOMC71ow5pKR9H96LDAG][bookmark: _9kMPCL6ZWu4ABAKNPMC71ow5pKR9H96LDAG][bookmark: _9kMPCL6ZWu4ABAKPRMC71ow5pKR9H96LDAG][bookmark: _9kMPCL6ZWu4ABAKQSMC71ow5pKR9H96LDAG][bookmark: _9kMM5H6ZWu5998HKVNphs8GF0]By acquiring the Contingent Capital Notes, the holders and beneficial owners acknowledge and agree that neither an Automatic Conversion, a cancellation or deemed cancellation of interest, (in each case, in whole or in part) in accordance with the terms of the Indenture and the Contingent Capital Notes, the exercise of the UK bail-in power by the relevant UK authority nor a write-down of the Contingent Capital Notes upon the occurrence of a Conversion Trigger Event following a Non-Qualifying Takeover Event with respect to the Contingent Capital Notes will give rise to a default of the purposes of Section 315(b) (Notice of Default) and Section 315(c) (Duties of the Trustee in Case of Default) of the Trust Indenture Act. 
Notice
[bookmark: _9kMK7L6ZWu5779BJgT61li]All notices regarding the Contingent Capital Notes will be deemed to be validly given if sent by first-class mail to the holders of the Contingent Capital Notes at their addresses recorded in the register.
[bookmark: _9kMK8M6ZWu5779BJgT61li][bookmark: _9kMK9N6ZWu5779BJgT61li][bookmark: _9kMKAO6ZWu5779BJgT61li][bookmark: _9kMKBP6ZWu5779BJgT61li][bookmark: _9kML3G6ZWu5779BJgT61li]Until such time as any definitive securities are issued, there may, so long as any Global Notes representing the Contingent Capital Notes are held in their entirety on behalf of DTC, be substituted for such notice by first-class mail the delivery of the relevant notice to DTC for communication by them to the holders of the Contingent Capital Notes, in accordance with DTC’s applicable procedures. Neither the failure to give any notice to a particular holder, nor any defect in a notice given to a particular holder, will affect the sufficiency of any notice given to another holder.
[bookmark: _9kML4H6ZWu5779BJgT61li]Notices to be given by any holders of the Contingent Capital Notes to the Trustee shall be in writing to the Trustee at its corporate trust office. While any of the Contingent Capital Notes are represented by a Global Note, such notice may be given by any holder to the Trustee through DTC in such manner as DTC may approve for this purpose.
[bookmark: _9kML5I6ZWu5779BJgT61li]If and for so long as the Contingent Capital Notes are admitted to trading on the ISM of the LSE, notices will also be given in accordance with any applicable requirements of such stock exchange. 
Modification and Amendments
[bookmark: _9kMPDM6ZWu4ABAKJLMC71ow5pKR9H96LDAG][bookmark: _9kMPDM6ZWu4ABAKKMMC71ow5pKR9H96LDAG][bookmark: _9kMPDM6ZWu4ABAKLNMC71ow5pKR9H96LDAG][bookmark: _9kMPDM6ZWu4ABAKMOMC71ow5pKR9H96LDAG][bookmark: _9kMPDM6ZWu4ABAKNPMC71ow5pKR9H96LDAG][bookmark: _9kMPDM6ZWu4ABAKPRMC71ow5pKR9H96LDAG][bookmark: _9kMPDM6ZWu4ABAKQSMC71ow5pKR9H96LDAG][bookmark: _9kML7K6ZWu4AB79ISfye][bookmark: _9kML7K6ZWu4AB7ABKfye][bookmark: _9kMM7J6ZWu4BC7BCKD3xw6qx696OTBGCyvA7AJF][bookmark: _9kMM6I6ZWu5998HKVNphs8GF0][bookmark: _9kR3WTr1AB58DP6srryx93z56zOSAGC76y6MmcK]We and the Trustee may make certain modifications and amendments to the Indenture with respect to the Contingent Capital Notes without the consent of the holders of the Contingent Capital Notes, including, but not limited to, reflect changes to procedures relating to Automatic Conversion, delivery of the Settlement Shares, ADSs or Alternative Consideration, as applicable, and to give effect to any variation to the terms of the Contingent Capital Notes as a result of any exercise of any UK bail-in power. Other modifications and amendments may be made to the Indenture with the consent of holders of the Contingent Capital Notes of not less than a majority in aggregate outstanding principal amount of the Contingent Capital Notes that are affected by the modification or amendment, voting as one class. However, no modifications or amendments may be made without the consent of the holder of each Contingent Capital Note affected as set forth under “Description of Contingent Convertible Securities — Modification and Waiver” in the accompanying prospectus.  
[bookmark: _9kMM7J6ZWu5998HKVNphs8GF0][bookmark: _9kMM8K6ZWu5998HKVNphs8GF0]With respect to Contingent Capital Notes issued pursuant to the Indenture, any agreements, arrangements or understandings between us and any holder and beneficial owner of the Contingent Capital Notes with respect to the Contingent Capital Notes must be entered into in accordance with the terms of the Indenture.
[bookmark: _9kMPEN6ZWu4ABAKJLMC71ow5pKR9H96LDAG][bookmark: _9kMPEN6ZWu4ABAKKMMC71ow5pKR9H96LDAG][bookmark: _9kMPEN6ZWu4ABAKLNMC71ow5pKR9H96LDAG][bookmark: _9kMPEN6ZWu4ABAKMOMC71ow5pKR9H96LDAG][bookmark: _9kMPEN6ZWu4ABAKNPMC71ow5pKR9H96LDAG][bookmark: _9kMPEN6ZWu4ABAKPRMC71ow5pKR9H96LDAG][bookmark: _9kMPEN6ZWu4ABAKQSMC71ow5pKR9H96LDAG]In addition, no supplemental indenture may, without the consent of each holder of an outstanding Contingent Capital Note affected by such supplemental indenture, make any change that adversely affects the Automatic Conversion of any of the Contingent Capital Notes.
In addition, the Trustee shall be obliged to concur with the Issuer in effecting any variations in the circumstances and as otherwise set out in “—Redemption, Repurchase, Substitution or Variation” or on a Qualifying Takeover Event without the consent of the holders.
[bookmark: _9kMM9L6ZWu5998HKVNphs8GF0][bookmark: _9kMMAM6ZWu5998HKVNphs8GF0][bookmark: _9kMHG5YVt3BC7AIU8utt0zB517817AwSXFLHCB3]In addition to the permitted amendments described in the preceding paragraph, we and the Trustee may amend or supplement the Indenture or the Contingent Capital Notes without the consent of any holders of the Contingent Capital Notes to conform the provisions of the Indenture to this “Description of the Contingent Capital Notes” section in this prospectus.
[bookmark: _9kMMBN6ZWu5998HKVNphs8GF0][bookmark: _9kML7K6ZWu5779BJgT61li][bookmark: _9kMK3H6ZWu4BCBDAM4ox2vogUq7Du3C8EJ][bookmark: _9kMK3H6ZWu4BCBDBN4ox2vogUq7Du3C8EJ]Notwithstanding the above, no modifications and amendments to the Indenture or in relation to the Contingent Capital Notes shall become effective unless we shall have given such notice as is required by, and received such permission from, the PRA as is required by the PRA under the Capital Regulations. The Trustee is entitled to request and rely on an officer’s certificate from us as to the satisfaction of this condition precedent to any modification without further enquiry. 
Governing Law
[bookmark: _9kMMCO6ZWu5998HKVNphs8GF0][bookmark: _9kMMDP6ZWu5998HKVNphs8GF0]The Contingent Capital Notes and the Indenture will be governed by and construed in accordance with the laws of the State of New York, except that, as the Indenture specifies, the subordination provisions, the Solvency Condition, and the waiver of the right to set-off by the holders of the Contingent Capital Notes and by the Trustee acting on behalf of the holders of the Contingent Capital Notes with respect to the Contingent Capital Notes will be governed by and construed in accordance with the laws of Scotland.
Trustee and Agents
[bookmark: _9kMKJ5YVt488899VQzpr2QPvsvq]The Trustee for the Contingent Capital Notes will be The Bank of New York Mellon, acting through its London Branch. The Trustee makes no representations, and shall not be liable with respect to, the information set forth in this prospectus supplement.
[bookmark: _9kMLK5YVt488899VQzpr2QPvsvq][bookmark: _9kMHG5YVt4888CIfGw5vuIDowC][bookmark: _9kMH6N6ZWu4BCBCER4knx7ox628VJu2I][bookmark: _9kMH6N6ZWu4BCBCFS4knx7ox628VJu2I][bookmark: _9kR3WTr26647AJ5go4]The Bank of New York Mellon acting through its London Branch will initially act as Paying Agent for the Contingent Capital Notes. National Westminster Bank Plc will initially act as Calculation Agent for the Contingent Capital Notes. We may appoint additional or successor agents (together, the “Agents”).
[bookmark: _9kMIH5YVt4888CIfGw5vuIDowC][bookmark: _9kMH7O6ZWu4BCBCER4knx7ox628VJu2I][bookmark: _9kMH7O6ZWu4BCBCFS4knx7ox628VJu2I][bookmark: _9kMJI5YVt4888CIfGw5vuIDowC][bookmark: _9kML8L6ZWu5779BJgT61li][bookmark: _9kMKJ5YVt4888CIfGw5vuIDowC][bookmark: _9kMHG5YVt48869CL7iq6][bookmark: _9kMH8P6ZWu4BCBCER4knx7ox628VJu2I][bookmark: _9kMH8P6ZWu4BCBCFS4knx7ox628VJu2I][bookmark: _9kMIH5YVt48869CL7iq6][bookmark: _9kMJI5YVt48869CL7iq6][bookmark: _9kMKJ5YVt48869CL7iq6][bookmark: _9kMI0G6ZWu4BCBCER4knx7ox628VJu2I][bookmark: _9kMI0G6ZWu4BCBCFS4knx7ox628VJu2I][bookmark: _9kMLK5YVt48869CL7iq6][bookmark: _9kMN5G6ZWu5998HKVNphs8GF0]We will procure that there will at all times be a Paying Agent and a Calculation Agent. We may change the Paying Agent without prior notice to the holders and beneficial owners of the Contingent Capital Notes, and in such an event we may act as Paying Agent. We are entitled to appoint other banks of international standing as Agents, or, in the case of the Calculation Agent only, we may appoint a financial adviser with appropriate expertise. Furthermore, we are entitled to terminate the appointment of any Agent. In the event of such termination or such Agent being unable or unwilling to continue to act as Agent in the relevant capacity, we will appoint another bank of international standing, or, in the case of the Calculation Agent only, another financial adviser with appropriate expertise as Agent in the relevant capacity. Such appointment or termination will be published without undue delay in accordance with the Indenture or, should this not be possible, be published in another appropriate manner.
Subsequent Holders’ Agreement
[bookmark: _9kMKJ5YVt4667GNYM4wvwyEZBtwoy6w5EAG][bookmark: _9kMPFO6ZWu4ABAKJLMC71ow5pKR9H96LDAG][bookmark: _9kMPFO6ZWu4ABAKKMMC71ow5pKR9H96LDAG][bookmark: _9kMPFO6ZWu4ABAKLNMC71ow5pKR9H96LDAG][bookmark: _9kMPFO6ZWu4ABAKMOMC71ow5pKR9H96LDAG][bookmark: _9kMPFO6ZWu4ABAKNPMC71ow5pKR9H96LDAG][bookmark: _9kMPFO6ZWu4ABAKPRMC71ow5pKR9H96LDAG][bookmark: _9kMPFO6ZWu4ABAKQSMC71ow5pKR9H96LDAG][bookmark: _9kMIH5YVt48878DQHz7zwB306ml7xwv7ihE7NGC][bookmark: _9kMH7O6ZWu5779JMfNpqinp0]Holders of the Contingent Capital Notes that acquire the Contingent Capital Notes in the secondary market shall be deemed to acknowledge, agree to be bound by and consent to the same provisions specified herein to the same extent as the holders and beneficial owners of the Contingent Capital Notes that acquire the Contingent Capital Notes upon their initial issuance, including, without limitation, with respect to the acknowledgment and agreement to be bound by and consent to the terms of the Contingent Capital Notes, including in relation to interest cancellation, the Automatic Conversion, the UK bail-in power, the Settlement Shares Offer, the write-down of the Contingent Capital Notes upon the occurrence of a Conversion Trigger Event following a Non-Qualifying Takeover Event and the limitations on remedies specified in “—Enforcement Events and Remedies” above.
Certain Defined Terms 
[bookmark: _9kMIH5YVt3BC7AIU8utt0zB517817AwSXFLHCB3]In this “Description of the Contingent Capital Notes” the following terms have the following meanings: 
[bookmark: _9kMHG5YVt3BC6CDK2lwswvJA0][bookmark: _9kR3WTr2554ACJ0juqutH8y][bookmark: _9kR3WTr1894AGN0juqutH8y][bookmark: _9kMHG5YVt3BC6CJQ2lwswvJA0][bookmark: _9kMHG5YVt3BC6CKR2lwswvaTozCBVG6XSSW]“Banking Act” means the UK Banking Act of 2009, as the same has been or may be amended from time to time, whether pursuant to the  UK Financial Services (Banking Reform) Act 2013, secondary legislation or otherwise.
“Current Market Price” means, in respect of an ordinary share at a particular date, the average of the daily Volume Weighted Average Price of an ordinary share on each of the five (5) consecutive dealing days ending on the dealing day immediately preceding such date; provided that, if at any time during the said five (5) dealing-day period the Volume Weighted Average Price shall have been based on a price ex-dividend (or ex-any other entitlement) and during some other part of that period the Volume Weighted Average Price shall have been based on a price cum-dividend (or cum-any other entitlement), then:
(i)	if the ordinary shares to be created, issued, transferred or delivered do not rank for the dividend (or entitlement) in question, the Volume Weighted Average Price on the dates on which the ordinary shares shall have been based on a price cum-dividend (or cum- any other entitlement) shall, for the purposes of this definition, be deemed to be the amount thereof reduced by an amount equal to the Fair Market Value of any such dividend or entitlement per ordinary share as at the date of first public announcement relating to such dividend or entitlement, in any such case, determined on a gross basis and disregarding any withholding or deduction required to be made on account of tax, and disregarding any associated tax credit; or
 
