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Note, Warrant and Certificate Programme
This first supplement (the "First Supplement") is supplemental to, and should be read in conjunction with,
the base prospectus dated 5 June 2014 (the "Base Prospectus") in relation to the Note, Warrant and
Certificate Programme of BNP Paribas Arbitrage Issuance B.V. ("BNPP B.V."), BNP Paribas ("BNPP"),
BNP Paribas Fortis Funding ("BP2F"), BNP Paribas Fortis SA/NV ("BNPPF") and BGL BNP Paribas
("BGL") (the "Programme").
The Base Prospectus constitutes a base prospectus for the purposes of Article 5.4 of Directive 2003/71/EC of
4 November 2003 (the "Prospectus Directive") as amended (which includes the amendments made by
Directive 2010/73/EU) to the extent that such amendments have been implemented in a relevant Member
State of the European Economic Area. The Autorité des Marchés Financiers (the "AMF") granted visa no.
14-276 on 5 June 2014 in respect of the Base Prospectus. Application has been made to the AMF for
approval of this First Supplement in its capacity as competent authority pursuant to Article 212-2 of its
Règlement Général which implements the Prospectus Directive in France.
BNPP (in respect of itself and BNPP B.V.) accepts responsibility for the information contained in this First
Supplement. To the best of the knowledge of BNPP (who has taken all reasonable care to ensure that such is
the case), the information contained herein is in accordance with the facts and does not omit anything likely
to affect the import of such information.
BNPP B.V. (in respect of itself), BP2F (in respect of itself), BNPPF (in respect of itself and BP2F) and BGL
(in respect of itself) accept responsibility for the information contained in this First Supplement save that
BNPP B.V., BP2F, BNPPF and BGL accept no responsibility for the Second Update to the BNPP 2013
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Registration Document. To the best of the knowledge of BNPP B.V., BP2F, BNPPF and BGL (who have
taken all reasonable care to ensure that such is the case), the information contained herein is, subject as
provided in the preceding sentence, in accordance with the facts and does not omit anything likely to affect
the import of such information.
Unless the context otherwise requires, terms defined in the Base Prospectus shall have the same meanings
when used in this First Supplement.
To the extent that there is any inconsistency between (i) any statement in this First Supplement and (ii) any
statement in, or incorporated by reference in, the Base Prospectus, the statement referred to in (i) above will
prevail.
Copies of this First Supplement may be obtained free of charge at the specified offices of BNP Paribas
Securities Services, Luxembourg Branch and BNP Paribas Arbitrage S.N.C. and will be available on the
website of BNP Paribas (https://rates-globalmarkets.bnpparibas.com/gm/Public/LegalDocs.aspx) and on the
website of the AMF (www.amf-france.org).
This First Supplement has been prepared in accordance with Article 16.1 of the Prospectus Directive and
pursuant to Article 212-25 of the AMF’s Règlement Général, for the purposes of giving information which
amends or is additional to the information already contained in the Base Prospectus.
This First Supplement has been prepared for the purposes of:
(A)

updating the disclosure relating to the credit ratings of BNPP;

(B)

incorporating by reference BNPP's Actualisation du Document de référence 2013 déposée auprès de
l'AMF le 7 juillet 2014 (in English) (the "Second Update to the BNPP 2013 Registration
Document") and inserting a related cross-reference table in the "Documents Incorporated by
Reference" section of the Base Prospectus;

(C)

amending the "Programme Summary in relation to this Base Prospectus" and the "Pro Forma Issue
Specific Summary of the Programme in relation to this Base Prospectus";

(D)

amending the "Risk Factors";

(E)

amending the "Description of BNPP Indices";

(F)

amending the "General Information" section; and

(G)

amending the "Programme Summary in relation to this Base Prospectus (in French)" and the "Pro
Forma Issue Specific Summary of the Programme in relation to this Base Prospectus (in French)".

The amendments referred to in (C), (D), (F) and (G) above have been made to reflect the updated disclosure
referred to in (A) and (B) above. The amendments referred to in (E) above have been made in order to add
new indices to the Description of BNPP Indices.
In accordance with Article 16.2 of the Prospectus Directive, in the case of an offer of Securities to the public,
investors who have already agreed to purchase or subscribe for Securities issued under the Programme
before this First Supplement is published have the right, exercisable before the end of the period of two
working days beginning with the working day after the date of publication of this First Supplement to
withdraw their acceptances. This right to withdraw shall expire by close of business on 16 July 2014.
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COVER PAGE
The first sentence of the seventh paragraph on page 3 of the Base Prospectus is deleted in its entirety and
replaced with the following:
"BNPP's long-term credit ratings are A+ with a negative outlook (Standard & Poor's Credit Market Services
France SAS ("Standard & Poor's")), A1 with a negative outlook (Moody's Investors Service Ltd.
("Moody's")) and A+ with a stable outlook (Fitch France S.A.S. ("Fitch France")) and BNPP's short-term
credit ratings are A-1 (Standard & Poor's), P-1 (Moody's) and F1 (Fitch France).".
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AMENDMENTS TO THE PROGRAMME SUMMARY IN RELATION TO THE BASE
PROSPECTUS AND PRO FORMA ISSUE SPECIFIC SUMMARY OF THE PROGRAMME IN
RELATION TO THE BASE PROSPECTUS
1.

The "Programme Summary in relation to this Base Prospectus" on pages 16 to 62 of the Base
Prospectus is amended as follows:
(a)

In Element B.12, the first and second paragraphs under the heading "Statements of no
significant or material adverse change" are deleted and replaced with the following:
"Save as disclosed in the press release published by BNP Paribas on 30 June 2014 (the text
of which is set out in italicised text below), there has been no significant change in the
financial or trading position of the BNPP Group since 31 December 2013 (being the end of
the last financial period for which audited financial statements have been published). There
has been no material adverse change in the prospects of BNPP or the BNPP Group since 31
December 2013 (being the end of the last financial period for which audited financial
statements have been published).
"Paris, 30 June 2014
BNP Paribas announces a comprehensive settlement regarding the review of certain USD
transactions by US authorities
BNP Paribas today announced a comprehensive settlement of the pending investigation
relating to US dollar transactions involving parties subject to US sanctions, including
agreements with the U.S. Department of Justice, U.S. Attorney’s Office for the Southern
District of New York, the New York County District Attorney’s Office, the Board of
Governors of the U.S. Federal Reserve System (FED), the New York State Department of
Financial Services (DFS), and the US Department of the Treasury’s Office of Foreign Assets
Control (OFAC).
The settlement includes guilty pleas entered into by BNP Paribas SA in relation to violations
of certain US laws and regulations regarding economic sanctions against certain countries
and related recordkeeping. BNP Paribas also agrees to pay a total of USD 8.97 billion
(Euros 6.6 billion). Beyond what has already been provisioned, this will result in an
exceptional charge of Euros 5.8 billion to be booked in the second quarter of 2014. BNP
Paribas also accepts a temporary suspension of one year starting 1st January 2015 of the
USD direct clearing focused mainly on the Oil & Gas Energy & Commodity Finance
business line in certain locations.
BNP Paribas has worked with the US authorities to resolve these issues and the resolution
of these matters was coordinated by its home regulator (Autorité de Contrôle Prudentiel et
de Résolution - ACPR) with its lead regulators. BNP Paribas will maintain its licenses as
part of the settlements, and expects no impact on its operational or business capabilities to
serve the vast majority of its clients. During 2015, the activities of the perimeter concerned
will clear US dollars through a third party bank instead of clearing through BNP Paribas
New York and all necessary measures are being taken to ensure smooth transition and no
material impact for the clients concerned. BNP Paribas notes that part of the Group’s USD
clearing is already done today through third party banks.
Based on its estimates, BNP Paribas expects its fully loaded Basel III CET1 ratio as at 30
June 2014 to be at around 10%, consistent with the Group’s targets announced within its
2014-2016 business development plan. This estimate takes into account in particular solid
underlying second quarter net results and pro rata temporis the current intention of the bank
to adapt its dividend for 2014 to a level equal to that of 2013 (1.50 euros per share).
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In advance of the settlement, the bank designed new robust compliance and control
procedures. Many of these are already in force and are working effectively, and involve
important changes to the Group’s procedures. Specifically:


a new department called Group Financial Security US, part of the Group
Compliance function, will be headquartered in New York and will ensure that BNP
Paribas complies globally with US regulation related to international sanctions and
embargoes.



all USD flows for the entire BNP Paribas Group will be ultimately processed and
controlled via the branch in New York.

As a result of BNP Paribas’ internal review, a number of managers and employees from
relevant business areas have been sanctioned, a number of whom have left the Group.
Jean-Laurent Bonnafe, CEO of BNP Paribas, said: “We deeply regret the past misconduct
that led to this settlement. The failures that have come to light in the course of this
investigation run contrary to the principles on which BNP Paribas has always sought to
operate. We have announced today a comprehensive plan to strengthen our internal controls
and processes, in ongoing close coordination with the US authorities and our home
regulator to ensure that we do not fall below the high standards of responsible conduct we
expect from everyone associated with BNP Paribas”.
“Having this matter resolved is an important step forward for us. Apart from the impact of
the fine, BNP Paribas will once again post solid results this quarter and we want to thank
our clients, employees, shareholders and investors for their support throughout this difficult
time”.
”The Group remains focused on implementing its 2014-2016 business development plan. We
confirm our ambition to meet the targets of this plan announced in March this year. In
particular, North America remains a strategic market for the Group where we plan to
further develop our retail, investment solutions and corporate & investment banking
franchise over the coming years”.
“BNP Paribas is a client-centric bank and we will continue to work every single day to earn
the trust and respect of all our stakeholders in service of our clients and the economy”"
Following the settlement, the Bank expects its banking licenses to be maintained where it
operates (although this settlement could provide the basis for a regulator to rescind a
license), and has received confirmations or assurances in this regard from its principal
regulators. The Bank expects that the settlement will have no impact on its operational or
business capabilities to serve the vast majority of its clients. There can be no assurance,
however, that unanticipated collateral consequences of the settlement will not adversely
affect its business. Such unanticipated collateral consequences include the possibility that
clients, counter-parties and other persons or entities with whom the Bank does business may
choose to limit their future business with the Bank. It also includes for some limited
activities, in particular in the United States, the possibility that an authority may refuse to
grant the Bank a waiver needed to pursue a specific activity, or may withdraw an
authorization to conduct a specific activity. Similarly, the Bank cannot be certain that the
suspension of U.S. dollar clearing in respect of certain of its business lines will not lead to a
loss of business.";
(b)

Element B.13 is deleted in its entirety and replaced with the following:
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B.13

(c)

Events
impacting the
Issuer's
solvency

As at the date of this Base Prospectus and to the best of the
Issuers' knowledge, there have not been any recent events
which are to a material extent relevant to the evaluation of any
of the Issuers' solvency since 31 December 2013, save as
disclosed in the press release published by BNP Paribas on 30
June 2014 the text of which is set out in italicised text in
Element B.12 above.

In Element B.17, the second paragraph is deleted and replaced with the following:
"BNPP's long-term credit ratings are A+ with a negative outlook (Standard & Poor's Credit
Market Services France SAS), A1 with a negative outlook (Moody's Investors Service Ltd.)
and A+ with a stable outlook (Fitch France S.A.S.) and BNPP's short-term credit ratings are
A-1 (Standard & Poor's Credit Market Services France SAS), P-1 (Moody's Investors
Service Ltd.) and F1 (Fitch France S.A.S.)."; and

(d)

In Element D.2, the paragraph beginning "BNPP is subject to extensive" is deleted in its
entirety and replaced with the following:
"BNPP is subject to extensive and evolving regulatory regimes in the countries and regions
in which it operates.".

2.