(ii)	if the ordinary shares to be created, issued, transferred or delivered do rank for the dividend (or entitlement) in question, the Volume Weighted Average Price on the dates on which the ordinary shares shall have been based on a price ex-dividend (or ex- any other entitlement) shall, for the purposes of this definition, be deemed to be the amount thereof increased by an amount equal to the Fair Market Value of any such dividend or entitlement per ordinary share as at the date of first public announcement relating to such dividend or entitlement, in any such case, determined on a gross basis and disregarding any withholding or deduction required to be made on account of tax, and disregarding any associated tax credit;
	and provided further that, if on each of the said five (5) dealing days the Volume Weighted Average Price shall have been based on a price cum-dividend (or cum-any other entitlement) in respect of a dividend (or other entitlement) which has been declared or announced but the ordinary shares to be issued and delivered do not rank for that dividend (or other entitlement), the Volume Weighted Average Price on each of such dates shall, for the purposes of this definition, be deemed to be the amount thereof reduced by an amount equal to the Fair Market Value of any such dividend or entitlement per ordinary share as at the date of first public announcement relating to such dividend or entitlement, in any such case, determined on a gross basis and disregarding any withholding or deduction required to be made on account of tax, and disregarding any associated tax credit;
	and provided further that, if the Volume Weighted Average Price of an ordinary share is not available on one or more of the said five (5) dealing days (disregarding for this purpose the proviso to the definition of Volume Weighted Average Price), then the average of such Volume Weighted Average Prices which are available in that five (5) dealing-day period shall be used (subject to a minimum of two such prices), and if only one, or no, such Volume Weighted Average Price is available in the relevant period, the Current Market Price shall be determined in good faith by an Independent Financial Adviser.
[bookmark: _9kR3WTr233588kcairutkf1][bookmark: _9kMHG5YVt4668IJcMnozwp9pkDxuXfAvu180][bookmark: _9kMH0H6ZWu4BC9DLhZzlwlTk1H69Aw7][bookmark: _9kMIH5YVt4668IJcMnozwp9pkDxuXfAvu180]“dealing day” means a day on which the Relevant Stock Exchange or relevant stock exchange or securities market is open for business and on which ordinary shares, Other Securities, options, warrants or other rights (as the case may be) may be dealt in (other than a day on which the Relevant Stock Exchange or relevant stock exchange or securities market is scheduled to or does close prior to its regular weekday closing time).
[bookmark: _9kMML5YVt3ABACBN3qyKG56pmxx][bookmark: _9kMNM5YVt3ABACBN3qyKG56pmxx][bookmark: _9kMH1I6ZWu4BC9DLhZzlwlTk1H69Aw7][bookmark: _9kMH2J6ZWu4BC9DLhZzlwlTk1H69Aw7][bookmark: _9kMH3K6ZWu4BC9DLhZzlwlTk1H69Aw7][bookmark: _9kMJI5YVt4668IJcMnozwp9pkDxuXfAvu180][bookmark: _9kMH4L6ZWu4BC9DLhZzlwlTk1H69Aw7][bookmark: _9kMH5M6ZWu4BC9DLhZzlwlTk1H69Aw7][bookmark: _9kMH6N6ZWu4BC9DLhZzlwlTk1H69Aw7][bookmark: _9kMH7O6ZWu4BC9DLhZzlwlTk1H69Aw7][bookmark: _9kMH8P6ZWu4BC9DLhZzlwlTk1H69Aw7][bookmark: _9kMON5YVt3ABACBN3qyKG56pmxx]“Fair Market Value” means, with respect to any property on any date, the fair market value of that property as determined by an Independent Financial Adviser in good faith, provided that (i) the Fair Market Value of a Cash Dividend shall be the amount of such Cash Dividend; (ii) the Fair Market Value of any other cash amount shall be the amount of such cash; (iii) where Other Securities, options, warrants or other rights are publicly traded on a stock exchange or securities market of adequate liquidity (as determined in good faith by an Independent Financial Adviser), the Fair Market Value (a) of such Other Securities shall equal the arithmetic mean of the daily Volume Weighted Average Prices of such Other Securities and (b) of such options, warrants or other rights shall equal the arithmetic mean of the daily closing prices of such options, warrants or other rights, in the case of (a) and (b), during the period of five (5) dealing days on the relevant stock exchange or securities market commencing on such date (or, if later, the first such dealing day such Other Securities, options, warrants or other rights are publicly traded) or such shorter period as such Other Securities, options, warrants or other rights are publicly traded; and (iv) where Other Securities, options, warrants or other rights are not publicly traded on a stock exchange or securities market of adequate liquidity (as aforesaid), the Fair Market Value of such Other Securities, options, warrants or other rights shall be determined in good faith by an Independent Financial Adviser, on the basis of a commonly accepted market valuation method and taking account of such factors as it considers appropriate, including the market price per ordinary share, the dividend yield of an ordinary share, the volatility of such market price, prevailing interest rates and the terms of such Other Securities, options, warrants or other rights, including as to the expiry date and exercise price (if any) thereof. Such amounts shall, in the case of (i) above, be translated into the Relevant Currency (if declared, announced, made, paid or payable in a currency other than the Relevant Currency, and if the relevant dividend is payable at our option or a shareholder in any currency additional to the Relevant Currency, the relevant dividend shall be treated as payable in the Relevant Currency) at the rate of exchange used to determine the amount payable to shareholders who were paid or are to be paid or are entitled to be paid the Cash Dividend in the Relevant Currency; and, in any other case, shall be translated into the Relevant Currency (if expressed in a currency other than the Relevant Currency) at the Prevailing Rate on that date. In addition, in the case of (i) and (ii) above, the Fair Market Value shall be determined on a gross basis and disregarding any withholding or deduction required to be made on account of tax, and disregarding any associated tax credit.
“Independent Financial Adviser” means an independent financial institution of international repute appointed by us at our own expense.
[bookmark: _9kR3WTr2336AAw0qitmrGI2lw13]“ordinary shares” means our ordinary shares with a nominal value of £1.00 each.
[bookmark: _9kR3WTr2446ADZWwitiQhyE367t4][bookmark: _9kR3WTr1896AIeWwitiQhyE367t4][bookmark: _9kMI0G6ZWu4BC9DLhZzlwlTk1H69Aw7]“Other Securities” means any securities including without limitation, shares in our capital, or options, warrants or other rights to subscribe for or purchase or acquire shares in our capital (and each an “Other Security”). 
[bookmark: _9kR3WTr2446GFYKlmxun7XTFD1yx9][bookmark: _9kR3WTr2336BAv2wit8whyE367t4]“Relevant Currency” means sterling or, if at the relevant time or for the purposes of the relevant calculation or determination the LSE is not the Relevant Stock Exchange, the currency in which the ordinary shares or the Relevant Shares (as applicable) are quoted or dealt in on the Relevant Stock Exchange at such time. 
[bookmark: _9kR3WTr2446GHaKlmxun7niBvsVd8tsz6y]“Relevant Stock Exchange” means the LSE or, if at the relevant time the ordinary shares are not at that time listed and admitted to trading on the LSE, the principal stock exchange or securities market on which the ordinary shares are then listed, admitted to trading or quoted or accepted for dealing.
[bookmark: _9kR3WTr2447BDdbrqykljtI]“Subsidiary” means a subsidiary or a “subsidiary undertaking” as such terms are defined in Sections 1159 and 1162 of the UK Companies Act.
[bookmark: _9kMI1H6ZWu4BC9DLhZzlwlTk1H69Aw7][bookmark: _9kMI2I6ZWu4BC9DLhZzlwlTk1H69Aw7][bookmark: _9kMHG5YVt4886DGMDx10ohy1][bookmark: _9kMI3J6ZWu4BC9DLhZzlwlTk1H69Aw7][bookmark: _9kMI4K6ZWu4BC9DLhZzlwlTk1H69Aw7][bookmark: _9kMI5L6ZWu4BC9DLhZzlwlTk1H69Aw7]“Volume Weighted Average Price” means, in respect of an ordinary share or Other Security on any dealing day, the order book volume-weighted average price of an ordinary share or Other Security published by or derived (in the case of an ordinary share) from the relevant Bloomberg page or (in the case of an Other Security (other than ordinary shares), options, warrants or other rights) from the principal stock exchange or securities market on which such Other Securities, options, warrants or other rights are then listed or quoted or dealt in, if any, or, in any such case, such other source as shall be determined in good faith to be appropriate by an Independent Financial Adviser on such dealing day, provided that if on any such dealing day such price is not available or cannot otherwise be determined as provided above, the Volume Weighted Average Price of an ordinary share, Other Security, option, warrant or other right, as the case may be, in respect of such dealing day shall be the Volume Weighted Average Price, determined as provided above, on the immediately preceding dealing day on which the same can be so determined or determined as an Independent Financial Adviser might otherwise determine in good faith to be appropriate. 


[bookmark: _Toc31736142]UK AND US FEDERAL TAX CONSEQUENCES
[bookmark: _9kML8L6ZWu4AB79ISfye][bookmark: _9kML8L6ZWu4AB7ABKfye][bookmark: _9kMJ2H6ZWu5777CELK9wyD][bookmark: _9kMHG5YVt4889GJiD1Ozpjy][bookmark: _9kMIH5YVt4889GJiD1Ozpjy][bookmark: _9kR3WTr2667ADeLt92oqrt9pYny31FctC]The following is a summary of material UK and US federal income tax consequences of the ownership and disposition of the Contingent Capital Notes by a US Holder described below, that is not connected with us for relevant tax purposes, that holds the Contingent Capital Notes and any Settlement Shares or ADSs representing a Settlement Share as capital assets and that purchases the Contingent Capital Notes in their initial offering at their issue price. This discussion is the opinion of Davis Polk & Wardwell London LLP as to the material UK tax and US federal income tax consequences to the US Holders described herein of owning Contingent Capital Notes. For purposes of this discussion, a “US Holder” is a person that, for US federal income tax purposes, is a beneficial owner of a Contingent Capital Note, Settlement Share or ADS representing a Settlement Share and (i) a citizen or individual resident of the United States, (ii) a corporation, or other entity taxable as a corporation for US federal income tax purposes, created or organised in or under the laws of the United States, any state thereof or the District of Columbia or (iii) an estate or trust the income of which is subject to US federal income taxation regardless of its source.
[bookmark: _9kMJI5YVt4889GJiD1Ozpjy][bookmark: _9kMKJ5YVt4889GJiD1Ozpjy]This discussion does not describe all of the tax consequences that may be relevant to US Holders in light of their particular circumstances, including alternative minimum tax and Medicare contribution tax consequences, any special tax accounting rules that may apply under Section 451 of the US Internal Revenue Code of 1986, as amended, or differing tax consequences that may apply to US Holders subject to special rules, such as:
persons who are resident in the United Kingdom or are temporary non-residents of the United Kingdom for UK tax purposes;
certain financial institutions;
insurance companies;
dealers or traders in securities that use a mark-to-market method of tax accounting;
[bookmark: _9kML9M6ZWu4AB79ISfye][bookmark: _9kML9M6ZWu4AB7ABKfye]persons holding Contingent Capital Notes, Settlement Shares or ADSs as part of a hedge or other integrated transaction;
persons whose functional currency is not the US dollar;
partnerships or other entities or arrangements classified as partnerships for US federal income tax purposes;
persons carrying on a trade in the United Kingdom through a permanent establishment in the United Kingdom or carrying on a trade, profession or vocation in the United Kingdom through a branch or agency in the United Kingdom; or
[bookmark: _9kMLAN6ZWu4AB79ISfye][bookmark: _9kMLAN6ZWu4AB7ABKfye]persons holding the Contingent Capital Notes, Settlement Shares or ADSs in connection with a trade or business conducted outside the United States.
[bookmark: _9kMHG5YVt4889CFgNvB4qstvBrap053HevE][bookmark: _9kMIH5YVt4889CFgNvB4qstvBrap053HevE]If a partnership holds a Contingent Capital Note, Settlement Share or ADS, the US federal income tax treatment of a partner generally will depend upon the status of the partner and the activities of the partnership.  A partnership or partner of a partnership holding a Contingent Capital Note, Settlement Share or ADS should consult its tax adviser regarding the tax consequences of investing in the Contingent Capital Notes.
The following discussion assumes that we were not for the taxable year ended December 31, 2019, and will not become in the foreseeable future, a “passive foreign investment company” for US federal income tax purposes (a “PFIC”). See “United States—Passive Foreign Investment Company (PFIC) Considerations”.
[bookmark: _9kR3WTr2447DCbZrbrG][bookmark: _9kMLK5YVt4889GJiD1Ozpjy][bookmark: _9kMLBO6ZWu4AB79ISfye][bookmark: _9kMLBO6ZWu4AB7ABKfye]The statements regarding UK and US tax laws and practices set out below, including those regarding the UK/US double taxation convention relating to income and capital gains (the “Treaty”), are based on those laws, practices and conventions as of the date of this prospectus supplement, save where expressly stated to the contrary.  They are subject to changes in those laws, practices and conventions, and any relevant judicial decision, which changes may have retroactive effect. This summary is not exhaustive of all possible tax considerations that may be relevant in the particular circumstances of each US Holder.  In particular, this summary does not deal with the tax treatment of the Contingent Capital Notes following any exercise of UK bail-in power or the consequences of any conversion or write-down following the occurrence of a Takeover Event. You should satisfy yourself as to the tax consequences in your own particular circumstances of the acquisition, ownership, disposition and, if applicable, any conversion of the Contingent Capital Notes, Settlement Shares and ADSs.
United Kingdom Tax Considerations
Taxation of Contingent Capital Notes
Payments of Interest
The Contingent Capital Notes issued by the Issuer which carry a right to interest will constitute “quoted Eurobonds” provided they are and continue to be listed on a recognised stock exchange (within the meaning of section 1005 of the Income Tax Act 2007 (the “Act”)) or admitted to trading on a “multilateral trading facility” operated by an EEA or UK regulated recognised stock exchange (within the meaning of section 987 of the Act). Whilst the Contingent Capital Notes are and continue to be quoted Eurobonds, payments of interest on the Contingent Capital Notes may be made without withholding or deduction for or on account of UK income tax.
The ISM is a multilateral trading facility operated by an EEA or UK regulated recognised stock exchange for the purposes of section 987 of the Act.
Under current UK legislation, if the exemption referred to above does not apply, interest on the Contingent Capital Notes may fall to be paid under deduction of UK income tax at the basic rate (currently 20 per cent.).
Payments of interest on the Contingent Capital Notes constitute UK-source income for UK tax purposes and, as such, may be subject to UK tax by direct assessment, irrespective of the residence of the holder.  Where the payments are made without withholding on account of UK tax, the payments will not be assessed to UK tax if you are not resident in the UK for tax purposes, except if you carry on a trade, profession or vocation in the UK through a UK branch or agency, or in the case of a corporate US Holder, if you carry on a trade in the UK through a permanent establishment in the UK in connection with which the payments are received or to which the Contingent Capital Notes are attributable, in which case (subject to exemptions for payments received by certain categories of agent) tax may be levied on the UK branch, agency or permanent establishment.
Any person in the UK paying interest to, or receiving interest on behalf of, certain other persons, may be required to provide information in relation to the payment (including the name and address of the beneficial owner of the interest, whether or not resident in the UK) to HM Revenue & Customs (“HMRC”).  HMRC may communicate this information to the tax authorities of other jurisdictions.
Where interest has been paid under deduction of UK income tax, US Holders who are not resident in the UK for tax purposes may be able to recover all or part of the tax deducted if there is an appropriate provision in any applicable double taxation treaty.
The references to “interest” above mean “interest” as understood in UK tax law. The statements above do not take account of any different definitions of “interest” or “principal” which may prevail under any other law or which may be created by the terms and conditions of the Contingent Capital Notes or any related documentation.
The above description of the UK withholding tax position assumes that there will be no substitution of the Issuer and does not consider the tax consequences of any such substitution, notwithstanding that such substitution may be permitted by the terms and conditions of the Contingent Capital Notes. Any US Holders who are in doubt as to their own tax position should consult their professional adviser.
Disposal, Redemption and Automatic Conversion
Subject to the provisions set out in the next paragraph in relation to temporary non-residents, a US Holder will not, upon the disposal, redemption or Automatic Conversion of a Contingent Capital Note, be liable for UK taxation on gains realised, unless at the time of the disposal, redemption or Automatic Conversion the US Holder is resident for tax purposes in the UK or carries on a trade, profession or vocation in the UK through a branch or agency in the UK or, in the case of a corporate US Holder, if the US Holder carries on a trade in the UK through a permanent establishment in the UK and the Contingent Capital Note was used in or for the purposes of the trade, profession or vocation or acquired for use and used by or held for the purposes of that branch or agency or permanent establishment.
A US Holder who is an individual and who has ceased to be resident for tax purposes in the UK for a period of five tax years or less and who disposes of a Contingent Capital Note (including on redemption or in connection with any receipt of Alternative Consideration) during that period may be liable to UK tax on chargeable gains arising during the period of absence in respect of the disposal or redemption or in connection with the receipt of Alternative Consideration, subject to any available exemption or relief.
A US Holder who is an individual or other non-corporation taxpayer will not, upon transfer or redemption of a Contingent Capital Note, recognise any UK income tax charge on accrued but unpaid payments of interest, unless the US Holder at any time in the relevant tax year was resident for tax purposes in the UK or carried on a trade in the United Kingdom through a branch or agency to which the Contingent Capital Note is attributable.
Annual Tax Charges 
Corporate US Holders who are not resident for tax purposes in the UK and who do not carry on a trade in the United Kingdom through a permanent establishment in the UK to which the Contingent Capital Notes are attributable will not be liable to UK tax charges or relief by reference to fluctuations in exchange rates or in respect of profits, gains and losses arising from the Contingent Capital Notes.
Stamp Duty and Stamp Duty Reserve Tax
The Finance Act 2019 introduced a new regime for hybrid capital instruments (the “HCI rules”). The HCI rules contain an exemption from all stamp duties on transfer so that no liability to UK stamp duty or stamp duty reserve tax should arise on the issue or transfer of the Contingent Capital Notes provided that the Contingent Capital Notes each constitute a “hybrid capital instrument” for the purposes of the HCI rules and there are no arrangements, the main purpose, or one of the main purposes, of which is to secure a tax advantage.
The Contingent Capital Notes should constitute “hybrid capital instruments” for the purposes of the HCI rules provided that:
the Issuer is entitled to defer or cancel a payment of interest under the Contingent Capital Notes;
the Contingent Capital Notes “have no other significant equity features”; and
the Issuer has made an election in respect of the Contingent Capital Notes.
The Contingent Capital Notes would “have no other significant equity features” provided that:
the Contingent Capital Notes carry neither significant voting rights in the Issuer nor a right to exercise a dominant influence over the Issuer;
any provision in the Contingent Capital Notes for altering the amount of the principal is limited to writedown or conversion events in certain qualifying cases and that is not a right exercisable by the holders; one of the qualifying cases is where a provision is included solely because of a need to comply with a regulatory or other legal requirement; and
any provision for the holder to receive anything other than interest or principal is limited to conversion events in qualifying cases.
The Issuer will make a hybrid capital election in respect of the Contingent Capital Notes pursuant to section 475C of the Corporation Tax Act 2009 and the Contingent Capital Notes are not being issued in consequence of, or otherwise in connection with, any arrangements, the main purpose, or one of the main purposes of which, is to secure a tax advantage. Consequently, the Issuer expects that the HCI rules should apply to the Contingent Capital Notes such that they would benefit from the exemption from all stamp duties.
No liability to UK stamp duty or stamp duty reserve tax will generally arise on a cash redemption of Contingent Capital Notes, provided no issue or transfer of shares or other securities is effected upon or in connection with such redemption.
No liability to UK stamp duty or stamp duty reserve tax will arise for a US Holder on the release of Contingent Capital Notes on Automatic Conversion.
No liability to UK stamp duty or stamp duty reserve tax will arise for a US Holder on the issuance of new ordinary shares in The Royal Bank of Scotland Group plc by The Royal Bank of Scotland Group plc to the US Holders under an Automatic Conversion (subject to the special rules below for shares issued into clearance systems and depositary receipt systems).
UK stamp duty and stamp duty reserve tax may be payable in relation to a Settlement Shares Offer.
[bookmark: _9kMLCP6ZWu4AB79ISfye][bookmark: _9kMLCP6ZWu4AB7ABKfye]Taxation of Settlement Shares and ADSs
Payments of Dividends
Payments of dividends made in respect of the Settlement Shares or ADSs may be made without withholding or deduction for or on account of UK tax.
[bookmark: _9kMM4G6ZWu4AB7ABKfye][bookmark: _9kMM4G6ZWu4AB79ISfye][bookmark: _9kMH5M6ZWu599AHKjE2P0qkz][bookmark: _9kMM5H6ZWu4AB7ABKfye][bookmark: _9kMM5H6ZWu4AB79ISfye]Dividends on our ordinary shares would constitute UK source income for UK tax purposes and, as such, may be subject to UK tax by direct assessment, irrespective of the residence of the holder.  However, dividends in respect of the Settlement Shares or the ADSs will not be assessed to UK tax if you are not resident in the UK for tax purposes, except if you carry on a trade, profession or vocation in the UK through a UK branch or agency, or in the case of a corporate US Holder, if you carry on a trade in the UK through a permanent establishment in the UK in connection with which the payments are received or to which the Settlement Shares or ADSs are attributable, in which case (subject to exemptions for payments received by certain categories of agent) tax may be levied on the UK branch, agency or permanent establishment.
Disposal
[bookmark: _9kMH6N6ZWu599AHKjE2P0qkz][bookmark: _9kMJI5YVt4889CFgNvB4qstvBrap053HevE][bookmark: _9kMH7O6ZWu599AHKjE2P0qkz][bookmark: _9kMH8P6ZWu599AHKjE2P0qkz][bookmark: _9kMI0G6ZWu599AHKjE2P0qkz][bookmark: _9kMKJ5YVt4889CFgNvB4qstvBrap053HevE]Subject to the provisions set out in the next paragraph in relation to temporary non-residents, a US Holder will not, upon disposal of a Settlement Share or ADS, be liable for UK taxation on gains realised, unless at the time of the disposal the US Holder is resident for tax purposes in the UK or carries on a trade, profession or vocation in the UK through a branch or agency in the UK or, in the case of a corporate US Holder, if the US Holder carries on a trade in the UK through a permanent establishment in the UK and the Settlement Share or ADS was used in or for the purposes of the trade, profession or vocation or acquired for use and used by or held for the purposes of that branch or agency or permanent establishment.
[bookmark: _9kMI1H6ZWu599AHKjE2P0qkz][bookmark: _9kMLK5YVt4889CFgNvB4qstvBrap053HevE]A US Holder who is an individual and who has ceased to be resident for tax purposes in the UK for a period of five tax years or less and who disposes of a Settlement Share or ADS during that period may be liable to UK tax on chargeable gains arising during the period of absence in respect of the disposal, subject to any available exemption or relief.
Stamp Duty and Stamp Duty Reserve Tax
UK stamp duty at the rate of 0.5 per cent. of the amount or value of the consideration given (rounded up to the nearest multiple of £5) is generally payable on an instrument transferring Settlement Shares.
A charge to UK stamp duty reserve tax will also generally arise on an unconditional agreement to transfer Settlement Shares (at the rate of 0.5 per cent. of the amount or value of the consideration payable). However, if within six years of the date of the agreement (or, if the agreement is conditional, the date on which it becomes unconditional) an instrument of transfer is executed pursuant to the agreement and stamp duty is paid on that instrument, any stamp duty reserve tax already paid will generally be refunded provided that a claim for payment is made, and any outstanding liability to stamp duty reserve tax will be cancelled. The purchaser or transferee of the Settlement Shares will generally be responsible for paying such stamp duty or stamp duty reserve tax. An exemption from stamp duty is available on an instrument transferring Shares where the amount or value of the consideration is £1,000 or less, and it is certified on the instrument that the transaction effected by the instrument does not form part of a larger transaction or series of transactions for which the aggregate consideration exceeds £1,000.
Shares transferred through paperless means including CREST
Paperless transfers of Settlement Shares, such as those within CREST, are generally liable to stamp duty reserve tax, rather than stamp duty, at the rate of 0.5 per cent. of the amount or value of the consideration payable. CREST is obliged to collect stamp duty reserve tax on relevant transactions settled within the CREST system. The charge is generally borne by the purchaser. Under the CREST system, no stamp duty or stamp duty reserve tax will arise on a transfer of Settlement Shares into the system unless such a transfer is made for a consideration in money or money’s worth, in which case a liability to stamp duty reserve tax (usually at a rate of 0.5 per cent.) will arise.
Shares held through Clearance Systems or Depositary Receipt Systems (such as ADSs)
Special rules apply where Settlement Shares are issued or transferred to, or to a nominee or agent for, either a person whose business is or includes issuing depositary receipts (as would be the case on a delivery of ADSs) or a person providing a clearance service, under which UK stamp duty or stamp duty reserve tax may be charged at a rate of 1.5 per cent., with subsequent transfers within the clearance service or transfers of depositary receipts (such as the ADSs) then being free from UK stamp duty or stamp duty reserve tax. HMRC accept that this charge is in breach of EU law so far as it applies to new issues of shares or transfers that are an integral part of a share issue, and it was confirmed in the Autumn 2017 Budget that the Government intend to continue this approach following Brexit. HMRC’s published view is that the 1.5 per cent. SDRT or stamp duty charge continues to apply to other transfers of shares into a clearance service or depositary receipt arrangement, although this has been disputed. Further litigation indicates that certain transfers of legal title to clearance services in connection with listing, but not integral to a new issue, are also not chargeable. In view of the continuing uncertainty, specific professional advice should be sought before incurring a 1.5 per cent. stamp duty or stamp duty reserve tax charge in any circumstances.
United States Federal Income Tax Considerations
Taxation of the Contingent Capital Notes
Characterisation of the Contingent Capital Notes
We believe, and the remainder of this discussion assumes, that the Contingent Capital Notes will be treated as equity for US federal income tax purposes. 
Taxation of Distributions
[bookmark: _9kMKJ5YVt46668DN4ek12y4rqRN8HHHN][bookmark: _9kMI2I6ZWu599AHKjE2P0qkz][bookmark: _9kMI3J6ZWu599AHKjE2P0qkz][bookmark: _9kMI4K6ZWu599AHKjE2P0qkz][bookmark: _9kMI5L6ZWu599AHKjE2P0qkz]Payments of interest (and Additional Amounts, if any) will constitute foreign-source dividend income for US federal income tax purposes to the extent paid out of our current or accumulated earnings and profits, as determined under US federal income tax principles.  Because we do not maintain calculations of our earnings and profits under US federal income tax principles, it is expected that such payments will be reported to US Holders as dividends.  The payments will not be eligible for the dividends-received deduction generally allowed to corporate US Holders.  Subject to applicable limitations, including a requirement that we are not a PFIC, as discussed below, in the taxable year in which the dividend is paid or in the preceding taxable year, dividends paid to certain non-corporate US Holders may be taxable at the favourable rates applicable to long-term capital gain.  Non-corporate US Holders should consult their own tax advisers to determine whether they are subject to any special rules that limit their ability to be taxed at these favourable rates.
Constructive Distributions
[bookmark: _9kMML5YVt46678ANHz7zwB306ih7tq][bookmark: _9kMK7L6ZWu5779IPjNj06nw517C][bookmark: _9kMJ3I6ZWu5777CELK9wyD][bookmark: _9kMI6M6ZWu599AHKjE2P0qkz][bookmark: _9kMNM5YVt46678ANHz7zwB306ih7tq]The conversion price in respect of the Contingent Capital Notes may be adjusted in certain circumstances pursuant to anti-dilution provisions. Under the US Internal Revenue Code of 1986, as amended (the “Code”), and applicable Treasury regulations, adjustments (or lack thereof) that have the effect of increasing the interests of holders of convertible securities in an issuer’s assets or earnings and profits may, in certain circumstances, result in a deemed distribution to such holders.  Any deemed distribution will generally be taxable as a dividend as described above.  US Holders should consult their tax advisers as to the tax consequences of any adjustments to the conversion price.
Sale, Redemption or Other Taxable Disposition
[bookmark: _9kMI7N6ZWu599AHKjE2P0qkz][bookmark: _9kMMAM6ZWu4AB79ISfye][bookmark: _9kMMAM6ZWu4AB7ABKfye][bookmark: _9kMHz3L7aXv5BCBLKMND82px6qLSAIA7MEBH][bookmark: _9kMHz3L7aXv5BCBLLNND82px6qLSAIA7MEBH][bookmark: _9kMHz3L7aXv5BCBLMOND82px6qLSAIA7MEBH][bookmark: _9kMHz3L7aXv5BCBLNPND82px6qLSAIA7MEBH][bookmark: _9kMHz3L7aXv5BCBLOQND82px6qLSAIA7MEBH][bookmark: _9kMHz3L7aXv5BCBLQSND82px6qLSAIA7MEBH][bookmark: _9kMHz3L7aXv5BCBLRTND82px6qLSAIA7MEBH][bookmark: _9kMI8O6ZWu599AHKjE2P0qkz][bookmark: _9kR3WTr2664EFJFx3zurs8YAu381uigJA][bookmark: _9kMI9P6ZWu599AHKjE2P0qkz][bookmark: _9kMJ1G6ZWu599AHKjE2P0qkz]A US Holder will, upon the sale, redemption or other disposition of a Contingent Capital Note (other than the receipt of Settlement Shares or ADSs upon an Automatic Conversion, which will be treated as described below), generally recognise capital gain or loss for US federal income tax purposes in an amount equal to the difference between the amount realised and the US Holder’s tax basis in such Contingent Capital Note, provided that, in the case of a redemption, the US Holder does not own, and is not deemed to own, any of our ordinary shares at such time.  This capital gain or loss will generally be US-source capital gain or loss and will be long-term capital gain or loss if the US Holder held the Contingent Capital Note for more than one year.  The deductibility of capital losses is subject to limitations.
Substitution or Variation