The "Pro Forma Issue Specific Summary of the Programme in relation to this Base Prospectus" on
pages 63 to 113 of the Base Prospectus is amended as follows:
(a)

In Element B.12, the paragraphs under the heading "Statements of no significant or
material adverse change" is deleted and replaced with the following:
"Save as disclosed in the press release published by BNP Paribas on 30 June 2014 (the text
of which is set out in italicised text below), there has been no significant change in the
financial or trading position of the BNPP Group since [31 December 2013 (being the end of
the last financial period for which audited financial statements have been published)]. There
has been no material adverse change in the prospects of [BNPP or] the BNPP Group since
31 December 2013 (being the end of the last financial period for which audited financial
statements have been published).
"Paris, 30 June 2014
BNP Paribas announces a comprehensive settlement regarding the review of certain USD
transactions by US authorities
BNP Paribas today announced a comprehensive settlement of the pending investigation
relating to US dollar transactions involving parties subject to US sanctions, including
agreements with the U.S. Department of Justice, U.S. Attorney’s Office for the Southern
District of New York, the New York County District Attorney’s Office, the Board of
Governors of the U.S. Federal Reserve System (FED), the New York State Department of
Financial Services (DFS), and the US Department of the Treasury’s Office of Foreign Assets
Control (OFAC).
The settlement includes guilty pleas entered into by BNP Paribas SA in relation to violations
of certain US laws and regulations regarding economic sanctions against certain countries
and related recordkeeping. BNP Paribas also agrees to pay a total of USD 8.97 billion
(Euros 6.6 billion). Beyond what has already been provisioned, this will result in an
exceptional charge of Euros 5.8 billion to be booked in the second quarter of 2014. BNP
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Paribas also accepts a temporary suspension of one year starting 1st January 2015 of the
USD direct clearing focused mainly on the Oil & Gas Energy & Commodity Finance
business line in certain locations.
BNP Paribas has worked with the US authorities to resolve these issues and the resolution
of these matters was coordinated by its home regulator (Autorité de Contrôle Prudentiel et
de Résolution - ACPR) with its lead regulators. BNP Paribas will maintain its licenses as
part of the settlements, and expects no impact on its operational or business capabilities to
serve the vast majority of its clients. During 2015, the activities of the perimeter concerned
will clear US dollars through a third party bank instead of clearing through BNP Paribas
New York and all necessary measures are being taken to ensure smooth transition and no
material impact for the clients concerned. BNP Paribas notes that part of the Group’s USD
clearing is already done today through third party banks.
Based on its estimates, BNP Paribas expects its fully loaded Basel III CET1 ratio as at 30
June 2014 to be at around 10%, consistent with the Group’s targets announced within its
2014-2016 business development plan. This estimate takes into account in particular solid
underlying second quarter net results and pro rata temporis the current intention of the bank
to adapt its dividend for 2014 to a level equal to that of 2013 (1.50 euros per share).
In advance of the settlement, the bank designed new robust compliance and control
procedures. Many of these are already in force and are working effectively, and involve
important changes to the Group’s procedures. Specifically:


a new department called Group Financial Security US, part of the Group
Compliance function, will be headquartered in New York and will ensure that BNP
Paribas complies globally with US regulation related to international sanctions and
embargoes.



all USD flows for the entire BNP Paribas Group will be ultimately processed and
controlled via the branch in New York.

As a result of BNP Paribas’ internal review, a number of managers and employees from
relevant business areas have been sanctioned, a number of whom have left the Group.
Jean-Laurent Bonnafe, CEO of BNP Paribas, said: “We deeply regret the past misconduct
that led to this settlement. The failures that have come to light in the course of this
investigation run contrary to the principles on which BNP Paribas has always sought to
operate. We have announced today a comprehensive plan to strengthen our internal controls
and processes, in ongoing close coordination with the US authorities and our home
regulator to ensure that we do not fall below the high standards of responsible conduct we
expect from everyone associated with BNP Paribas”.
“Having this matter resolved is an important step forward for us. Apart from the impact of
the fine, BNP Paribas will once again post solid results this quarter and we want to thank
our clients, employees, shareholders and investors for their support throughout this difficult
time”.
”The Group remains focused on implementing its 2014-2016 business development plan. We
confirm our ambition to meet the targets of this plan announced in March this year. In
particular, North America remains a strategic market for the Group where we plan to
further develop our retail, investment solutions and corporate & investment banking
franchise over the coming years”.
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“BNP Paribas is a client-centric bank and we will continue to work every single day to earn
the trust and respect of all our stakeholders in service of our clients and the economy”"
Following the settlement, the Bank expects its banking licenses to be maintained where it
operates (although this settlement could provide the basis for a regulator to rescind a
license), and has received confirmations or assurances in this regard from its principal
regulators. The Bank expects that the settlement will have no impact on its operational or
business capabilities to serve the vast majority of its clients. There can be no assurance,
however, that unanticipated collateral consequences of the settlement will not adversely
affect its business. Such unanticipated collateral consequences include the possibility that
clients, counter-parties and other persons or entities with whom the Bank does business may
choose to limit their future business with the Bank. It also includes for some limited
activities, in particular in the United States, the possibility that an authority may refuse to
grant the Bank a waiver needed to pursue a specific activity, or may withdraw an
authorization to conduct a specific activity. Similarly, the Bank cannot be certain that the
suspension of U.S. dollar clearing in respect of certain of its business lines will not lead to a
loss of business.
There has been no significant change in the financial or trading position of [BNPP
B.V.][BP2F][BGL] since [31 December 2013] and there has been no material adverse
change in the prospects of [BNPP B.V.][BP2F][BGL] since [31 December 2013].";
(b)

Element B.13 is deleted in its entirety and replaced with the following:
B.13

Events
impacting the
Issuer's
solvency

[To the best of the Issuer's knowledge, there have not been
any recent events which are to a material extent relevant to the
evaluation of the Issuer's solvency since 31 December 2013,
save as disclosed in the press release published by BNP
Paribas on 30 June 2014 the text of which is set out in
italicised text in Element B.12 above.]
[Specify any recent events which are to a material extent
relevant to the evaluation of the Issuer's solvency.]

(c)

In Element B.17, the second paragraph is deleted and replaced with the following:
"[Insert where BNPP is the Issuer: BNPP's long-term credit ratings are [A+ with a negative
outlook (Standard & Poor's Credit Market Services France SAS)], [A1 with a negative
outlook (Moody's Investors Service Ltd.)] and [A+ with a stable outlook (Fitch France
S.A.S.)] and BNPP's short-term credit ratings are [A-1 (Standard & Poor's Credit Market
Services France SAS)], [P-1 (Moody's Investors Service Ltd.)] and [F1 (Fitch France
S.A.S.)].]";

(d)

In Element B.19/B.12, the paragraphs below the text "[Insert where BNPP is the
Guarantor:" and above the text "[Insert where BNPPF is the Guarantor:" are deleted and
replaced with the following:
"There has been no material adverse change in the prospects of BNPP since [31 December
2013 (being the end of the last financial period for which audited financial statements have
been published)].";

(e)

Element B.19/B.13 is deleted in its entirety and replaced with the following:
B.19/B.13

Events
[To the best of the Guarantor’s knowledge, there have not
impacting the been any recent events which are to a material extent relevant
9

Guarantor’s
solvency

to the evaluation of the Guarantor's solvency since 31
December 2013, save as disclosed in the press release
published by BNP Paribas on 30 June 2014 the text of which
is set out in italicised text in Element B.12 above.]
[Specify any recent events which are to a material extent
relevant to the evaluation of the Guarantor’s solvency.]

(f)

In Element D.2, the paragraph beginning "BNPP is subject to extensive" is deleted in its
entirety and replaced with the following:
"BNPP is subject to extensive and evolving regulatory regimes in the countries and regions
in which it operates.".
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AMENDMENTS TO THE RISK FACTORS
The three paragraphs under the heading "Risks Relating to BNPP and its Industry" on page 114 of the
Base Prospectus are deleted and replaced with the following:
"See Chapter 5 ("Risks and Capital Adequacy") of the BNPP 2013 Registration Document (as defined
below) which is incorporated by reference in this Base Prospectus and which discloses all material risks
relating to BNPP's ability to fulfil its obligations under the Securities to investors."

11

DOCUMENTS INCORPORATED BY REFERENCE
On 7 July 2014, BNP Paribas filed with the AMF its Actualisation du Document de référence 2013 déposée
auprès de l'AMF le 7 juillet 2014 under No. D.14-0123-A02.
An English translation of BNPP’s Actualisation du Document de référence 2013 déposée auprès de l'AMF le
7 juillet 2014 (the "Second Update to the BNPP 2013 Registration Document") has been filed with the
AMF on 7 July 2014 for the purposes of the Prospectus Directive and, by virtue of this First Supplement, is
incorporated in, and forms part of, the Base Prospectus.
The section "DOCUMENTS INCORPORATED BY REFERENCE" in the Base Prospectus is updated
accordingly as follows:
(a)

the "," at the end of paragraph (o) is deleted and replaced with "; and";

(b)

the following new paragraph (p) is added under the paragraph (o) on page 185 of the Base
Prospectus:
"(p) the BNPP Actualisation du Document de référence 2013 déposée auprès de l'AMF le 7 juillet
2014 (in English) (the "Second Update to the BNPP 2013 Registration Document"),"; and

(c)

the following table is deemed to be added on page 190 of the Base Prospectus immediately
following the table entitled "First Update to the BNPP 2013 Registration Document":

Second Update to the BNPP 2013 Registration Document
Presentation of the BNP Paribas Group

Page 3 - 5 of the Second Update to the BNPP
2013 Registration Document

Recent Events

Pages 4 - 5 of the Second Update to the BNPP
2013 Registration Document

Corporate Governance

Page 6 of the Second Update to the BNPP 2013
Registration Document

Additional Information

Page 7 of the Second Update to the BNPP 2013
Registration Document

Statutory Auditors

Page 8 of the Second Update to the BNPP 2013
Registration Document

Person Responsible for the Update to the Page 9 of the Second Update to the BNPP 2013
Registration Document
Registration Document
Table of Concordance

Pages 10 - 11 of the Second Update to the BNPP
2013 Registration Document
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AMENDMENTS TO THE DESCRIPTION OF BNPP INDICES
The Description of BNPP Indices is amended as set out below:
(a)

The following row is added to the table which begins on page 1017 of the Base Prospectus under
paragraph 2 (Thematic Mutual Fund Indices):

Bond Funds Target Vol
Index

(b)

RUB

Bond
Mutual
Funds

0%

150%

4.5%

ENHAPFTV

ER

BNPIFRU (Russia Futures
Index) and SPGSGCP
(GSCI Gold ER)

0%

150%

20%

ENHARVGI

The following row is added to the table which begins on page 1031 of the Base Prospectus under
paragraph 6 (Millenium Indices):

World of Wealth Index

(d)

ER

The following row is added to the table which begins on page 1029 of the Base Prospectus under
paragraph 5 (Risk Control Indices):

Russian Values Index

(c)

RUB

RUB

ER

0%

300%

8%

ENHAWWIR

The following rows are added to the table which begins on page 1042 of the Base Prospectus under
paragraph 14 (Liberty Indices):

Flexible Vol Max 7.5

EUR

TR

Newcits Funds Index

EUR

ER
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Lazard Frères
Gestion
KBL European
Private Bankers
S.A.

ENHALFV2
ENHAKBLE

AMENDMENTS TO THE GENERAL INFORMATION SECTION
The section "General Information" in the Base Prospectus is amended as follows:
(a)

The paragraphs under the heading "4. Documents Available" on page 1221 of the Base Prospectus
are amended as follows:
(i)

the "." at the end of paragraph (xvi) under the heading "4. Documents Available" on page
1221 of the Base Prospectus is deleted and replaced with "; and";

(ii)

the following new paragraph (xvii) is added under the heading "4. Documents Available" on
page 1221 of the Base Prospectus:
"(xvii) the Second Update to the BNPP 2013 Registration Document,"; and

(iii)

the first sentence in the last paragraph under the heading "4. Documents Available" on page
1221 is deleted and replaced with the following:
"In the case of (iii), (ix), (xv), (xvi) and (xvii) above, the documents are also available via
BNPP’s website: "www.invest.bnpparibas.com"."; and

(b)

the first and second paragraphs under the heading "5. Material Adverse Change" on pages 1221 and
1222 of the Base Prospectus are deleted and replaced with the following:
"There has been no material adverse change in the prospects of BNPP or the Group since 31
December 2013 (being the end of the last financial period for which audited financial statements
have been published). ";

(c)

the first paragraph under the heading "6. Legal and Arbitration Proceedings" on page 1222 of the
Base Prospectus is deleted and replaced with the following:
"Save as disclosed on pages 4 and 5 of the Second Update to the BNPP 2013 Registration
Document, pages 219 and 220 of the BNPP 2013 Registration Document and in the section "Recent
Developments" below, there have been no governmental, legal or arbitration proceedings (including
any such proceedings which are pending or threatened of which BNPP is aware), during the period
covering at least the twelve (12) months prior to the date of this Base Prospectus which may have, or
have had in the recent past, significant effects on BNPP and/or the Group's financial position or
profitability.";

(d)

The first paragraph under the heading "7. Significant Change" on page 1223 of the Base Prospectus
is deleted and replaced with the following:
"Save as disclosed on pages 4 and 5 of the Second Update to the BNPP 2013 Registration
Document, there has been no significant change in the financial or trading position of the Group
since 31 December 2013 (being the end of the last financial period for which audited financial
statements have been published).
Additional information regarding disclosure on pages 4 and 5 of the Second Update to the BNPP
2013 Registration Document can be found in the section "Recent Developments" below.";

(e)

the first paragraph under the heading "10. Board of Directors" is deleted and replaced with the
following:
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"The members of the Board of Directors of BNPP are displayed on pages 30 to 42 of the BNPP 2013
Registration Document relating to BNPP which is incorporated by reference herein, except that
Meglena Kuneva, Helene Ploix, Louis Schweitzer and Daniela Weber-Rey are no longer members of
the Board of Directors of BNPP and Monique Cohen and Daniela Schwarzer have been added as
members of the Board of Directors of BNPP."; and
(f)

the following new section is added at the end of the "General Information" section:
"19.