In certain circumstances, we may have the option to substitute all of the Contingent Capital Notes or vary the terms of the Contingent Capital Notes. See “Description of the Contingent Capital Notes—Redemption Repurchase,
Substitution or Variation—Substitution or Variation.” Because the terms of any such substituted or modified Contingent Capital Notes are not currently known, US Holders should consult their tax advisers regarding the tax consequences of any such substitution or variation, including the potential for any such substitution or variation to be a taxable event for US federal income tax purposes, and of owning or disposing of any substituted or modified Contingent Capital Notes.
[bookmark: _9kMHz4M7aXv5BCBLKMND82px6qLSAIA7MEBH][bookmark: _9kMHz4M7aXv5BCBLLNND82px6qLSAIA7MEBH][bookmark: _9kMHz4M7aXv5BCBLMOND82px6qLSAIA7MEBH][bookmark: _9kMHz4M7aXv5BCBLNPND82px6qLSAIA7MEBH][bookmark: _9kMHz4M7aXv5BCBLOQND82px6qLSAIA7MEBH][bookmark: _9kMHz4M7aXv5BCBLQSND82px6qLSAIA7MEBH][bookmark: _9kMHz4M7aXv5BCBLRTND82px6qLSAIA7MEBH]
	Consequences of an Automatic Conversion 
[bookmark: _9kMMBN6ZWu4AB79ISfye][bookmark: _9kMMBN6ZWu4AB7ABKfye][bookmark: _9kMJ2H6ZWu599AHKjE2P0qkz][bookmark: _9kMMCO6ZWu4AB79ISfye][bookmark: _9kMMCO6ZWu4AB7ABKfye][bookmark: _9kMJ3I6ZWu599AHKjE2P0qkz]A conversion of Contingent Capital Notes solely into Settlement Shares or ADSs generally will not be a taxable event for US federal income tax purposes.  A US Holder’s tax basis in, and holding period for, the Settlement Shares or ADSs received upon conversion will generally be the same as the US Holder’s tax basis in, and holding period of, the Contingent Capital Notes.  

[bookmark: _9kMMDP6ZWu4AB79ISfye][bookmark: _9kMMDP6ZWu4AB7ABKfye]Taxation of the Settlement Shares and ADSs
[bookmark: _9kMN5G6ZWu4AB79ISfye][bookmark: _9kMN5G6ZWu4AB7ABKfye][bookmark: _9kMIH5YVt48868FPexyBu5946zyN][bookmark: _9kR3WTr2667ELkBzMxnhw7wJm5l][bookmark: _9kMN6H6ZWu4AB79ISfye][bookmark: _9kMN6H6ZWu4AB7ABKfye][bookmark: _9kMJ4J6ZWu599AHKjE2P0qkz][bookmark: _9kMN7I6ZWu4AB79ISfye][bookmark: _9kMN7I6ZWu4AB7ABKfye][bookmark: _9kMN8J6ZWu4AB79ISfye][bookmark: _9kMN8J6ZWu4AB7ABKfye][bookmark: _9kMN9K6ZWu4AB79ISfye][bookmark: _9kMN9K6ZWu4AB7ABKfye][bookmark: _9kMNAL6ZWu4AB79ISfye][bookmark: _9kMNAL6ZWu4AB7ABKfye]This discussion, to the extent it relates to ADSs, is based in part on representations by the ADS Depositary and assumes that each obligation under the ADS deposit agreement and any related agreement will be performed in accordance with its terms.  In general, a US Holder of ADSs will be treated as the owner of the underlying ordinary shares represented by those ADSs for US federal income tax purposes.  Accordingly, no gain or loss will be recognised if a US Holder receives ADSs instead of Settlement Shares upon conversion, exchanges ADSs for the underlying ordinary shares represented by those ADSs, or exchanges Settlement Shares for ADSs.
[bookmark: _9kMIH5YVt4889HGeDDdvfuFFK][bookmark: _9kMJ5K6ZWu599AHKjE2P0qkz]The US Treasury has expressed concerns that parties to whom depositary receipts are released before shares are delivered to the depositary, or intermediaries in the chain of ownership between US Holders of depositary receipts and the issuer of the security underlying the depositary receipts, may be taking actions that are inconsistent with the claiming of foreign tax credits for US Holders of depositary receipts.  Such actions would also be inconsistent with the claiming of the favourable US tax rates applicable to dividends received by certain non-corporate US Holders (described above). Accordingly, the availability of the favourable tax rates for dividends received by certain non-corporate US Holders could be affected by actions taken by such parties or intermediaries.
Taxation of Distributions
[bookmark: _9kMNBM6ZWu4AB79ISfye][bookmark: _9kMNBM6ZWu4AB7ABKfye][bookmark: _9kR3WTr1AB7CBbItur0w23w25rNSAGC76y6MmO8][bookmark: _9kMNCN6ZWu4AB79ISfye][bookmark: _9kMNCN6ZWu4AB7ABKfye][bookmark: _9kMJ6L6ZWu599AHKjE2P0qkz][bookmark: _9kMJI5YVt48868FPexyBu5946zyN][bookmark: _9kMJ7M6ZWu599AHKjE2P0qkz][bookmark: _9kMJ8N6ZWu599AHKjE2P0qkz][bookmark: _9kMKJ5YVt48868FPexyBu5946zyN][bookmark: _9kMNDO6ZWu4AB79ISfye][bookmark: _9kMNDO6ZWu4AB7ABKfye][bookmark: _9kMJ9O6ZWu599AHKjE2P0qkz][bookmark: _9kMJAP6ZWu599AHKjE2P0qkz]Distributions paid on Settlement Shares or ADSs will generally be treated in the manner described above under “—Taxation of the Contingent Capital Notes—Taxation of Distributions”, with the following modifications.  In the case of ADSs, a dividend will be included in a US Holder’s income on the date of the ADS depositary’s receipt of the dividend.  The amount of any dividend paid in pound sterling includible in income by a US Holder will be the US dollar amount calculated by reference to the relevant exchange rate in effect on the date of such receipt by the US Holders in the case of Settlement Shares or the ADS depositary in the case of ADSs, regardless of whether the payment is in fact converted into US dollars on such date.  If the dividend is converted into US dollars on the date of receipt, the US Holder generally should not be required to recognise foreign currency gain or loss in respect of the dividend income. If the amount of such dividend is converted into US dollars after the date of receipt, the US Holder may have foreign currency gain or loss.
Sale or Other Taxable Disposition
[bookmark: _9kMK2G6ZWu599AHKjE2P0qkz][bookmark: _9kMNEP6ZWu4AB79ISfye][bookmark: _9kMNEP6ZWu4AB7ABKfye]A US Holder’s sale or other taxable disposition of Settlement Shares or ADSs will generally be treated in the manner described above under “—Taxation of the Contingent Capital Notes—Sale, Redemption or Other Taxable Disposition”.
Passive Foreign Investment Company (PFIC) Considerations
[bookmark: _9kMJ4J6ZWu5777CELK9wyD][bookmark: _9kMI8O6ZWu577AEGgeut1nomwL][bookmark: _9kMJ5K6ZWu5777CELK9wyD][bookmark: _9kMJ6L6ZWu5777CELK9wyD]In general, a foreign corporation will be a PFIC for any taxable year in which, after taking into account the income and assets of the corporation and certain subsidiaries pursuant to applicable “look-through rules”, either (i) at least 75% of its gross income is “passive income” or (ii) at least 50% of the average quarterly value of its assets is attributable to assets that produce passive income or are held for the production of passive income. Although interest income is generally passive income, a special rule allows banks to treat their banking business income as non-passive. To qualify for this rule, a bank must satisfy certain requirements regarding its licensing and activities.  We believe that we were not a PFIC for our taxable year ended December 31, 2019, and we do not expect to become a PFIC in the foreseeable future.
[bookmark: _9kMK3H6ZWu599AHKjE2P0qkz][bookmark: _9kMO6G6ZWu4AB79ISfye][bookmark: _9kMO6G6ZWu4AB7ABKfye][bookmark: _9kMK4I6ZWu599AHKjE2P0qkz][bookmark: _9kMO7H6ZWu4AB79ISfye][bookmark: _9kMO7H6ZWu4AB7ABKfye][bookmark: _9kMK5J6ZWu599AHKjE2P0qkz][bookmark: _9kMK6K6ZWu599AHKjE2P0qkz][bookmark: _9kMO8I6ZWu4AB79ISfye][bookmark: _9kMO8I6ZWu4AB7ABKfye]However, PFIC status is determined annually and our PFIC status may be subject to change if we fail to qualify under this special rule for any year in which a US Holder owns Contingent Capital Notes, Settlement Shares or ADSs. If we were to be a PFIC for any taxable year during which a US Holder owned Contingent Capital Notes, Settlement Shares or ADSs, the US Holder would generally be subject to adverse US federal income tax consequences and certain reporting obligations.  US Holders should consult their own tax advisers as to the potential application of the PFIC rules to the ownership and disposition of the Contingent Capital Notes, Settlement Shares or ADSs.
Information Reporting and Backup Withholding
[bookmark: _9kMO9J6ZWu4AB79ISfye][bookmark: _9kMO9J6ZWu4AB7ABKfye][bookmark: _9kMK7L6ZWu599AHKjE2P0qkz][bookmark: _9kMK8M6ZWu599AHKjE2P0qkz][bookmark: _9kMK9N6ZWu599AHKjE2P0qkz][bookmark: _9kR3WTr2667FDbBzMxnhwBpK][bookmark: _9kML4H6ZWu5778IQdLhbkvw56s3][bookmark: _9kML4H6ZWu5779A9VLhbkvw56s3]Payments on, and proceeds from the sale of, Contingent Capital Notes, Settlement Shares or ADSs that are made within the United States or through certain US-related financial intermediaries may be subject to information reporting and backup withholding unless (i) the US Holder is an exempt recipient or (ii) in the case of backup withholding, the US Holder provides a correct taxpayer identification number and certifies that it is not subject to backup withholding. The amount of any backup withholding from a payment to a US Holder will be allowed as a credit against the US Holder’s US federal income tax liability and may entitle it to a refund, provided that the required information is timely furnished to the Internal Revenue Service.
Certain US Holders who are individuals or specified entities may be required to report information relating to non-US accounts through which the Contingent Capital Notes, Settlement Shares or ADSs may be held, or relating to any Settlement Shares not held through a financial account. Substantial penalties may apply if a US Holder fails to meet these reporting obligations. US Holders should consult their tax advisers regarding their reporting obligations with respect to the Contingent Capital Notes, Settlement Shares and ADSs. 


[bookmark: _Toc31736143]UNDERWRITING/CONFLICTS OF INTEREST
[bookmark: _9kR3WTr2447EEdWmetCD030zE][bookmark: _9kR3WTr2447EKjWmetCD030zE]We and the underwriters for the offering named below (the “Underwriters”) have entered into an underwriting agreement and a pricing agreement with respect to the Contingent Capital Notes.  Subject to certain conditions, we have agreed to sell to the Underwriters and each Underwriter has severally agreed to purchase the respective principal amount of the Contingent Capital Notes indicated opposite such Underwriter’s name in the following table.
	