Recent Developments of BNPP and the BNP Paribas Group

As indicated in the Second Update to the BNPP 2013 Registration Document (filed with the
Autorités des Marchés Financiers on July 7, 2014), on June 30, 2014 the Bank entered into a
comprehensive settlement that included agreements with and orders issued by U.S. federal and New
York state government agencies and regulatory authorities comprising the U.S. Department of
Justice, the New York County District Attorney’s Office, the U.S. Attorney’s Office for the Southern
District of New York, the Board of Governors of the Federal Reserve System, the Office of Foreign
Assets Control of the U.S. Department of the Treasury and the New York State Department of
Financial Services, in settlement of investigations into violations of U.S. laws and regulations
regarding economic sanctions.
The fines and penalties imposed on the Bank as part of this settlement include, among other things,
the payment of monetary penalties totaling approximately $8.97 billion (€6.6 billion), guilty pleas by
BNP Paribas S.A., the parent company of the BNP Paribas group, to charges of having violated U.S.
federal criminal law (conspiracy to violate the Trading with the Enemy Act and the International
Emergency Economic Powers Act) and New York State criminal law (conspiracy and falsifying
business records), and the suspension of the New York branch of BNP Paribas for (a) a one-year
period (2015) of the USD direct clearing focused mainly on the Oil & Gas Energy and Commodity
Finance business line in certain locations and (b) a two-year period of U.S. dollar clearing as a
correspondent bank for unaffiliated third party banks in New York and London.
Following the settlement, the Bank expects its banking licenses to be maintained where it operates
(although this settlement could provide the basis for a regulator to rescind a license), and has
received confirmations or assurances in this regard from its principal regulators. The Bank expects
that the settlement will have no impact on its operational or business capabilities to serve the vast
majority of its clients. There can be no assurance, however, that unanticipated collateral
consequences of the settlement will not adversely affect its business. Such unanticipated collateral
consequences include the possibility that clients, counter-parties and other persons or entities with
whom the Bank does business may choose to limit their future business with the Bank. It also
includes for some limited activities, in particular in the United States, the possibility that an authority
may refuse to grant the Bank a waiver needed to pursue a specific activity, or may withdraw an
authorization to conduct a specific activity. Similarly, the Bank cannot be certain that the suspension
of U.S. dollar clearing in respect of certain of its business lines will not lead to a loss of business."
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AMENDMENTS TO THE PROGRAMME SUMMARY IN RELATION TO THE BASE
PROSPECTUS (IN FRENCH) AND TO THE PRO FORMA ISSUE SPECIFIC SUMMARY OF THE
PROGRAMME IN RELATION TO THE BASE PROSPECTUS (IN FRENCH)
1.

Le "Résumé du Programme" des pages 1230 à 1287 du Prospectus de Base est modifié comme suit:

(a)

Dans l’élément B.12, le premier et le deuxième paragraphes sous le titre "Déclarations relatives à
l’absence de changement significatif ou de changement défavorable significatif" sont supprimés et
remplacés par ce qui suit :
"A l’exception de ce qui est indiqué dans le communiqué de presse publié par BNP Paribas le 30 juin
2014 (dont le texte est reproduit en italique aux paragraphes suivants), il ne s’est produit aucun
changement significatif dans la situation financière ou commerciale du Groupe BNPP depuis le 31
décembre 2013 (date de clôture de la dernière période comptable pour laquelle des états financiers
audités ont été publiés). Il ne s’est produit aucun changement défavorable significatif dans les
perspectives de BNPP ou du Groupe BNPP depuis le 31 décembre 2013 (date de clôture de la
dernière période comptable pour laquelle des états financiers audités ont été publiés).
"Paris, le 30 juin 2014
BNP Paribas annonce un accord global avec les autorités des Etats-Unis relatif à la revue de
certaines transactions en dollars
BNP Paribas annonce aujourd’hui être parvenue à un règlement global relatif à l'enquête portant
sur certaines transactions en dollars concernant des pays soumis aux sanctions des Etats-Unis. Ce
règlement inclut des accords avec le US Department of Justice, le US Attorney’s Office pour le
district sud de New York, le District Attorney’s Office du comté de New York, le Conseil des
Gouverneurs de la Réserve fédérale américaine (FED), le Département des Services financiers de
l'État de New York (DFS) et l’Office of Foreign Assets Control (OFAC) du Département du Trésor
américain.
Dans le cadre de cet accord, BNP Paribas SA reconnaît sa responsabilité (« guilty plea ») pour
avoir enfreint certaines lois et réglementations des Etats-Unis relatives à des sanctions économiques
à l’encontre de certains pays et aux enregistrements des opérations liées. BNP Paribas accepte
également de payer un total de 8,97 milliards de dollars (6,6 milliards d'euros). Compte tenu des
sommes déjà provisionnées, ce montant donnera lieu à la comptabilisation d'une charge
exceptionnelle de 5,8 milliards d'euros dans les comptes du 2ème trimestre 2014. Par ailleurs, BNP
Paribas accepte une suspension temporaire, pour une durée d’un an à compter du 1er janvier 2015,
de certaines opérations directes de compensation en dollars US, portant principalement sur le
périmètre de l’activité de financement du négoce international de matières premières, pour la partie
pétrole et gaz, dans certaines implantations.
BNP Paribas a travaillé avec les autorités des Etats-Unis pour aboutir à cet accord dont le
règlement a été coordonné par son autorité de tutelle nationale (l'Autorité de Contrôle Prudentiel et
de Résolution - ACPR), en lien avec ses principales autorités de tutelle à l’étranger. BNP Paribas
conservera ses licences dans le cadre de ces accords, et n’anticipe aucune incidence sur sa capacité
opérationnelle ou commerciale à répondre aux besoins de la quasi-totalité de ses clients. En 2015,
les activités du périmètre concerné seront compensées en dollars via une banque tierce et non par
l'intermédiaire de la succursale de BNP Paribas à New York. Toutes les mesures nécessaires sont
prises pour assurer une transition sans difficulté et éviter tout impact significatif pour les clients
concernés. BNP Paribas rappelle qu’une partie de l’activité de compensation en dollars US du
Groupe est déjà réalisée via des banques tierces.
BNP Paribas estime que son ratio de fonds propres (CET1) de « Bâle 3 plein » devrait rester de
l’ordre de 10% au 30 juin 2014, en ligne avec les objectifs annoncés dans le plan de développement
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2014-2016. Cette estimation tient compte notamment d’un résultat net hors exceptionnels solide au
2ème trimestre et, prorata temporis, de l’intention de la banque d’ajuster le niveau de dividende
pour 2014 au niveau de celui de 2013 (1,50 euros par action).
Sans attendre cet accord, la banque a mis au point un ensemble de procédures solides en matière de
conformité et de contrôle. Nombre de ces procédures sont déjà en place et fonctionnent
efficacement. Elles traduisent une évolution majeure des processus opérationnels du Groupe. En
particulier :


un nouveau département, baptisé « Sécurité Financière Groupe aux Etats-Unis » et faisant
partie de la fonction « Conformité Groupe », sera localisé à New York et aura pour mission
de veiller à ce que BNP Paribas respecte dans le monde entier les réglementations des EtatsUnis relatives aux sanctions internationales et aux embargos.



la totalité des flux en dollars du Groupe BNP Paribas sera à terme traitée et contrôlée par la
succursale de New York.

A l'issue de la revue interne menée par BNP Paribas, plusieurs cadres et collaborateurs des entités
concernées ont été sanctionnés. D’autres ont quitté le Groupe.
Jean-Laurent Bonnafé, Administrateur Directeur général de BNP Paribas, a déclaré : « Nous
exprimons nos regrets pour ces erreurs passées qui nous amènent aujourd’hui à cet accord.
Certaines défaillances qui ont été identifiées lors de cette enquête sont contraires aux principes
éthiques que BNP Paribas a toujours cherché à respecter. Nous avons annoncé aujourd'hui un plan
d’envergure pour renforcer nos contrôles et nos processus internes, en étroite coopération avec les
autorités américaines et notre régulateur national, pour veiller à ce que nos pratiques soient
conformes aux standards élevés en matière de comportement responsable que nous attendons de
chacun chez BNP Paribas».
« Cet accord constitue une étape importante pour nous. Au titre de ses activités courantes, BNP
Paribas enregistrera à nouveau des résultats solides ce trimestre et nous tenons à remercier nos
clients, nos collaborateurs, nos actionnaires et nos investisseurs pour leur soutien tout au long de
cette période difficile. »
« Le Groupe reste mobilisé sur la mise en œuvre de son plan de développement 2014-2016. Nous
confirmons notre ambition d'atteindre les objectifs prévus dans ce plan, annoncé en mars 2014. En
particulier, les États-Unis demeurent un marché stratégique pour le Groupe et nous comptons
continuer à y développer nos activités de banque de détail, d’investment solutions et de banque de
financement et d'investissement (BFI) au cours des années à venir. »
« BNP Paribas est une banque qui place les clients au cœur de ses priorités. Nous allons continuer à
travailler chaque jour pour mériter la confiance et le respect de tous, au service de nos clients et de
l'économie. »"
A la suite de cet accord, la Banque s’attend à conserver ses licences bancaires là où elle opère (même
si l’accord pourrait constituer un motif d’annulation d’une licence pour un régulateur), et a reçu des
confirmations ou assurances dans ce sens de ses principaux régulateurs bancaires. La Banque ne
s’attend pas à ce que l’accord ait une incidence sur sa capacité opérationnelle ou commerciale à
répondre aux besoins de la quasi-totalité de ses clients. Cependant, il ne peut être exclu que des
conséquences collatérales imprévisibles de cet accord impactent de manière négative son activité.
Ces conséquences collatérales imprévisibles incluent le risque que des clients, contreparties et toute
autre personne ou entité contractant avec la Banque, décident de limiter leur activité future avec la
Banque. Cela inclut également pour certaines activités limitées, en particulier aux Etats-Unis, le
risque qu’une autorité refuse d’accorder à la Banque une dispense nécessaire à la poursuite d’une
activité déterminée ou ne retire une autorisation nécessaire à l’exercice d’une activité déterminée. De
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même, la Banque ne peut savoir avec certitude si la suspension de la compensation en dollars dans
certains de ses activités conduira à une perte d’activité.";
(b)

B.13

(c)

L’élément B.13 est supprimé dans son intégralité et remplacé avec ce qui suit :

Evénements
impactant la
solvabilité de
l’Emetteur

A la date de ce Prospectus de Base et à la connaissance de l’Emetteur, il ne
s’est produit aucun événement récent qui présente un intérêt significatif
pour l’évaluation de la solvabilité de l’Emetteur depuis le 31 décembre
2013, à l’exception de ce qui est indiqué dans le communiqué de presse
publié par BNP Paribas le 30 juin 2014 dont le texte est reproduit en
italique dans l’Elément B.12 ci-dessus.

Dans l’élément B.17, le second paragraphe est supprimé et remplacé par ce qui suit :
"Les titres d’emprunt à long terme de BNPP sont notés A+ avec une perspective négative (Standard
& Poor's Credit Market Services France SAS), A1 avec une perspective négative (Moody's Investors
Service Ltd.) et A+ avec une perspective stable (Fitch France S.A.S.) et les titres d’emprunt à court
terme de BNPP sont notés A-1 (Standard & Poor's Credit Market Services France SAS), P-1
(Moody’s Investors Service Ltd.) et F1 (Fitch France S.A.S.)." ; et

(d)

Dans l’élément D.2, le paragraphe commençant par “BNPP est soumise à une règlementation
importante" est supprimé dans son intégralité et remplacé par ce qui suit :
"BNPP est soumise à une réglementation importante et fluctuante dans les pays et régions où elle
exerce ses activités.".