	Principal Amount of Contingent Capital Notes

	Underwriters
	

	Citigroup Global Markets Inc. 	
	$187,500,000                

	Goldman Sachs & Co. LLC 	
	$187,500,000                

	J.P. Morgan Securities LLC	
	$187,500,000                

	NatWest Markets Securities Inc.	
	$750,000,000                

	UBS Securities LLC	
	$187,500,000                

		Total	
	$1,500,000,000                



[bookmark: _9kMIH5YVt4888AGdS5ww]The underwriting agreement and the pricing agreement provide that the obligations of the Underwriters are subject to certain conditions precedent and that the Underwriters have undertaken to purchase all the Contingent Capital Notes offered by this prospectus supplement if any of these Notes are purchased.
Contingent Capital Notes sold by the Underwriters to the public will initially be offered at the initial public offering price set forth on the cover of this prospectus supplement and may be offered to certain dealers at such initial public offering price less a selling concession not to exceed 0.400% of the principal amount of the Contingent Capital Notes. The Underwriters may allow, and dealers may re-allow, a concession on sales to other dealers not to exceed 0.225% of the principal amount of the Contingent Capital Notes.  If all the Contingent Capital Notes are not sold at the initial public offering price, the Underwriters may change the offering price and the other selling terms.
[bookmark: _9kML9M6ZWu5779BJgT61li]We have applied for the listing of the Contingent Capital Notes on the ISM of the LSE.  The Contingent Capital Notes are a new issue of securities with no established trading market.  We have been advised by the Underwriters that the Underwriters intend to make a market in the Contingent Capital Notes, but they are not obligated to do so and may discontinue market-making at any time without notice.  No assurance can be given as to the liquidity of the trading market for the Contingent Capital Notes.
[bookmark: _9kMHG5YVt39AADCNEndrADDzjsUDw7376][bookmark: _GoBack]The Contingent Capital Notes will settle through the facilities of the DTC and its participants (including Euroclear and Clearstream Banking).  The CUSIP number for the Contingent Capital Notes is 780097BQ3 and the ISIN is US780097BQ34.  
[bookmark: _9kMK8M6ZWu5779IPjNj06nw517C]Certain of the Underwriters may not be US registered broker-dealers and accordingly will not effect any sales within the United States except in compliance with applicable US laws and regulations, including the rules of FINRA.
We estimate that our total expenses for the offering, excluding underwriting discount, will be approximately $700,000. 
[bookmark: _9kML5I6ZWu5778IQdLhbkvw56s3][bookmark: _9kML5I6ZWu5779A9VLhbkvw56s3][bookmark: _9kML6J6ZWu5778IQdLhbkvw56s3][bookmark: _9kML6J6ZWu5779A9VLhbkvw56s3]We have agreed to indemnify the several Underwriters against certain liabilities, including liabilities under the Securities Act of 1933, as amended.
[bookmark: _9kMI7N6ZWu4ABBCBNNB0wtzEaD5][bookmark: _9kMI7N6ZWu4ABBCDPNB0wtzEaD5]It is expected that delivery of the Contingent Capital Notes will be made against payment on or about the date specified in the last paragraph of the cover page of this prospectus supplement, which will be the third Business Day following the date of pricing of the Contingent Capital Notes (such settlement cycle being referred to as “T+3”).   Under Rule 15c6-1 under the Securities Exchange Act of 1934, purchases or sales of securities in the secondary market generally are required to settle within two business days (T+2), unless the parties to any such transaction expressly agree otherwise. Accordingly, purchasers of the Contingent Capital Notes who wish to trade the Contingent Capital Notes on the date of this prospectus supplement or the next two succeeding business days, will be required, because the notes initially will settle within three business days (T+3) in the United States, to specify an alternate settlement cycle at the time of any such trade to prevent a failed settlement. Purchasers of the Contingent Capital Notes who wish to trade on the date of this prospectus supplement or the next two succeeding business days should consult their own legal advisers.
Conflicts of Interest
NWMSI, an affiliate of RBSG, is a FINRA member and an Underwriter in this offering and has a “conflict of interest” within the meaning of FINRA Rule 5121.  Accordingly, this offering will be made in compliance with the applicable provisions of FINRA Rule 5121. NWMSI is not permitted to sell Contingent Capital Notes in this offering to an account over which it exercises discretionary authority without the prior specific written approval of the account holder. 
Some of the Underwriters and their affiliates have engaged in, and may in the future engage in, investment banking and other commercial dealings in the ordinary course of business with us or our affiliates.  They have received, or may in the future receive, customary fees and commissions for these transactions.  In addition, in the ordinary course of their business activities, the Underwriters and their affiliates may make or hold a broad array of investments and actively trade debt and equity securities (or related derivative securities) and 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 ours or our affiliates. Certain of the Underwriters or their affiliates that have a lending relationship with us routinely hedge their credit exposure to us consistent with their customary risk management policies.  Typically, such Underwriters and their affiliates would hedge such exposure by entering into transactions which consist of either the purchase of credit default swaps or the creation of short positions in our securities, including potentially the Contingent Capital Notes.  Any such short positions could adversely affect future trading prices of the Contingent Capital Notes. The Underwriters 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.
In connection with the offering, the Underwriters are not acting for anyone other than us and will not be responsible to anyone other than us for providing the protections afforded to their clients nor for providing advice in relation to the offering.
Stabilisation Transactions and Short Sales
[bookmark: _9kMJI5YVt4667HHRR8ByI9w1][bookmark: _9kMJI5YVt4887HJTR8Byw]In connection with the offering, the Underwriters may purchase and sell Contingent Capital Notes in the open market. These transactions may include short sales, stabilising transactions and purchases to cover positions created by short sales.  Short sales involve the sale by the Underwriters of a greater aggregate principal amount of Contingent Capital Notes than they are required to purchase from us in the offering.  Stabilising transactions consist of certain bids or purchases made for the purpose of preventing or retarding a decline in the market price of the Contingent Capital Notes while the offering is in progress, or, for a limited time after the issue date, over-allotment of the Contingent Capital Notes or transactions with a view to supporting the market price of the Contingent Capital Notes at a level higher than that which might otherwise prevail. However, there is no obligation or assurance that any Underwriter (or any person acting on behalf of such Underwriter) will undertake any such stabilisation action. Any such stabilisation action may begin on or after the date on which adequate public disclosure of the terms of the offer of the Contingent Capital Notes is made, and, if begun, may be ended at any time, but it must end no later than 30 days after the date on which the Issuer received the proceeds of the issue, or no later than 60 days after the date of allotment of the relevant Contingent Capital Notes, whichever is the earlier.
The Underwriters may also impose a penalty bid.  This occurs when a particular Underwriter repays to the other Underwriters a portion of the underwriting discount received by it because the other Underwriters have repurchased Contingent Capital Notes sold by or for the account of such Underwriter in stabilising or short-covering transactions.
These activities by the Underwriters may stabilise, maintain or otherwise affect the market price of the Contingent Capital Notes.  As a result, the price of the Contingent Capital Notes may be higher than the price that otherwise might exist in the open market.  If these activities are commenced, they may be discontinued by the Underwriters at any time and stabilising transactions must be brought to an end after a limited period.  These transactions may be effected on the ISM of the LSE, in the over-the-counter market or otherwise. 
[bookmark: _9kR3WTr266786YKs88ykw3z5A]Selling Restrictions
European Economic Area and United Kingdom
This prospectus supplement has been prepared on the basis that any offer of Contingent Capital Notes in any Member State of the European Economic Area or in the United Kingdom will be made pursuant to an exemption under the Prospectus Regulation from the requirement to publish a prospectus for offers of the Contingent Capital Notes. The expression “Prospectus Regulation” means Regulation (EU) 2017/1129 (as amended or superseded).
[bookmark: _9kR3WTr2337891qtqgstwA20GDC]Each Underwriter, severally and not jointly, has represented and agreed that it has not offered, sold or otherwise made available and will not offer, sell or otherwise make available any Contingent Capital Notes which are the subject of the offering contemplated by this Prospectus Supplement in relation thereto to any retail investor in the EEA or in the United Kingdom.  For the purposes of this provision the expression “retail investor” means a person who is one (or more) of the following:
[bookmark: _9kMML5YVt48889GdLLqpqw][bookmark: _9kMHG5YVt4887GLWM3BBspskML7JJ9u7QFBHhXI][bookmark: _9kMLK5YVt48889FcLLqp][bookmark: _9kMKJ5YVt48889HeLLqp](i)	a retail client as defined in point (11) of Article 4(1) of MiFID II; or (ii)	a customer within the meaning of the Insurance Distribution Directive (as amended or superseded), where that customer would not qualify as a professional client as defined in point (10) of Article 4(1) of MiFID II.
References to Regulations or Directives include, in relation to the UK, those Regulations or Directives as they form part of UK domestic law by virtue of the European Union (Withdrawal) Act 2018 or have been implemented in UK domestic law, as appropriate.
Canada
[bookmark: _9kR3WTr266687UCpyu0nmVS9GGIEz1H][bookmark: _9kR3WTr266689WCpyu0nmVS9GGIEz1H][bookmark: _9kR3WTr2666FKeKglyAAsv406kW2JCA7346MS][bookmark: _9kR3WTr2665CENQxnz71x38wswYd24776le05IU]The Contingent Capital Notes may be sold in Canada only to purchasers purchasing, or deemed to be purchasing, as principal that are accredited investors, as defined in National Instrument 45-106 Prospectus Exemptions or subsection 73.3(1) of the Securities Act (Ontario), and are permitted clients, as defined in National Instrument 31-103 Registration Requirements, Exemptions and Ongoing Registrant Obligations.  Any resale of the Contingent Capital Notes must be made in accordance with an exemption from, or in a transaction not subject to, the prospectus requirements of applicable securities laws.
[bookmark: _9kMH8P6ZWu5779JMfNpqinp0][bookmark: _9kMI0G6ZWu5779JMfNpqinp0]Securities legislation in certain provinces or territories of Canada may provide a purchaser with remedies for rescission or damages if this prospectus supplement (including any amendment thereto) contains a misrepresentation, provided that the remedies for rescission or damages are exercised by the purchaser within the time limit prescribed by the securities legislation of the purchaser’s province or territory.  The purchaser should refer to any applicable provisions of the securities legislation of the purchaser’s province or territory for particulars of these rights or consult with a legal advisor. 
[bookmark: _9kMHG5YVt4888A9WEr0w2poXUBIIKG13J][bookmark: _9kMHG5YVt4888ABYEr0w2poXUBIIKG13J][bookmark: _9kR3WTr2667EFeWmetCD034zyOR9104w8P][bookmark: _9kR3WTr2667EJiWmetCD034zyOR9104w8P][bookmark: _9kMHG5YVt4669GGfYogvEF2521G]Pursuant to section 3A.3 of National Instrument 33-105 Underwriting Conflicts (NI 33-105), the Underwriters are not required to comply with the disclosure requirements of NI 33-105 regarding underwriter conflicts of interest in connection with this offering.
United Kingdom
This prospectus supplement is for distribution only to persons who (i) have professional experience in matters relating to investments falling within Article 19(5) of the Financial Services and Markets Act 2000 (Financial Promotion) Order 2005 (as amended, the “Financial Promotion Order”), (ii) are persons falling within Article 49(2)(a) to (d) (“high net worth companies, unincorporated associations etc.”) of the Financial Promotion Order, (iii) are outside the United Kingdom, or (iv) are persons to whom an invitation or inducement to engage in investment activity (within the meaning of section 21 of the Financial Services and Markets Act 2000) in connection with the issue or sale of any securities may otherwise lawfully be communicated or caused to be communicated (all such persons together being referred to as “relevant persons”). This prospectus supplement is directed only at relevant persons and must not be acted on or relied on by persons who are not relevant persons. Any investment or investment activity to which this prospectus supplement relates is available only to relevant persons and will be engaged in only with relevant persons.
[bookmark: _9kMHG5YVt3BC7FJSy6p]Each Underwriter has severally and not jointly represented and agreed that (a) it has only communicated or caused to be communicated and will only communicate or cause to be communicated an invitation or inducement to engage in investment activity (within the meaning of section 21 of the Financial Services and Markets Act 2000 of the United Kingdom (as amended the “FSMA”)) received by it in connection with the issue or sale of the Contingent Capital Notes or any investments representing the Contingent Capital Notes in circumstances in which section 21(1) of the FSMA does not apply to RBSG, (b) it has complied and will comply with all the applicable provisions of the FSMA with respect to anything done by it in relation to any Contingent Capital Notes in, from or otherwise involving the United Kingdom, (c) in connection with any issue of Contingent Capital Notes designated as Tier 1 Contingent Capital Notes (as defined below), such Underwriter will not indicate to initial investors as part of the marketing relating to the sale of such Contingent Capital Notes that such Contingent Capital Notes will or are likely to be redeemed, repurchased or repaid, provided that for the avoidance of doubt the undertaking in this Section 15(c) shall not preclude any Underwriter disclosing any terms of such Contingent Capital Notes or information consistent with the Prospectus or any other additional information authorized by the Company to be disclosed. For the purposes of this Section 15(c) Tier 1 Contingent Capital Notes shall mean any Contingent Capital Note which is specified to be a Tier 1 Contingent Capital Note in the applicable Term Sheet; and (d) without prejudice to the generality of paragraph (b), it has complied and will comply with COBS 22.3 (Restrictions on the retail distribution of contingent convertible instruments and CoCo funds) (for so long as in effect, and as may be amended or replaced from time to time) with such underwriter deemed to be a “ firm” for the purposes of this paragraph (d) if it is not otherwise a “ firm” for the purposes of COBS. For the purposes of this paragraph (d), “ firm” shall have the meaning attributed to such term in COBS..