2.

Le "Modèle de Résumé du Programme Spécifique à l’Emission en relation avec le Prospectus de
Base" des pages 1288 à 1349 est modifié comme suit:

(a)

Dans l’élément B.12, les paragraphes sous le titre "Déclarations relatives à l’absence de
changement significatif ou de changement défavorable significatif" sont supprimés et remplacés
par ce qui suit :
"A l’exception de ce qui est indiqué dans le communiqué de presse publié par BNP Paribas le 30 juin
2014 (dont le texte est reproduit en italique aux paragraphes suivants), il ne s’est produit aucun
changement significatif dans la situation financière ou commerciale du Groupe BNPP depuis le [31
décembre 2013 (date de clôture de la dernière période comptable pour laquelle des états financiers
audités ont été publiés)]. Il ne s’est produit aucun changement défavorable significatif dans les
perspectives de [BNPP ou] du Groupe BNPP depuis le 31 décembre 2013 (date de clôture de la
dernière période comptable pour laquelle des états financiers audités ont été publiés).
"Paris, le 30 juin 2014
BNP Paribas annonce un accord global avec les autorités des Etats-Unis relatif à la revue de
certaines transactions en dollars
BNP Paribas annonce aujourd’hui être parvenue à un règlement global relatif à l'enquête portant
sur certaines transactions en dollars concernant des pays soumis aux sanctions des Etats-Unis. Ce
règlement inclut des accords avec le US Department of Justice, le US Attorney’s Office pour le
district sud de New York, le District Attorney’s Office du comté de New York, le Conseil des
Gouverneurs de la Réserve fédérale américaine (FED), le Département des Services financiers de
l'État de New York (DFS) et l’Office of Foreign Assets Control (OFAC) du Département du Trésor
américain.
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Dans le cadre de cet accord, BNP Paribas SA reconnaît sa responsabilité (« guilty plea ») pour
avoir enfreint certaines lois et réglementations des Etats-Unis relatives à des sanctions économiques
à l’encontre de certains pays et aux enregistrements des opérations liées. BNP Paribas accepte
également de payer un total de 8,97 milliards de dollars (6,6 milliards d'euros). Compte tenu des
sommes déjà provisionnées, ce montant donnera lieu à la comptabilisation d'une charge
exceptionnelle de 5,8 milliards d'euros dans les comptes du 2ème trimestre 2014. Par ailleurs, BNP
Paribas accepte une suspension temporaire, pour une durée d’un an à compter du 1er janvier 2015,
de certaines opérations directes de compensation en dollars US, portant principalement sur le
périmètre de l’activité de financement du négoce international de matières premières, pour la partie
pétrole et gaz, dans certaines implantations.
BNP Paribas a travaillé avec les autorités des Etats-Unis pour aboutir à cet accord dont le
règlement a été coordonné par son autorité de tutelle nationale (l'Autorité de Contrôle Prudentiel et
de Résolution - ACPR), en lien avec ses principales autorités de tutelle à l’étranger. BNP Paribas
conservera ses licences dans le cadre de ces accords, et n’anticipe aucune incidence sur sa capacité
opérationnelle ou commerciale à répondre aux besoins de la quasi-totalité de ses clients. En 2015,
les activités du périmètre concerné seront compensées en dollars via une banque tierce et non par
l'intermédiaire de la succursale de BNP Paribas à New York. Toutes les mesures nécessaires sont
prises pour assurer une transition sans difficulté et éviter tout impact significatif pour les clients
concernés. BNP Paribas rappelle qu’une partie de l’activité de compensation en dollars US du
Groupe est déjà réalisée via des banques tierces.
BNP Paribas estime que son ratio de fonds propres (CET1) de « Bâle 3 plein » devrait rester de
l’ordre de 10% au 30 juin 2014, en ligne avec les objectifs annoncés dans le plan de développement
2014-2016. Cette estimation tient compte notamment d’un résultat net hors exceptionnels solide au
2ème trimestre et, prorata temporis, de l’intention de la banque d’ajuster le niveau de dividende
pour 2014 au niveau de celui de 2013 (1,50 euros par action).
Sans attendre cet accord, la banque a mis au point un ensemble de procédures solides en matière de
conformité et de contrôle. Nombre de ces procédures sont déjà en place et fonctionnent
efficacement. Elles traduisent une évolution majeure des processus opérationnels du Groupe. En
particulier :


un nouveau département, baptisé « Sécurité Financière Groupe aux Etats-Unis » et faisant
partie de la fonction « Conformité Groupe », sera localisé à New York et aura pour mission
de veiller à ce que BNP Paribas respecte dans le monde entier les réglementations des EtatsUnis relatives aux sanctions internationales et aux embargos.



la totalité des flux en dollars du Groupe BNP Paribas sera à terme traitée et contrôlée par la
succursale de New York.

A l'issue de la revue interne menée par BNP Paribas, plusieurs cadres et collaborateurs des entités
concernées ont été sanctionnés. D’autres ont quitté le Groupe.
Jean-Laurent Bonnafé, Administrateur Directeur général de BNP Paribas, a déclaré : « Nous
exprimons nos regrets pour ces erreurs passées qui nous amènent aujourd’hui à cet accord.
Certaines défaillances qui ont été identifiées lors de cette enquête sont contraires aux principes
éthiques que BNP Paribas a toujours cherché à respecter. Nous avons annoncé aujourd'hui un plan
d’envergure pour renforcer nos contrôles et nos processus internes, en étroite coopération avec les
autorités américaines et notre régulateur national, pour veiller à ce que nos pratiques soient
conformes aux standards élevés en matière de comportement responsable que nous attendons de
chacun chez BNP Paribas».
« Cet accord constitue une étape importante pour nous. Au titre de ses activités courantes, BNP
Paribas enregistrera à nouveau des résultats solides ce trimestre et nous tenons à remercier nos
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clients, nos collaborateurs, nos actionnaires et nos investisseurs pour leur soutien tout au long de
cette période difficile. »
« Le Groupe reste mobilisé sur la mise en œuvre de son plan de développement 2014-2016. Nous
confirmons notre ambition d'atteindre les objectifs prévus dans ce plan, annoncé en mars 2014. En
particulier, les États-Unis demeurent un marché stratégique pour le Groupe et nous comptons
continuer à y développer nos activités de banque de détail, d’investment solutions et de banque de
financement et d'investissement (BFI) au cours des années à venir. »
« BNP Paribas est une banque qui place les clients au cœur de ses priorités. Nous allons continuer à
travailler chaque jour pour mériter la confiance et le respect de tous, au service de nos clients et de
l'économie. »"
A la suite de cet accord, la Banque s’attend à conserver ses licences bancaires là où elle opère (même
si l’accord pourrait constituer un motif d’annulation d’une licence pour un régulateur), et a reçu des
confirmations ou assurances dans ce sens de ses principaux régulateurs bancaires. La Banque ne
s’attend pas à ce que l’accord ait une incidence sur sa capacité opérationnelle ou commerciale à
répondre aux besoins de la quasi-totalité de ses clients. Cependant, il ne peut être exclu que des
conséquences collatérales imprévisibles de cet accord impactent de manière négative son activité.
Ces conséquences collatérales imprévisibles incluent le risque que des clients, contreparties et toute
autre personne ou entité contractant avec la Banque, décident de limiter leur activité future avec la
Banque. Cela inclut également pour certaines activités limitées, en particulier aux Etats-Unis, le
risque qu’une autorité refuse d’accorder à la Banque une dispense nécessaire à la poursuite d’une
activité déterminée ou ne retire une autorisation nécessaire à l’exercice d’une activité déterminée. De
même, la Banque ne peut savoir avec certitude si la suspension de la compensation en dollars dans
certains de ses activités conduira à une perte d’activité.
Il ne s’est produit aucun changement significatif dans la situation financière ou commerciale de
[BNPP B.V.] [BP2F] [BGL] depuis le [31 décembre 2013] et il ne s’est produit aucun changement
défavorable significatif dans les perspectives de [BNPP B.V.][BP2F][BGL] depuis le [31 décembre
2013]." ;
(b)

B.13

L’élément B.13 est supprimé dans son intégralité et remplacé avec ce qui suit :

Evénements
impactant la
solvabilité de
l’Emetteur

[A la connaissance de l’Emetteur, il ne s’est produit aucun événement
récent qui présente un intérêt significatif pour l’évaluation de la solvabilité
de l’Emetteur depuis le 31 décembre 2013, à l’exception de ce qui est
indiqué dans le communiqué de presse publié par BNP Paribas le 30 juin
2014 dont le texte est reproduit en italique dans l’Elément B.12 ci-dessus.]
[Indiquer tout événement récent qui présente un intérêt significatif pour
l’évaluation de la solvabilité de l’Emetteur.]

(c)

Dans l’élément B.17, le second paragraphe est supprimé et remplacé par ce qui suit :
"[A indiquer si BNPP est l’Emetteur : Les titres d’emprunt à long terme de BNPP sont notés [A+
avec une perspective négative (Standard & Poor's Credit Market Services France SAS)], [A1 avec
une perspective négative (Moody's Investors Service Ltd.)] et [A+ avec une perspective stable (Fitch
France S.A.S.)] et les titres d’emprunt à court terme de BNPP sont notés [A-1 (Standard & Poor's
Credit Market Services France SAS)], [P-1 (Moody’s Investors Service Ltd.)] et [F1 (Fitch France
S.A.S.)].]" ;
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(d)

Dans l’élément B.19/B.12, les paragraphes sous le texte "[A insérer quand BNPP est le Garant :" et
au-dessus du texte "[A insérer quand BNPPF est le Garant :" sont supprimés et remplacés par ce qui
suit :
"Il ne s’est produit aucun changement défavorable significatif dans les perspectives de BNPP depuis
le [31 décembre 2013 (date de clôture de la dernière période comptable pour laquelle des états
financiers audités ont été publiés)]." ;

(e)
B.19/
B.13

L’élément B.19/B.13 est supprimé dans son intégralité et remplacé par ce qui suit :
Evénements
impactant
la
solvabilité du
Garant

[A la connaissance du Garant, il ne s’est produit aucun événement récent qui
présente un intérêt significatif pour l’évaluation de sa solvabilité depuis le 31
décembre 2013, à l’exception de ce qui est exposé dans le communiqué de presse
publié par BNP Paribas le 30 juin 2014 dont le texte est reproduit en italique dans
l’Elément B.12 ci-dessus.]
[Indiquer tout événement récent qui présente un intérêt significatif pour
l’évaluation de la solvabilité du Garant.]

(f)

Dans l’élément D.2, le paragraphe commençant par “BNPP est soumise à une règlementation
importante" est supprimé dans son intégralité et remplacé par ce qui suit :
"BNPP est soumise à une réglementation importante et fluctuante dans les pays et régions où elle
exerce ses activités.".
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RESPONSIBILITY STATEMENT
I hereby certify on behalf of BNPP, BNPP B.V., BP2F, BNPPF and BGL, having taken all reasonable care to
ensure that such is the case that, to the best of my knowledge, the information contained in this First
Supplement is in accordance with the facts and contains no omission likely to affect its import.
The consolidated financial statements of BNPP as of and for the year ended 31 December 2012 were audited
by statutory auditors who issued an audit report which is incorporated by reference in the Base Prospectus.
This report does not contain emphasis of matter.
The consolidated financial statements as of and for the year ended 31 December 2013 of BNPP were audited
by statutory auditors who issued an audit report which is incorporated by reference in the Base Prospectus.
This report contains an emphasis of matter paragraph (paragraphe d'observations) referring, inter alia, to
note 3.g to the consolidated financial statements regarding the provision related to US dollar payments
involving parties subject to US sanctions. The First Update to the BNPP 2013 Registration Document filed
with the AMF on 30 April 2014 contains an update of note 3.g to the consolidated financial statements which
can be found on page 60. The Second Update to the BNPP 2013 Registration Document filed with the AMF
on 7 July 2014 contains in particular the press release dated 30 June 2014 announcing a comprehensive
settlement regarding the review of certain USD transactions by US authorities, which can be found on pages
4 and 5 of the Second Update to the BNPP 2013 Registration Document incorporated by reference herein.

BNP Paribas
16 boulevard des Italiens
75009 Paris
France
Lars Machenil
In his capacity as Chief Financial Officer

Stéphane de Marnhac
In his capacity as Head of Investor Relations and
Financial Information
Dated 11 July 2014

In accordance with Articles L. 412-1 and L. 621-8 of the French Code monétaire et financier and with the
General Regulations (Règlement général) of the French Autorité des marchés financiers ("AMF"), in
particular Articles 211-1 to 216-1, the AMF has granted to this First Supplement the visa n°14-391 on 11
July 2014. This First Supplement has been prepared by BNPP, BNPP B.V., BP2F, BNPPF and BGL and
BNPP's signatories assume responsibility for it on behalf of BNPP, BNPP B.V., BP2F, BNPPF and BGL,
save that BNPP B.V., BP2F, BNPPF and BGL accept no responsibility for the Second Update to the BNPP
2013 Registration Document. This First Supplement and the Base Prospectus may only be used for the
purposes of a financial transaction if completed by Final Terms. In accordance with Article L. 621-8-1-I of
the French Code monétaire et financier, the visa has been granted following an examination by the AMF of
"whether the document is complete and comprehensible, and whether the information in it is coherent". It
does not imply that the AMF has verified the accounting and financial data set out in it. This visa has been
granted subject to the publication of Final Terms in accordance with Article 212-32 of the AMF's General
Regulations, setting out the terms of the securities being issued.
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Second Supplement dated 7 August 2014
to the Note, Warrant and Certificate Programme Base Prospectus dated 5 June 2014

BNP Paribas Arbitrage Issuance B.V.
(incorporated in The Netherlands)
(as Issuer)

BNP Paribas
(incorporated in France)
(as Issuer and Guarantor)

BNP Paribas Fortis Funding
(incorporated in Luxembourg)
(as Issuer)

BNP Paribas Fortis SA/NV
(incorporated in Belgium)
(as Guarantor)

BGL BNP Paribas
(incorporated in Luxembourg)
(as Issuer)

Note, Warrant and Certificate Programme
This second supplement (the "Second Supplement") is supplemental to, and should be read in conjunction
with, the base prospectus dated 5 June 2014 (the "Base Prospectus") and the first supplement to the Base
Prospectus dated 11 July 2014 (the "First Supplement"), in each case, in relation to the Note, Warrant and
Certificate Programme (the "Programme") of BNP Paribas Arbitrage Issuance B.V. ("BNPP B.V."), BNP
Paribas ("BNPP"), BNP Paribas Fortis Funding ("BP2F"), BNP Paribas Fortis SA/NV ("BNPPF") and BGL
BNP Paribas ("BGL").
The Base Prospectus and the First Supplement together constitute a base prospectus for the purposes of
Article 5.4 of Directive 2003/71/EC of 4 November 2003 (the "Prospectus Directive") as amended (which
includes the amendments made by Directive 2010/73/EU) to the extent that such amendments have been
implemented in a relevant Member State of the European Economic Area. The Autorité des Marchés
Financiers (the "AMF") granted visa no. 14-276 on 5 June 2014 in respect of the Base Prospectus and visa
no. 14-391 on 11 July 2014 in respect of the First Supplement. Application has been made to the AMF for
approval of this Second Supplement in its capacity as competent authority pursuant to Article 212-2 of its
Règlement Général which implements the Prospectus Directive in France.
BNPP (in respect of itself and BNPP B.V.) accepts responsibility for the information contained in this
Second Supplement, save that BNPP accepts no responsibility for the BGL 2013 Annual Report. To the best
of the knowledge of BNPP (who has taken all reasonable care to ensure that such is the case), the
information contained herein is in accordance with the facts and does not omit anything likely to affect the
import of such information.
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BNPP B.V. (in respect of itself), BP2F (in respect of itself), BNPPF (in respect of itself and BP2F) and BGL
(in respect of itself) accept responsibility for the information contained in this Second Supplement save that
BNPP B.V., BP2F, BNPPF and BGL accept no responsibility for the Third Update to the BNPP 2013
Registration Document and BNPP B.V., BP2F and BNPPF accept no responsibility the BGL 2013 Annual
Report. To the best of the knowledge of BNPP B.V., BP2F, BNPPF and BGL (who have taken all
reasonable care to ensure that such is the case), the information contained herein is, subject as provided in
the preceding sentence, in accordance with the facts and does not omit anything likely to affect the import of
such information.
Unless the context otherwise requires, terms defined in the Base Prospectus, as amended by the First
Supplement, shall have the same meanings when used in this Second Supplement.
To the extent that there is any inconsistency between (i) any statement in this Second Supplement and (ii)
any statement in, or incorporated by reference in, the Base Prospectus, as amended by the First Supplement,
the statement referred to in (i) above will prevail.
References in this Second Supplement to paragraphs of the Base Prospectus are to the Base Prospectus as
amended by the First Supplement. References in this Second Supplement to page numbers in the Base
Prospectus are to the page numbers in the Base Prospectus without taking into account any amendments
made in the First Supplement.
Copies of this Second Supplement may be obtained free of charge at the specified offices of BNP Paribas
Securities Services, Luxembourg Branch and BNP Paribas Arbitrage S.N.C. and will be available on the
website of BNP Paribas (https://rates-globalmarkets.bnpparibas.com/gm/Public/LegalDocs.aspx) and on the
website of the AMF (www.amf-france.org).
This Second Supplement has been prepared in accordance with Article 16.1 of the Prospectus Directive and
pursuant to Article 212-25 of the AMF’s Règlement Général, for the purposes of giving information which
amends or is additional to the information already contained in the Base Prospectus, as amended by the First
Supplement.
This Second Supplement has been prepared for the purposes of:
(A)

updating the disclosure relating to the credit ratings of BNPP B.V., BP2F, BNPPF and BGL;

(B)

incorporating by reference BNPP's Actualisation du Document de référence 2013 et rapport
financier semestriel déposée auprès de l'AMF le 1er août 2014 (in English) (the "Third Update to
the BNPP 2013 Registration Document") and inserting a related cross-reference table in the
"Documents Incorporated by Reference" section of the Base Prospectus, as amended by the First
Supplement;

(C)

incorporating by reference BGL's Annual Report for the year ended 31 December 2013 (in English)
(the "BGL 2013 Annual Report");

(D)

amending the "Programme Summary in relation to this Base Prospectus" and the "Pro Forma Issue
Specific Summary of the Programme in relation to this Base Prospectus";

(E)

amending the "Risk Factors";

(F)

amending the "Form of Final Terms for Notes";

(G)

amending the "Form of Final Terms for W&C Securities";

(H)

amending Annex 14 – Additional Terms and Conditions for Preference Share Certificates;
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(I)

amending the "Description of BNPP Indices";

(J)

amending the "General Information" section; and

(K)

amending the "Programme Summary in relation to this Base Prospectus (in French)" and the "Pro
Forma Issue Specific Summary of the Programme in relation to this Base Prospectus (in French)".

The amendments referred to in (D), (E) and (K) above have been made to reflect the updated disclosure
referred to in (A) and (B) above. The amendments referred to in (J) above have been made to reflect the
updated disclosure referred to in (B) and (C) above. The amendments referred to in (F) above have been
made in order to correct a typographical error and to provide that supplements to the Base Prospectus do not
need to be individually referenced by their dates in any Final Terms. The amendments referred to in (G)
above have been made in order to correct a typographical error. The amendments referred to in (H) above
have been made in order to amend the definition of "Initial Valuation Date" in relation to Preference Share
Certificates. The amendments referred to in (I) above have been made in order to add a new index to the
"Description of BNPP Indices" section of the Base Prospectus, as amended by the First Supplement.
In accordance with Article 16.2 of the Prospectus Directive, in the case of an offer of Securities to the public,
investors who, before this Second Supplement is published, have already agreed to purchase or subscribe for
Securities issued under the Programme by BNPP, BNPP B.V. or BGL have the right, exercisable before the
end of the period of two working days beginning with the working day after the date of publication of this
Second Supplement to withdraw their acceptances. This right to withdraw shall expire by close of business
on 12 August 2014. Investors should note, however, that in the case of any existing offer of Securities
for which the Issue Date has not occurred on or prior to the date of this Second Supplement, the
amendments set out in this Second Supplement to the Form of Final Terms for Notes, Form of Final
Terms for W&C Securities, Annex 14 – Additional Terms and Conditions for Preference Share
Certificates and the Description of BNPP Indices will not apply.
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COVER PAGE
The seventh paragraph on page 3 of the Base Prospectus is deleted in its entirety and replaced with the
following:
"BNPP's long-term credit ratings are A+ with a negative outlook (Standard & Poor's Credit Market Services
France SAS ("Standard & Poor's")), A1 with a negative outlook (Moody's Investors Service Ltd.
("Moody's")) and A+ with a stable outlook (Fitch France S.A.S. ("Fitch France")) and BNPP's short-term
credit ratings are A-1 (Standard & Poor's), P-1 (Moody's) and F1 (Fitch France). BNPP B.V.’s long-term
credit ratings are A+ with a negative outlook (Standard & Poor’s) and BNPP B.V.’s short term credit ratings
are A-1 (Standard & Poor’s). BP2F's senior unsecured credit ratings are A+ (Standard & Poor's), A2 with a
negative outlook (Moody's France SAS ("Moody's France")) and A+ with a stable outlook (Fitch Ratings
Limited ("Fitch")) and BP2F's short-term credit ratings are A-1 (Standard & Poor's), P-1 (Moody's France)
and F1 (Fitch). BNPPF's long-term credit ratings are A+ with a negative outlook (Standard & Poor's), A2
with a negative outlook (Moody's France) and A+ with a stable outlook (Fitch) and BNPPF's short-term
credit ratings are A-1 (Standard & Poor's), P-1 (Moody's France) and F1 (Fitch). BGL's long-term credit
ratings are A+ with a negative outlook (Standard & Poor's), A2 (with a stable outlook) (Moody's France) and
A+ (with a stable outlook) (Fitch France) and BGL's short-term credit ratings are A-1 (Standard & Poor's), P1 (Moody's France) and F1 (Fitch France). Each of Standard & Poor's, Moody's, Fitch France, Moody's
France and Fitch is established in the European Union and is registered under the Regulation (EC) No.
1060/2009 (as amended) (the "CRA Regulation"). As such each of Standard & Poor's, Moody's, Fitch
France, Moody's France and Fitch is included in the list of credit rating agencies published by the European
Securities and Markets Authority on its website (at http://www.esma.europa.eu/page/List-registered-andcertified-CRAs) in accordance with the CRA Regulation. Securities issued under the Programme may be
rated or unrated. A security rating is not a recommendation to buy, sell or hold securities and may be subject
to suspension, reduction or withdrawal at any time by the assigning rating agency. Please also refer to
"Credit Ratings may not Reflect all Risks" in the Risk Factors section of this Base Prospectus."
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AMENDMENTS TO THE PROGRAMME SUMMARY IN RELATION TO THE BASE
PROSPECTUS AND PRO FORMA ISSUE SPECIFIC SUMMARY OF THE PROGRAMME IN
RELATION TO THE BASE PROSPECTUS
1.