Republic of Italy
The offering of the Contingent Capital Notes has not been registered pursuant to Italian securities legislation and, accordingly, no Contingent Capital Notes may be offered, sold or delivered, nor may copies of this prospectus supplement or of any other document relating to the Contingent Capital Notes be distributed in the Republic of Italy, except: 
(i)	to qualified investors (investitori qualificati), as defined pursuant to Article 100 of Legislative Decree No. 58 of 24 February 1998, as amended (the “Financial Services Act”) and Article 34-ter, first paragraph, letter b) of CONSOB Regulation No. 11971 of 14 May 1999, as amended from time to time (Regulation No. 11971); or (ii)	in other circumstances which are exempted from the rules on public offerings pursuant to Article 100 of the Financial Services Act and Article 34-ter of Regulation No. 11971.
Any offer, sale or delivery of the Contingent Capital Notes or distribution of copies of this prospectus supplement or any other document relating to the Contingent Capital Notes in the Republic of Italy under (i) or (ii) above must:
[bookmark: _9kMIH5YVt3BC6CDK2lwswvJA0][bookmark: _9kR3WTr1784AEL0juqutH8y][bookmark: _9kMIH5YVt3BC6CJQ2lwswvJA0](a)	be made by an investment firm, bank or financial intermediary permitted to conduct such activities in the Republic of Italy in accordance with the Financial Services Act, CONSOB Regulation No. 16190 of 29 October 2007 (as amended from time to time) and Legislative Decree No. 385 of 1 September 1993, as amended (the “Italian Banking Act”); and
[bookmark: _9kMK9N6ZWu5779IPjNj06nw517C][bookmark: _9kMI2I6ZWu4AB7DGN3mxtxwKB1][bookmark: _9kMI2I6ZWu4AB7DHO3mxtxwKB1][bookmark: _9kMI2I6ZWu4AB7DIP3mxtxwKB1][bookmark: _9kMI2I6ZWu4BC7DJQ3mxtxwKB1](b)	comply with any other applicable laws and regulations or requirement imposed by CONSOB, the Bank of Italy (including the reporting requirements, where applicable, pursuant to Article 129 of the Banking Act and the implementing guidelines of the Bank of Italy, as amended from time to time) and/or any other Italian authority.
[bookmark: _Toc31736144]Hong Kong
[bookmark: _9kMHG5YVt4669GMlYogvEF2521G]Each underwriter, severally and not jointly, has acknowledged that: 
[bookmark: _9kR3WTr2667A8ZLct9y12ozwswPbMNM79uoA2D6][bookmark: _9kR3WTr2664BJQ1l][bookmark: _9kR3WTr26669HeUqitmnqi][bookmark: _9kR3WTr2664DKPFwynmvnyjdzr2vwzr][bookmark: _9kMHG5YVt4886DLS3n][bookmark: _9kMHG5YVt4888BJgWskvopsk](a)	it has not offered or sold and will not offer or sell in Hong Kong, by means of any document, any Contingent Capital Notes other than (a) to “professional investors” as defined in the Securities and Futures Ordinance (Cap. 571) of Hong Kong and any rules made under that Ordinance; or (b) in other circumstances which do not result in the document being a “prospectus” as defined in the Companies Ordinance (Cap. 32) of Hong Kong or which do not constitute an offer to the public within the meaning of that Ordinance; and
[bookmark: _9kMHG5YVt4889CAbNevB034q1yuyRdOPO9BwqC4][bookmark: _9kMIH5YVt4886DLS3n][bookmark: _9kMIH5YVt4888BJgWskvopsk](b)	it has not issued or had in its possession for the purposes of issue, and will not issue or have in its possession for the purposes of issue, whether in Hong Kong or elsewhere, any advertisement, invitation or document relating to the Contingent Capital Notes, which is directed at, or the contents of which are likely to be accessed or read by, the public of Hong Kong (except if permitted to do so under the securities laws of Hong Kong) other than with respect to Contingent Capital Notes which are or are intended to be disposed of only to persons outside Hong Kong or only to “professional investors” as defined in the Securities and Futures Ordinance (Cap. 571) of Hong Kong and any rules made under that Ordinance.
Japan
[bookmark: _9kR3WTr2665CISCrklokjnWTAHHJF02IO][bookmark: _9kMIH5YVt4669GGfYogvEF2521G][bookmark: _9kR3WTr2665DDMI1skntSX2nmt0snx1UaJA25Bz][bookmark: _9kR3WTr2665DFOI1skntSX2nmt0snx1UaJA25Bz][bookmark: _9kMKAO6ZWu5779IPjNj06nw517C]The Contingent Capital Notes have not been and will not be registered under the Financial Instruments and Exchange Act of Japan (Law No. 25 of 1948, as amended; the “FIEA”). Accordingly, each underwriter, severally and not jointly, has acknowledged that it has not offered or sold and will not offer or sell any Contingent Capital Notes, directly or indirectly, in Japan or to, or for the benefit of, any resident of Japan (as defined under Item 5, Paragraph 1, Article 6 of the Foreign Exchange and Foreign Trade Control Act (Law No. 228 of 1949, as amended)), or to others for re-offering or resale, directly or indirectly, in Japan or to, or for the benefit of, a resident of Japan, except pursuant to an exemption from the registration requirements of, and otherwise in compliance with, the FIEA and any other applicable laws, regulations and ministerial guidelines of Japan.
Malaysia
Each Underwriter has, severally and not jointly, acknowledged that no lodgement of the relevant documents with the Securities Commission Malaysia (“SC”) has been or will be made and no approval from the SC under the Capital Markets and Services Act 2007 of Malaysia (“CMSA”) has been or will be obtained and this prospectus supplement has not been nor will it be registered with the SC as a prospectus under the CMSA for the offering or issuance of the Contingent Capital Notes on the basis that the Contingent Capital Notes will be offered or sold exclusively to persons outside Malaysia. Accordingly, each Underwriter has acknowledged that it has not offered or sold any Contingent Capital Notes or caused such Contingent Capital Notes to be made the subject of an invitation for subscription or purchase nor will it offer or sell such Contingent Capital Notes or cause such Contingent Capital Notes to be made the subject of an invitation for subscription or purchase, nor has it circulated or distributed, nor will it circulate or distribute, either this prospectus supplement or any other document or material in connection with the offer or sale, or invitation for subscription or purchase, of the Contingent Capital Notes, whether directly or indirectly, to any person in Malaysia.
Singapore
[bookmark: _9kMJI5YVt4669GGfYogvEF2521G][bookmark: _9kMKJ5YVt4669GGfYogvEF2521G]Each underwriter, severally and not jointly, has acknowledged that this prospectus supplement (together with the accompanying prospectus) has not been registered as a prospectus with the Monetary Authority of Singapore, and the Contingent Capital Notes will be offered pursuant to exemptions under the Securities and Futures Act, Chapter 289 of Singapore (the “SFA”). Accordingly, each underwriter, severally and not jointly, has acknowledged that it has not offered or sold any Contingent Capital Notes or caused such Contingent Capital Notes to be made the subject of an invitation for subscription or purchase and will not offer or sell such Contingent Capital Notes or cause such Contingent Capital Notes to be made the subject of an invitation for subscription or purchase, and has not circulated or distributed, nor will it circulate or distribute, the prospectus or any other document or material in connection with the offer or sale, or invitation for subscription or purchase, of such Contingent Capital Notes, whether directly or indirectly, to persons in Singapore other than (i) to an institutional investor under Section 274 of the SFA, (ii) to a relevant person pursuant to Section 275(1), or any person pursuant to Section 275(1A), and in accordance with the conditions specified in Section 275 of the SFA, or (iii) otherwise pursuant to, and in accordance with the conditions of, any other applicable provision of the SFA.
Where the Contingent Capital Notes are subscribed or purchased under Section 275 by a relevant person which is:
(a)	a corporation (which is not an accredited investor (as defined in Section 4A of the SFA)) the sole business of which is to hold investments and the entire share capital of which is owned by one or more individuals, each of whom is an accredited investor; or
[bookmark: _9kMKJ5YVt4669FHgb9BByk](b)	a trust (where the trustee is not an accredited investor) whose sole purpose is to hold investments and each beneficiary of the trust is an individual who is an accredited investor, shares, debentures and units of shares and debentures of that corporation or the beneficiaries’ rights and interest (howsoever described) in that trust shall not be transferable for 6 months after that corporation or that trust has acquired the Contingent Capital Notes pursuant to an offer made under Section 275 except:
(1)	to an institutional investor or to a relevant person defined in Section 275(2) of the SFA, or to any person arising from an offer referred to in Section 275(1A) or Section 276(4)(i)(B) of the SFA;
(2)	where no consideration is or will be given for the transfer; 
(3)	where the transfer is by operation of law; or
(4)	as specified in Section 276(7) of the SFA.
[bookmark: _9kR3WTr26679GiLct9y12ozwswPbMNM79gLBzsO][bookmark: _9kMHG5YVt4889BGiNevB034q1yuyRdOPO9B][bookmark: _9kMHG5YVt4886DNU3nw1unaKw7v5KrlH4BBBS][bookmark: _9kMHG5YVt4887EFOSxm5yjkPUE64KF13JwpL8FF]Singapore Securities and Futures Act Product Classification—Solely for the purposes of its obligations pursuant to Sections 309B(1)(a) and 309B(1)(c) of the Securities and Futures Act (Chapter 289 of Singapore) (the “SFA”), we have determined, and hereby notify all relevant persons (as defined in Section 309A of the SFA) that the Contingent Capital Notes are “prescribed capital markets products” (as defined in the Securities and Futures (Capital Markets Products) Regulations 2018) and “Excluded Investment Products” (as defined in MAS Notice SFA 04-N12: Notice on the Sale of Investment Products and MAS Notice FAA-N16: Notice on Recommendations on Investment Products).
Switzerland
This prospectus supplement and the accompanying prospectus, as well as any other material relating to the Contingent Capital Notes which are the subject of the offering contemplated by this prospectus supplement, do not constitute an issue prospectus pursuant to Articles 652a and/or 1156 of the Swiss Code of Obligations. The Contingent Capital Notes will not be listed on the SIX Swiss Exchange and, therefore, the documents relating to the Contingent Capital Notes, including, but not limited to, this prospectus supplement, do not claim to comply with the disclosure standards of the listing rules of the SIX Swiss Exchange and corresponding prospectus schemes annexed to the listing rules of the SIX Swiss Exchange. The Contingent Capital Notes are being offered in Switzerland by way of a private placement, i.e., to a small number of selected investors only, without any public offer and only to investors who do not purchase the Contingent Capital Notes with the intention to distribute them to the public. The investors will be individually approached by us from time to time. This prospectus supplement as well as any other material relating to the Contingent Capital Notes is personal and confidential and does not constitute an offer to any other person. This prospectus supplement may only be used by those investors to whom it has been handed out in connection with the offering described herein and may neither directly nor indirectly be distributed or made available to other persons without our express consent. It may not be used in connection with any other offer and shall in particular not be copied and/or distributed to the public in (or from) Switzerland.
Taiwan
The Contingent Capital Notes have not been and will not be registered or filed with, or approved by, the Financial Supervisory Commission of the ROC and/or other regulatory authority of the ROC pursuant to relevant securities laws and regulations and may not be sold, issued or offered within the ROC through a public offering or in circumstances which constitute an offer within the meaning of the Securities and Exchange Act of the ROC or relevant laws and regulations that requires a registration, filing or approval of the Financial Supervisory Commission of the ROC and/or other regulatory authority of the ROC. No person or entity in the ROC has been authorized to offer or sell the Contingent Capital Notes in the ROC.
Trading in Ordinary Shares and American Depositary Shares of RBSG by affiliates of RBSG 
[bookmark: _9kMHzG6ZWu577AFIiTlvJS9t270t][bookmark: _9kMOAK6ZWu4AB79ISfye][bookmark: _9kMOAK6ZWu4AB7ABKfye]The SEC has granted exemptive relief from Rules 101 and 102 of Regulation M in connection with certain distributions of securities qualifying as additional tier 1 capital under CRD.  This exemptive relief permits certain transactions in ordinary shares underlying such securities, including ordinary shares represented by ADSs, by issuers and affiliated purchases, including those acting as distribution participants, during a distribution of such securities.
[bookmark: _9kMOBL6ZWu4AB79ISfye][bookmark: _9kMOBL6ZWu4AB7ABKfye]As a result, RBSG and its affiliates may continue to engage, including during the offering of the Contingent Capital Notes, in one or more market activities involving RBSG’s ordinary shares and ADSs.  These market activities have occurred and are expected to continue to occur both outside and inside the United States, solely in the ordinary course of business and not for the purpose of facilitating the distribution of the Contingent Capital Notes.  In addition, RBSG’s affiliates may, under certain circumstances, participate in the offering of the Contingent Capital Notes.