The "Programme Summary in relation to this Base Prospectus" on pages 16 to 62 of the Base
Prospectus is amended as follows:
(a)

In Element B.12, the information under the heading "In relation to BNPP:" is deleted and
replaced with the following:
Comparative Annual Financial Data – In millions of EUR
31/12/2013*

31/12/2012

Revenues

38,409

39,072

Cost of risk

(3,801)

(3,941)

4,818

6,564

31/12/2013

31/12/2012

10.3%

9.9%

1,810,522*

1,907,200

Consolidated loans and receivables
due from customers

612,455*

630,520

Consolidated items due to customers

553,497*

539,513

Shareholders' equity (Group share)

87,433*

85,444

Net income, Group share
* Restated

Common equity Tier 1 ratio (Basel 3
fully loaded, CRD4)
Total consolidated balance sheet

* Restated following the application of accounting standards IFRS10, IFRS11 and IAS32
revised
Comparative Interim Financial Data for the six-month period ended 30 June 2014 –
In millions of EUR
30/06/2014

30/06/2013*

Revenues

19,481

19,133

Cost of risk

(1,939)

(1,871)

Net income, Group share

(2,649)

3,350

30/06/2014

31/12/2013

10.0%

10.3%

1,906,625

1,810,522*

Consolidated loans and receivables
due from customers

623,703

612,455*

Consolidated items due to customers

572,863

553,497*

Shareholders' equity (Group share)

84,600

87,433*

* Restated

Common equity Tier 1 ratio (Basel 3
fully loaded, CRD4)
Total consolidated balance sheet

* Restated following the application of accounting standards IFRS10, IFRS11 and IAS32
revised
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(b)

In Element B.12, the paragraphs under the heading "Statements of no significant or
material adverse change" are deleted and replaced with the following:
"There has been no significant change in the financial or trading position of the BNPP Group
since 30 June 2014 (being the end of the last financial period for which interim financial
statements have been published). There has been no material adverse change in the
prospects of BNPP or the BNPP Group since 31 December 2013 (being the end of the last
financial period for which audited financial statements have been published).
"Paris, 30 June 2014
BNP Paribas announces a comprehensive settlement regarding the review of certain USD
transactions by US authorities
BNP Paribas today announced a comprehensive settlement of the pending investigation
relating to US dollar transactions involving parties subject to US sanctions, including
agreements with the U.S. Department of Justice, U.S. Attorney’s Office for the Southern
District of New York, the New York County District Attorney’s Office, the Board of
Governors of the U.S. Federal Reserve System (FED), the New York State Department of
Financial Services (DFS), and the US Department of the Treasury’s Office of Foreign Assets
Control (OFAC).
The settlement includes guilty pleas entered into by BNP Paribas SA in relation to violations
of certain US laws and regulations regarding economic sanctions against certain countries
and related recordkeeping. BNP Paribas also agrees to pay a total of USD 8.97 billion
(Euros 6.6 billion). Beyond what has already been provisioned, this will result in an
exceptional charge of Euros 5.8 billion to be booked in the second quarter of 2014. BNP
Paribas also accepts a temporary suspension of one year starting 1st January 2015 of the
USD direct clearing focused mainly on the Oil & Gas Energy & Commodity Finance
business line in certain locations.
BNP Paribas has worked with the US authorities to resolve these issues and the resolution
of these matters was coordinated by its home regulator (Autorité de Contrôle Prudentiel et
de Résolution - ACPR) with its lead regulators. BNP Paribas will maintain its licenses as
part of the settlements, and expects no impact on its operational or business capabilities to
serve the vast majority of its clients. During 2015, the activities of the perimeter concerned
will clear US dollars through a third party bank instead of clearing through BNP Paribas
New York and all necessary measures are being taken to ensure smooth transition and no
material impact for the clients concerned. BNP Paribas notes that part of the Group’s USD
clearing is already done today through third party banks.
Based on its estimates, BNP Paribas expects its fully loaded Basel III CET1 ratio as at 30
June 2014 to be at around 10%, consistent with the Group’s targets announced within its
2014-2016 business development plan. This estimate takes into account in particular solid
underlying second quarter net results and pro rata temporis the current intention of the bank
to adapt its dividend for 2014 to a level equal to that of 2013 (1.50 euros per share).
In advance of the settlement, the bank designed new robust compliance and control
procedures. Many of these are already in force and are working effectively, and involve
important changes to the Group’s procedures. Specifically:


a new department called Group Financial Security US, part of the Group
Compliance function, will be headquartered in New York and will ensure that BNP
Paribas complies globally with US regulation related to international sanctions and
embargoes.
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all USD flows for the entire BNP Paribas Group will be ultimately processed and
controlled via the branch in New York.

As a result of BNP Paribas’ internal review, a number of managers and employees from
relevant business areas have been sanctioned, a number of whom have left the Group.
Jean-Laurent Bonnafe, CEO of BNP Paribas, said: “We deeply regret the past misconduct
that led to this settlement. The failures that have come to light in the course of this
investigation run contrary to the principles on which BNP Paribas has always sought to
operate. We have announced today a comprehensive plan to strengthen our internal controls
and processes, in ongoing close coordination with the US authorities and our home
regulator to ensure that we do not fall below the high standards of responsible conduct we
expect from everyone associated with BNP Paribas”.
“Having this matter resolved is an important step forward for us. Apart from the impact of
the fine, BNP Paribas will once again post solid results this quarter and we want to thank
our clients, employees, shareholders and investors for their support throughout this difficult
time”.
“The Group remains focused on implementing its 2014-2016 business development plan. We
confirm our ambition to meet the targets of this plan announced in March this year. In
particular, North America remains a strategic market for the Group where we plan to
further develop our retail, investment solutions and corporate & investment banking
franchise over the coming years”.
“BNP Paribas is a client-centric bank and we will continue to work every single day to earn
the trust and respect of all our stakeholders in service of our clients and the economy”."
Following the settlement, the Bank expects its banking licenses to be maintained where it
operates (although this settlement could provide the basis for a regulator to rescind a
license), and has received confirmations or assurances in this regard from its principal
regulators. The Bank expects that the settlement will have no impact on its operational or
business capabilities to serve the vast majority of its clients. There can be no assurance,
however, that unanticipated collateral consequences of the settlement will not adversely
affect its business. Such unanticipated collateral consequences include the possibility that
clients, counter-parties and other persons or entities with whom the Bank does business may
choose to limit their future business with the Bank. It also includes for some limited
activities, in particular in the United States, the possibility that an authority may refuse to
grant the Bank a waiver needed to pursue a specific activity, or may withdraw an
authorization to conduct a specific activity. Similarly, the Bank cannot be certain that the
suspension of U.S. dollar clearing in respect of certain of its business lines will not lead to a
loss of business.
There has been no significant change in the financial or trading position of BNPP B.V.,
BP2F or BGL since 31 December 2013 and there has been no material adverse change in the
prospects of BNPP B.V., BP2F or BGL since 31 December 2013.";
(c)

Element B.13 is deleted and replaced with the following:

B.13 Events
impacting
Issuer's
solvency

As at 7 August 2014 and to the best of the Issuers' knowledge,
the there have not been any recent events which are to a material
extent relevant to the evaluation of any of the Issuers' solvency
since 31 December 2013 (in the case of BNPP B.V., BP2F,
BNPPF and BGL) or 30 June 2014 (in the case of BNPP).
8

(d)

Element B.17 is deleted and replaced with the following:

B.17

Solicited credit BNPP B.V.'s long term credit ratings are A+ with a negative
ratings
outlook (Standard & Poor's Credit Market Services France
SAS) and BNPP B.V.'s short term credit ratings are A-1
(Standard & Poor's Credit Market Services France SAS).
BNPP's long term credit ratings are A+ with a negative
outlook (Standard & Poor's Credit Market Services France
SAS), A1 with a negative outlook (Moody's Investors Service
Ltd.) and A+ with a stable outlook (Fitch France S.A.S.) and
BNPP's short-term credit ratings are A-1 (Standard & Poor's
Credit Market Services France SAS), P-1 (Moody's Investors
Service Ltd.) and F1 (Fitch France S.A.S.).
BP2F's senior unsecured credit ratings are A+ (Standard &
Poor's Credit Market Services France SAS), A2 with a
negative outlook (Moody's France SAS) and A+ with a stable
outlook (Fitch Ratings Limited) and BP2F's short-term credit
ratings are A-1 (Standard & Poor's), P-1 (Moody's France
SAS) and F1 (Fitch Ratings Limited).
BGL's long-term credit ratings are A+ (with a negative
outlook) (Standard & Poor's Credit Market Services France
SAS), A2 (with a stable outlook) (Moody's France SAS) and
A+ (with a stable outlook) (Fitch France S.A.S) and BGL's
short-term credit ratings are A-1 (Standard & Poor's Credit
Market Services France SAS), P-1 (Moody's France SAS) and
F1 (Fitch France S.A.S).
Securities issued under the Programme may be rated or
unrated.
A security rating is not a recommendation to buy, sell or hold
securities and may be subject to suspension, reduction or
withdrawal at any time by the assigning rating agency.

(e)

Element B.19/B.13 is deleted and replaced with the following:

B.19/
B.13

(f)

Events
impacting Not applicable, as at 7 August 2014 and to the best of
the
Guarantor's BNPPF's knowledge, there have not been any recent
solvency
events which are to a material extent relevant to the
evaluation of BNPPF's solvency since 31 December
2013.

Element B.19/B.17 is deleted and replaced with the following:
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B.19/
B.17

Solicited credit BNPPF's long-term credit ratings are A+ with a negative
ratings
outlook (Standard & Poor's Credit Market Services France
SAS), A2 with a negative outlook (Moody's France SAS) and
A+ with a stable outlook (Fitch Ratings Limited) and BNPPF's
short-term credit ratings are A-1 (Standard & Poor's Credit
Market Services France SAS), P-1 (Moody's France SAS) and
F1 (Fitch Ratings Limited).
A security rating is not a recommendation to buy, sell or hold
securities and may be subject to suspension, reduction or
withdrawal at any time by the assigning rating agency.

2.

The "Pro Forma Issue Specific Summary of the Programme in relation to this Base Prospectus" on
pages 63 to 113 of the Base Prospectus is amended as follows:
(a)

In Element B.12, the information under the heading "[Insert where BNPP is the Issuer:" is
deleted and replaced with the following:
Comparative Annual Financial Data – In millions of EUR
31/12/2013*

31/12/2012

Revenues

38,409

39,072

Cost of risk

(3,801)

(3,941)

4,818

6,564

31/12/2013

31/12/2012

10.3%

9.9%

1,810,522*

1,907,200

Consolidated loans and receivables
due from customers

612,455*

630,520

Consolidated items due to customers

553,497*

539,513

Shareholders' equity (Group share)

87,433*

85,444

Net income, Group share
* Restated

Common equity Tier 1 ratio (Basel 3
fully loaded, CRD4)
Total consolidated balance sheet

* Restated following the application of accounting standards IFRS10, IFRS11 and IAS32
revised
Comparative Interim Financial Data for the six-month period ended 30 June 2014 –
In millions of EUR
30/06/2014

30/06/2013*

Revenues

19,481

19,133

Cost of risk

(1,939)

(1,871)

Net income, Group share

(2,649)

3,350

30/06/2014

31/12/2013

10.0%

10.3%

* Restated

Common equity Tier 1 ratio (Basel 3
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fully loaded, CRD4)
Total consolidated balance sheet

1,906,625

1,810,522*

Consolidated loans and receivables
due from customers

623,703

612,455*

Consolidated items due to customers

572,863

553,497*

Shareholders' equity (Group share)

84,600

87,433*

* Restated following the application of accounting standards IFRS10, IFRS11 and IAS32
revised

(b)

In Element B.12, the paragraphs under the heading "Statements of no significant or
material adverse change" are deleted and replaced with the following:
"There has been no significant change in the financial or trading position of the BNPP Group
since 30 June 2014 (being the end of the last financial period for which interim financial
statements have been published). There has been no material adverse change in the
prospects of [BNPP or] the BNPP Group since 31 December 2013 (being the end of the last
financial period for which audited financial statements have been published).
"Paris, 30 June 2014
BNP Paribas announces a comprehensive settlement regarding the review of certain USD
transactions by US authorities
BNP Paribas today announced a comprehensive settlement of the pending investigation
relating to US dollar transactions involving parties subject to US sanctions, including
agreements with the U.S. Department of Justice, U.S. Attorney’s Office for the Southern
District of New York, the New York County District Attorney’s Office, the Board of
Governors of the U.S. Federal Reserve System (FED), the New York State Department of
Financial Services (DFS), and the US Department of the Treasury’s Office of Foreign Assets
Control (OFAC).
The settlement includes guilty pleas entered into by BNP Paribas SA in relation to violations
of certain US laws and regulations regarding economic sanctions against certain countries
and related recordkeeping. BNP Paribas also agrees to pay a total of USD 8.97 billion
(Euros 6.6 billion). Beyond what has already been provisioned, this will result in an
exceptional charge of Euros 5.8 billion to be booked in the second quarter of 2014. BNP
Paribas also accepts a temporary suspension of one year starting 1st January 2015 of the
USD direct clearing focused mainly on the Oil & Gas Energy & Commodity Finance
business line in certain locations.
BNP Paribas has worked with the US authorities to resolve these issues and the resolution
of these matters was coordinated by its home regulator (Autorité de Contrôle Prudentiel et
de Résolution - ACPR) with its lead regulators. BNP Paribas will maintain its licenses as
part of the settlements, and expects no impact on its operational or business capabilities to
serve the vast majority of its clients. During 2015, the activities of the perimeter concerned
will clear US dollars through a third party bank instead of clearing through BNP Paribas
New York and all necessary measures are being taken to ensure smooth transition and no
material impact for the clients concerned. BNP Paribas notes that part of the Group’s USD
clearing is already done today through third party banks.
Based on its estimates, BNP Paribas expects its fully loaded Basel III CET1 ratio as at 30
June 2014 to be at around 10%, consistent with the Group’s targets announced within its
2014-2016 business development plan. This estimate takes into account in particular solid
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underlying second quarter net results and pro rata temporis the current intention of the bank
to adapt its dividend for 2014 to a level equal to that of 2013 (1.50 euros per share).
In advance of the settlement, the bank designed new robust compliance and control
procedures. Many of these are already in force and are working effectively, and involve
important changes to the Group’s procedures. Specifically:


a new department called Group Financial Security US, part of the Group
Compliance function, will be headquartered in New York and will ensure that BNP
Paribas complies globally with US regulation related to international sanctions and
embargoes.



all USD flows for the entire BNP Paribas Group will be ultimately processed and
controlled via the branch in New York.

As a result of BNP Paribas’ internal review, a number of managers and employees from
relevant business areas have been sanctioned, a number of whom have left the Group.
Jean-Laurent Bonnafe, CEO of BNP Paribas, said: “We deeply regret the past misconduct
that led to this settlement. The failures that have come to light in the course of this
investigation run contrary to the principles on which BNP Paribas has always sought to
operate. We have announced today a comprehensive plan to strengthen our internal controls
and processes, in ongoing close coordination with the US authorities and our home
regulator to ensure that we do not fall below the high standards of responsible conduct we
expect from everyone associated with BNP Paribas”.
“Having this matter resolved is an important step forward for us. Apart from the impact of
the fine, BNP Paribas will once again post solid results this quarter and we want to thank
our clients, employees, shareholders and investors for their support throughout this difficult
time”.
“The Group remains focused on implementing its 2014-2016 business development plan.
We confirm our ambition to meet the targets of this plan announced in March this year. In
particular, North America remains a strategic market for the Group where we plan to further
develop our retail, investment solutions and corporate & investment banking franchise over
the coming years”.
“BNP Paribas is a client-centric bank and we will continue to work every single day to earn
the trust and respect of all our stakeholders in service of our clients and the economy”."
Following the settlement, the Bank expects its banking licenses to be maintained where it
operates (although this settlement could provide the basis for a regulator to rescind a
license), and has received confirmations or assurances in this regard from its principal
regulators. The Bank expects that the settlement will have no impact on its operational or
business capabilities to serve the vast majority of its clients. There can be no assurance,
however, that unanticipated collateral consequences of the settlement will not adversely
affect its business. Such unanticipated collateral consequences include the possibility that
clients, counter-parties and other persons or entities with whom the Bank does business may
choose to limit their future business with the Bank. It also includes for some limited
activities, in particular in the United States, the possibility that an authority may refuse to
grant the Bank a waiver needed to pursue a specific activity, or may withdraw an
authorization to conduct a specific activity. Similarly, the Bank cannot be certain that the
suspension of U.S. dollar clearing in respect of certain of its business lines will not lead to a
loss of business.
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[There has been no significant change in the financial or trading position of [BNPP
B.V.][BP2F][BGL] since 31 December 2013 and there has been no material adverse change
in the prospects of [BNPP B.V.][BP2F][BGL] since 31 December 2013].";
(c)

Element B.13 is deleted and replaced with the following:

B.13 Events
impacting
Issuer's
solvency

[To the best of the Issuer's knowledge, there have not been any
the recent events which are to a material extent relevant to the
evaluation of the Issuer's solvency since [Insert where BNPP
is not the Issuer: 31 December 2013][Insert where BNPP is
the Issuer: 30 June 2014].]
[Specify any recent events which are to a material extent
relevant to the evaluation of the Issuer's solvency.]

(d)

Element B.17 is deleted and replaced with the following:

B.17

Solicited credit [Insert where BNPP B.V. is the Issuer: BNPP B.V.'s long term
ratings
credit ratings are A+ with a negative outlook (Standard &
Poor's Credit Market Services France SAS) and BNPP B.V.'s
short term credit ratings are A-1 (Standard & Poor's Credit
Market Services France SAS).]
[Insert where BNPP is the Issuer: BNPP's long term credit
ratings are [A+ with a negative outlook (Standard & Poor's
Credit Market Services France SAS)], [A1 with a negative
outlook (Moody's Investors Service Ltd.)] and [A+ with a
stable outlook (Fitch France S.A.S.)] and BNPP's short-term
credit ratings are [A-1 (Standard & Poor's Credit Market
Services France SAS)], [P-1 (Moody's Investors Service Ltd.)]
and [F1 (Fitch France S.A.S.)].]
[Insert where BP2F is the Issuer: BP2F's senior unsecured
credit ratings are [A+ (Standard & Poor's Credit Market
Services France SAS)], [A2 with a negative outlook (Moody's
France SAS)] and [A+ with a stable outlook (Fitch Ratings
Limited)] and BP2F's short-term credit ratings are [A-1
(Standard & Poor's Credit Market Services France SAS)], [P-1
(Moody's France SAS)] and [F1 (Fitch Ratings Limited)].]
[Insert where BGL is the Issuer: BGL's long-term credit
ratings are [A+ (with a negative outlook) (Standard & Poor's
Credit Market Services France SAS)], [A2 (with a stable
outlook) (Moody's France SAS)] and [A+ (with a stable
outlook) (Fitch France S.A.S)] and BGL's short-term credit
ratings are [A-1 (Standard & Poor's Credit Market Services
France SAS)], [P-1 (Moody's France SAS)] and [F1 (Fitch
France S.A.S)].]
[The Securities [have [not] been/are expected to be] rated [[]
by []]. A security rating is not a recommendation to buy, sell
or hold securities and may be subject to suspension, reduction
or withdrawal at any time by the assigning rating agency.]
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(e)

In Element B.19/B.12, the information under the heading "[Insert where BNPP is the
Guarantor:" is deleted and replaced with the following:
Comparative Annual Financial Data – In millions of EUR
31/12/2013*

31/12/2012

Revenues

38,409

39,072

Cost of risk

(3,801)

(3,941)

4,818

6,564

31/12/2013

31/12/2012

10.3%

9.9%

1,810,522*

1,907,200

Consolidated loans and receivables
due from customers

612,455*

630,520

Consolidated items due to customers

553,497*

539,513

Shareholders' equity (Group share)

87,433*

85,444

Net income, Group share
* Restated

Common equity Tier 1 ratio (Basel 3
fully loaded, CRD4)
Total consolidated balance sheet

* Restated following the application of accounting standards IFRS10, IFRS11 and IAS32
revised
Comparative Interim Financial Data for the six-month period ended 30 June 2014 –
In millions of EUR
30/06/2014

30/06/2013*

Revenues

19,481

19,133

Cost of risk

(1,939)

(1,871)

Net income, Group share

(2,649)

3,350

30/06/2014

31/12/2013

10.0%

10.3%

1,906,625

1,810,522*

Consolidated loans and receivables
due from customers

623,703

612,455*

Consolidated items due to customers

572,863

553,497*

Shareholders' equity (Group share)

84,600

87,433*

* Restated

Common equity Tier 1 ratio (Basel 3
fully loaded, CRD4)
Total consolidated balance sheet

* Restated following the application of accounting standards IFRS10, IFRS11 and IAS32
revised

(f)

Element B.19/B.13 is deleted and replaced with the following:

B.19/B.13 Events
impacting

[To the best of the Guarantor's knowledge, there have not
the been any recent events which are to a material extent
14

Guarantor's
solvency

relevant to the evaluation of the Guarantor's solvency
since [Insert where BNPPF is the Guarantor: 31
December 2013][Insert where BNPP is the Guarantor:
30 June 2014].]
[Specify any recent events which are to a material extent
relevant to the evaluation of the Guarantor's solvency.]

(g)

Element B.19/B.17 is deleted and replaced with the following:

B.19/
B.17

Solicited credit [Insert where BNPP is the Guarantor: BNPP's long term credit
ratings
ratings are [A+ with a negative outlook (Standard & Poor's
Credit Market Services France SAS)], [A1 with a negative
outlook (Moody's Investors Service Ltd.)] and [A+ with a
stable outlook (Fitch France S.A.S.)] and BNPP's short-term
credit ratings are [A-1 (Standard & Poor's Credit Market
Services France SAS)], [P-1 (Moody's Investors Service Ltd.)]
and [F1 (Fitch France S.A.S.)].]
[Insert where BNPPF is the Guarantor: BNPPF's long-term
credit ratings are [A+ with a negative outlook (Standard &
Poor's Credit Market Services France SAS)], [A2 with a
negative outlook (Moody's France SAS)] and [A+ with a
stable outlook (Fitch Ratings Limited)] and BNPPF's shortterm credit ratings are [A-1 (Standard & Poor's Credit Market
Services France SAS)], [P-1 (Moody's France SAS)] and [F1
(Fitch Ratings Limited)].]
A security rating is not a recommendation to buy, sell or hold
securities and may be subject to suspension, reduction or
withdrawal at any time by the assigning rating agency.]
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AMENDMENTS TO THE RISK FACTORS
The paragraph under the heading "Risks Relating to BNPP and its Industry" in the Base Prospectus as
amended by the First Supplement, is deleted and replaced with the following:
"See Chapter 5 ("Risks and Capital Adequacy") of the BNPP 2013 Registration Document (as defined
below) as amended on pages 142 to 143 of the Third Update to the BNPP 2013 Registration Document (as
defined below), each of which is incorporated by reference in this Base Prospectus and which discloses all
material risks relating to BNPP's ability to fulfil its obligations under the Securities to investors."
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DOCUMENTS INCORPORATED BY REFERENCE
On 1 August 2014, BNPP filed with the AMF its Actualisation du Document de référence 2013 et rapport
financier semestriel déposée auprès de l'AMF le 1er août 2014 including (i) the half year management report
of BNPP and (ii) the unaudited financial information of BNPP as at and for the six-month period ended 30
June 2014 and the review report thereon under No. D.14-0123-A03.
A free English translation of BNPP’s Actualisation du Document de référence 2013 et rapport financier
semestriel déposée auprès de l'AMF le 1er août 2014 has been filed with the AMF on 1 August 2014 for the
purposes of the Prospectus Directive and, by virtue of this Second Supplement and other than the sections
entitled "Person Responsible for the Update to the Registration Document", "Documents on Display",
"Articles of Association" and "Table of Concordance" and any reference to a completion letter (lettre de fin
de travaux) therein, is incorporated in, and forms part of, the Base Prospectus, as amended by the First
Supplement.
BGL's Annual Report for the year ended 31 December 2013 (in English) has been filed with the AMF on 25
July 2014 for the purposes of the Prospectus Directive and, by virtue of this Second Supplement, is
incorporated in, and forms part of, the Base Prospectus, as amended by the First Supplement.
The section "DOCUMENTS INCORPORATED BY REFERENCE" in the Base Prospectus, as amended by
the First Supplement, is updated accordingly as follows:
(a)

paragraph (n) is deleted in its entirety and replaced with the following:
"(n)

the Annual Report of BGL for the year ended 31 December 2013 (in French) and the Annual
Report of BGL for the year ended 31 December 2013 (in English) in each case including the
audit report thereon;";

(b)

the text "and" (which was added to the Base Prospectus by virtue of the First Supplement) at the end
of paragraph (o) is deleted;

(c)

the paragraph (p) (which was added to the Base Prospectus by virtue of the First Supplement) is
deleted and replaced with the following:
"(p)

(d)

the following new paragraph (q) is added under paragraph (p):
"(q)

(e)

the BNPP Actualisation du Document de Référence 2013 déposée auprès de l’AMF le 7
juillet 2014 (in English) other than the sections entitled "Person Responsible for the Update
to the Registration Document", "Documents on Display" and "Table of Concordance" and
any reference to a completion letter (lettre de fin de travaux) therein (the "Second Update to
the BNPP 2013 Registration Document"); and";

the BNPP Actualisation du Document de référence 2013 et rapport financier semestriel
déposée auprès de l'AMF le 1er août 2014 (in English) other than the sections entitled
"Person Responsible for the Update to the Registration Document", "Documents on
Display", "Articles of Association" and "Table of Concordance" and any reference to a
completion letter (lettre de fin de travaux) therein (the "Third Update to the BNPP 2013
Registration Document"),";

The table entitled "Second Update to the BNPP 2013 Registration Document" (which was added to
the Base Prospectus by virtue of the First Supplement) is deleted and replaced with the following:
Second Update to the BNPP 2013 Registration Document
Presentation of the BNP Paribas Group

Pages 3 - 5 of the Second Update to the BNPP 2013
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Registration Document

(f)

Recent Events

Pages 4 - 5 of the Second Update to the BNPP 2013
Registration Document

Corporate Governance

Page 6 of the Second Update to the BNPP 2013
Registration Document

Additional Information

Page 7 of the Second Update to the BNPP 2013
Registration Document

Statutory Auditors

Page 8 of the Second Update to the BNPP 2013
Registration Document

the following table is inserted immediately following the table entitled "Second Update to the BNPP
2013 Registration Document" (which was added to the Base Prospectus by virtue of the First
Supplement):
Third Update to the BNPP 2013 Registration Document
1.