[bookmark: _Toc31736145]LEGAL OPINIONS
[bookmark: _9kR3WTr26679AcJm4A000][bookmark: _9kR3WTr2664CMSn4v4lqw74dNSPz9xYTop6OMum]Our US counsel, Davis Polk & Wardwell London LLP, and US counsel for the Underwriters, Shearman & Sterling (London) LLP, will pass upon certain United States legal matters relating to the Contingent Capital Notes.  Our Scottish solicitors, CMS Cameron McKenna Nabarro Olswang LLP, will pass upon certain matters of Scots law relating to the issue and sale of the Contingent Capital Notes. Davis Polk & Wardwell London LLP will pass upon certain tax matters of English law relating to the Contingent Capital Notes.


[bookmark: _Toc31736146]EXPERTS
The consolidated financial statements of The Royal Bank of Scotland Group plc (the “Group”) appearing in the Group’s Annual Report (Form 20-F) for the year ended December 31, 2019, and the effectiveness of the Group’s internal control over financial reporting as of December 31, 2019, have been audited by Ernst & Young LLP, independent registered public accounting firm, as set forth in their reports thereon, included therein, and incorporated herein by reference. Such consolidated financial statements and RBSG management’s assessment of the effectiveness of internal control over financial reporting as of December 31, 2019 are incorporated herein by reference in reliance upon such reports given on the authority of such firm as experts in accounting and auditing.


[bookmark: _Toc42879255]GENERAL INFORMATION FOR THE INTERNATIONAL SECURITIES MARKET

[bookmark: _Toc42879256]The Royal Bank of Scotland Group plc is incorporated in Scotland with limited liability under the Companies Acts 1948 to 1980, registered number SC045551.
Responsibility

The Issuer accepts responsibility for the information contained in this document and declares that, having taken all reasonable care to ensure that such is the case, the information contained in this document is, to the best of its knowledge, in accordance with the facts and contains no omission likely to affect its import.

[bookmark: _Toc42879257]Authorisation

On December 13, 2019, the Board of Directors of the Issuer approved the delegation to the Chief Financial Officer or the Treasurer (or to any person acting in such capacity) of all acts necessary in respect of external issuances of securities by the Issuer. The creation and issue of the Contingent Capital Notes has been duly authorised by an approval of the interim Treasurer dated June 15, 2020.
[bookmark: _Toc42879258]Legal Proceedings and Regulatory Matters
As far as the Issuer is aware, save as disclosed in the 2019 Annual Report and the Q1 2020 Report, there are not, and have not been, any governmental, legal or arbitration proceedings (including any such proceedings which are pending or threatened of which the Issuer is aware), which may have or have had during the 12 months preceding the date of this Prospectus Supplement, a significant effect on the Issuer's ability to meet its obligations to holders of Contingent Capital Notes.

Listing and Admission to Trading

[bookmark: _Toc42879259]This document has been prepared for the purpose of providing disclosure information with regard to the Securities to be admitted to trading on the ISM and does not constitute a prospectus for the purposes of Regulation (EU) 2017/1129 (the “Prospectus Regulation”). Application will be made to the LSE for the Securities to be admitted to trading on the ISM.

[bookmark: _Toc42879260]Clearing

[bookmark: _Toc42879261]Common Code: 216454057
[bookmark: _Toc42879262]International Securities Identification Number (“ISIN”): US780097BQ34   
[bookmark: _Toc42879263]Committee on Uniform Securities Identification Procedures Number (“CUSIP”): 780097BQ3  

[bookmark: _Toc42879264]Legal Entity Identifier Code

[bookmark: _Toc42879265]The Legal Entity Identifier (“LEI”) Code of the Issuer is 2138005O9XJIJN4JPN90.

[bookmark: _Toc42879266]Significant Change

[bookmark: _Toc42879267]There has been no significant change not otherwise disclosed in this document and/or in the documents incorporated herein in the financial or trading position of the Group since March 31, 2020, being the end of the most recent financial period for which the Group has published financial statements.

[bookmark: _Toc42879268]Auditors and Financial Statements
[bookmark: _Toc42879269]The consolidated financial statements of the Issuer for the years ended 31 December 2019 and 31 December 2018 have been audited by Ernst & Young LLP ("EY"), whose address is 25 Churchill Place, Canary Wharf, London E14 5EY. EY is registered with and authorised for regulated activities by the Institute of Chartered Accountants in England and Wales.
[bookmark: _Toc42879270]EY has reported on the statutory accounts for the years ended 31 December 2019 and 31 December 2018 and the reports in respect of such years were unqualified and did not contain a statement under Section 498(2) or (3) of the Companies Act.
[bookmark: _Toc42879271]Information concerning Ordinary Shares

The ordinary shares of The Royal Bank of Scotland Group plc are listed on the Official List of the FCA and trade on the London Stock Exchange under the symbol "RBS". The ISIN for the ordinary shares of The Royal Bank of Scotland Group plc is GB00B7T77214. Information about the past and future performance of the ordinary shares of The Royal Bank of Scotland Group plc and its volatility can be obtained from the website of the London Stock Exchange at www.londonstockexchange.com.
[bookmark: _Toc42879272]
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ADDITIONAL INFORMATION FOR THE PURPOSES OF ADMISSION TO LISTING ON THE INTERNATIONAL SECURITIES MARKET

[bookmark: _Toc42879273]Credit Ratings

[bookmark: _Toc42879274]The Royal Bank of Scotland Group plc (the “Issuer”) has been assigned the following long-term credit ratings: A by Fitch Ratings, Inc. (“Fitch”), Baa2 by Moody’s Investors Service, Inc. (“Moody’s”) and BBB by S&P Global Ratings, Inc. (“S&P”). The £1,500,000,000 aggregate principal amount of 6.000% Reset Perpetual Subordinated Contingent Convertible Additional Tier 1 Capital Notes (the “Securities”) are expected to be assigned the following ratings: BBB- by Fitch, Ba2 by Moody’s and B+ by S&P.

[bookmark: _Toc42879275]S&P is established in the European Union and Fitch and Moody’s are each established in the United Kingdom. S&P, Moody’s and Fitch are registered in accordance with Regulation (EU) No 1060/2009, as amended (the “CRA Regulation”). 

[bookmark: _Toc42879276]A downgrade of the credit rating assigned by any credit rating agency to the Issuer or to the Securities could adversely affect the liquidity or market value of the Securities. Credit ratings downgrades could occur as a result of, among other causes, changes in the ratings methodologies used by credit rating agencies

[bookmark: _Toc42879277]Any rating assigned to the Issuer and/or the Securities may be withdrawn entirely by a credit rating agency, may be    suspended or may be lowered, if, in that credit rating agency’s judgment, circumstances relating to the basis of the rating so warrant. Ratings may be impacted by a number of factors which can change over time, including the credit rating agency’s assessment of: the Issuer’s strategy and management’s capability; the Issuer’s financial condition including in respect of  capital, funding and liquidity; competitive and economic conditions in the Issuer’s key markets; the level of political support  for the industries in which the Issuer operates; the implementation of structural reform; and legal and regulatory frameworks affecting the Issuer’s legal structure, business activities and the rights of its creditors. The credit rating agencies may also  revise the ratings methodologies applicable to issuers within a particular industry or political or economic region. If credit rating agencies perceive there to be adverse changes in the factors affecting an issuer’s credit rating, including by virtue of change to applicable ratings methodologies, the credit rating agencies may downgrade, suspend or withdraw the ratings assigned to an issuer and/or its securities. Revisions to ratings methodologies and actions on the Issuer’s ratings by the credit rating agencies may occur in the future.

[bookmark: _Toc42879278]If the Issuer determines to no longer maintain one or more ratings, or if any credit rating agency withdraws, suspends or downgrades the credit ratings of the Issuer or the Securities, or if such a withdrawal, suspension or downgrade is anticipated  (or any credit rating agency places the credit ratings of the Issuer or the Securities on “credit watch” status in contemplation    of a downgrade, suspension or withdrawal), whether as a result of the factors described above or otherwise, such event could adversely affect the liquidity or market value of the Securities (whether or not the Securities had an assigned rating prior to such event).

[bookmark: _Toc42879279]A credit rating is not a recommendation to buy, sell or hold securities and may be revised, suspended or withdrawn by the credit rating agency at any time.

[bookmark: _Toc42879280]The International Securities Market is not a regulated market for the purposes of Directive 2014/65/EU, as amended  (“MiFID II”). The ISM is a market designated for professional investors. Securities admitted to trading on the ISM are not admitted to the Official List of the UK Listing Authority. The London Stock Exchange has not approved or verified the  contents of this Annex. This Annex does not constitute (i) a prospectus for the purposes of Part IV of the Financial Services and Markets Act 2000, as amended (the “FSMA”) or (ii) a prospectus for the purposes of Directive 2003/71/EC (as   amended or superseded, the “Prospectus Directive”).

[bookmark: _Toc42879281]This Annex has not been reviewed or approved by any competent authority and does not form part of the prospectus supplement for the purposes of filing with the U.S. Securities Exchange Commission (the “SEC”). This Annex has not been used in connection with, and it does not form part of the offering documents used for, the offering of the Securities in the United States. However, for all other purposes this Annex must be read in conjunction with the prospectus supplement. 
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