Half year management report

Pages 3-64

1.1

Group presentation

Page 3

1.2

2014 first half results

Pages 4-62

1.3

Long term and short term credit ratings

Page 63

1.4

Related parties

Page 63

1.5

Risk factors

Page 63

1.6

Recent events

Pages 63-64

2.

Financial information as at 30 June 2014

Pages 65-141

2.1

Profit and loss account for the first half of 2014

Page 66

2.2

Statement of net income and changes in assets and liabilities
recognised directly in equity

Page 67

2.3

Balance sheet at 30 June 2014

Page 68

2.4

Cash flow statement for the first half of 2014

Page 69

2.5

Statement of changes in shareholders’ equity between 1
January 2013 and 30 June 2014

Pages 70-71

Notes to the financial statements (prepared in accordance with
IFRS as adopted by the European Union)

Pages 72-139

2.6
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2.7

(g)

Statutory auditors’ review report on the 2014 interim financial
information

Pages 140-141

3.

Additional information

Pages 142-151

3.1

Risks relating to the Bank and its Industry

Pages 142-143

3.2

Ownership structure at 30 June 2014

Page 143

3.3

Changes in BNP Paribas’ capital

Page 144

3.6

Significant changes

Page 151

3.7

Trends

Page 151

the following table is inserted immediately following the table entitled "BGL 2013 Annual Report
(in French)":

BGL 2013 Annual Report (in English)
Audit Report

set out at page 45 of the BGL 2013 Annual
Report

Consolidated Profit and Loss Account

set out at page 46 of the BGL 2013 Annual
Report

Statement of Consolidated Net Income and set out at page 47 of the BGL 2013 Annual
Changes in Assets and Liabilities Recognised Report
Directly in Consolidated Equity
Consolidated Balance Sheet

set out at page 48 of the BGL 2013 Annual
Report

Statement of Changes in the Consolidated set out at pages 49 to 51 of the BGL 2013 Annual
Shareholders Equity from 1 January 2012 to 31 Report
December 2013

(h)

Consolidated Cash Flow Statement

set out at pages 52 to 53 of the BGL 2013 Annual
Report

Notes to the Consolidated Financial Statements

set out at pages 54 to 172 of the BGL 2013
Annual Report

in the penultimate paragraph, the sentence which reads "Each of the documents incorporated by
reference in (d) to (o) above will only be made available by the relevant Issuer or Guarantor to which
such document relates." is deleted and replaced with the following: "Each of the documents
incorporated by reference in (d) to (q) above will only be made available by the relevant Issuer or
Guarantor to which such document relates.".
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AMEN
NDMENTS
S TO THE F
FORM OF FINAL
F
TER
RMS FOR N
NOTES
fo Notes in this
t section: (i) text which, by virtuee
In relation tto the amenddments to thee Form of Fiinal Terms for
of this Secoond Supplem
ment, is deleteed from the Form of Fin
nal Terms fo
or Notes is sshown with a line drawnn
through thee middle of the
t relevant deleted text;; and (ii) texxt which, by virtue of this
is Second Sup
upplement, iss
added to thee Form of Fiinal Terms fo
or Notes is shhown underllined.
The Form oof Final Terrms for Notees on pages 202 to 259 of the Base Prospectus are amendeed as set outt
below:
(a)

ACTUAL T
TERMS" is amended ass
Thhe first paragraph underr the headingg "PART A – CONTRA
foollows:
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(b)

Thhe third paraagraph underr the headingg "PART A – CONTR
RACTUAL T
TERMS" is amended ass
foollows:

(c)

Thhe fifth paraagraph underr the headingg "PART A – CONTRACTUAL T
TERMS" is amended ass
foollows:
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(d)

Foootnote 20, which is foun
nd at Paragraaph 72, is am
mended as folllows:
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AMENDMENTS TO THE FORM OF FINAL TERMS FOR W&C SECURITIES
The Form of Final Terms for W&C Securities on pages 260 to 338 of the Base Prospectus are amended as
set out below:
Each reference to "Notes" in Paragraph 24(a) is deleted and replaced with "Securities".
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AM
MENDMEN
NTS TO ANN
NEX 14 – AD
ADDITIONA
AL TERMS AND COND
DITIONS FOR
PRE
EFERENCE
E SHARE CERTIFICA
C
ATES
al Terms and
d Conditionns for Preferrence Sharee
In relation to the ameendments to Annex 14 – Additiona
Certificatess in this sectiion: (i) text which, by vvirtue of this Second Supp
plement, is ddeleted from
m Annex 14 –
Additional T
Terms and Conditions
C
fo
or Preferencce Share Cerrtificates is shown with a line drawn through thee
middle of thhe relevant deleted text;; and (ii) tex
ext which, byy virtue of th
his Second SSupplement, is added too
Annex 14 – Additional Terms
T
and Conditions
C
forr Preference Share Certifficates is shoown underlin
ned.
Annex 14 – Additional Terms
T
and Conditions
C
foor Preferencee Share Certificates is am
mended as folllows:

(a)

V
D
Date" is amen
nded as follows:
Thhe definitionn of "Initial Valuation

(b)

Inn the Annex to the Additional Termss and Condiitions for Preeference Shaare Certificaates, the firstt
paaragraph undder the heading "BNP Paaribas Synergy Limited
d (the "Prefference Sharre Issuer")""
is amended as follows:
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AMENDMENTS TO THE DESCRIPTION OF BNPP INDICES
The section "Description of BNPP Indices" on pages 1012 to 1049 of the Base Prospectus is amended as set
out below:
The following row is added to the table which begins on page 1017 of the Base Prospectus under paragraph 2
(Thematic Mutual Fund Indices):
BNP Paribas Strategic
Bond Fund Stars Index

EUR

TR

Star
Managers
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0%

150%

2%

BNPIFIST

AMENDMENTS TO THE GENERAL INFORMATION SECTION
The section "General Information" on pages 1220 to 1229 of the Base Prospectus is amended as follows:
(a)

the paragraphs under the heading "4. Documents Available" on page 1221 of the Base Prospectus
are amended as follows:
(i)

the text "31 December 2013 (in French)" is deleted from paragraph (viii) and replaced with
"31 December 2013 (in French and in English)";

(ii)

the text "and" (which was added to the Base Prospectus by virtue of the First Supplement) at
the end of paragraph (xvi) is deleted;

(iii)

the "," (which was added to the Base Prospectus by virtue of the First Supplement) at the end
of paragraph (xvii) is deleted and replaced with "; and";

(iv)

the following new paragraph (xviii) is added:
"(xviii) the Third Update to the BNPP 2013 Registration Document."; and

(v)

the first sentence in the last paragraph under the heading "4. Documents Available" on page
1221 is deleted and replaced with the following:
"In the case of (iii), (ix), (xv), (xvi), (xvii) and (xviii) above, the documents are also
available via BNPP’s website: "www.invest.bnpparibas.com".";

(b)

the following new paragraphs are inserted immediately below the first paragraph (which was
included in the Base Prospectus by virtue of the First Supplement) under the heading "5. Material
Adverse Change":
"As indicated in the Second Update to the BNPP 2013 Registration Document (filed with the
Autorités des Marchés Financiers on 7 July 2014), on 30 June 2014 BNPP entered into a
comprehensive settlement that included agreements with and orders issued by U.S. federal and New
York state government agencies and regulatory authorities comprising the U.S. Department of
Justice, the New York County District Attorney’s Office, the U.S. Attorney’s Office for the Southern
District of New York, the Board of Governors of the Federal Reserve System, the Office of Foreign
Assets Control of the U.S. Department of the Treasury and the New York State Department of
Financial Services, in settlement of investigations into violations of U.S. laws and regulations
regarding economic sanctions.
The fines and penalties imposed on BNPP as part of this settlement include, among other things, the
payment of monetary penalties totaling approximately $8.97 billion (€6.6 billion), guilty pleas by
BNP Paribas S.A., the parent company of the BNP Paribas group, to charges of having violated U.S.
federal criminal law (conspiracy to violate the Trading with the Enemy Act and the International
Emergency Economic Powers Act) and New York State criminal law (conspiracy and falsifying
business records), and the suspension of the New York branch of BNP Paribas for (a) a one-year
period (2015) of the USD direct clearing focused mainly on the Oil & Gas Energy and Commodity
Finance business line in certain locations and (b) a two-year period of U.S. dollar clearing as a
correspondent bank for unaffiliated third party banks in New York and London.
Following the settlement, BNPP expects its banking licenses to be maintained where it operates
(although this settlement could provide the basis for a regulator to rescind a license), and has
received confirmations or assurances in this regard from its principal regulators. BNPP expects that
the settlement will have no impact on its operational or business capabilities to serve the vast
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majority of its clients. There can be no assurance, however, that unanticipated collateral
consequences of the settlement will not adversely affect its business. Such unanticipated collateral
consequences include the possibility that clients, counter-parties and other persons or entities with
whom BNPP does business may choose to limit their future business with BNPP. It also includes for
some limited activities, in particular in the United States, the possibility that an authority may refuse
to grant BNPP a waiver needed to pursue a specific activity, or may withdraw an authorization to
conduct a specific activity. Similarly, BNPP cannot be certain that the suspension of U.S. dollar
clearing in respect of certain of its business lines will not lead to a loss of business.";
(c)

the paragraph under the heading "6. Legal and Arbitration Proceedings" on page 1222 of the Base
Prospectus (which was included in the Base Prospectus by virtue of the First Supplement) is deleted
and replaced with the following:
"Save as disclosed on pages 100 to 101 and 137 to 138 of the Third Update to the BNPP 2013
Registration Document, there have been no governmental, legal or arbitration proceedings (including
any such proceedings which are pending or threatened of which BNPP is aware), during the period
covering at least the twelve (12) months prior to 7 August 2014 which may have, or have had in the
recent past, significant effects on BNPP and/or the Group's financial position or profitability.";

(d)

the first two paragraphs under the heading "7. Significant Change" on page 1223 of the Base
Prospectus (which were included in the Base Prospectus by virtue of the First Supplement) are
deleted and replaced with the following:
"There has been no significant change in the financial or trading position of the Group since 30 June
2014 (being the end of the last financial period for which interim financial statements have been
published).";

(e)

the table under the heading "18. Capitalization of BNPP and the BNP Paribas Group" on page 1229
of the Base Prospectus is deleted and replaced with the following:
CAPITALIZATION OF BNP AND THE BNP PARIBAS GROUP
----------------------------------The capitalization of BNP and the BNP Group as at June 30 2014

B N P PARIBAS GROUP B N P PARIBAS GROUP
Millions of Euros

December 31 2013

June 30 2014

Debt securities at fair value through profit or lost

33,567

35,739

Others debt securities

75,605

77,087

8,939

8,132

118,111

120,958

2,490
24,322
6,614
50,366

2,492
24,240
6,599
46,276

1,935

4,062

222
1,737
87,686
3,490

222
1,768
85,659
3,629

209,287

210,246

Medium-and Long Term Debt
of which unexpired term to matury is more
than one year

Subordinated debt

Total Medium and Long-Term Debt.............
Shareholders' Equity and Equivalents
Issued Capital ...........................................
Additional paid-in capital..............................................
Prefered shares and equivalent instruments……………..
Retained earnings ...................................
Unrealised or deferred gains and losses attributable to
shareholders

Undated participating subordinated notes ....
Undated Subordinated FRNs...........................
Total Shareholders' Equity and Equivalents
Minority Interest.............................................

Total Capitalization
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(f)

Section 19. ("Recent Developments of BNPP and the BNP Paribas Group") (which was added to the
Base Prospectus by virtue of the First Supplement) is deleted in its entirety.
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AMENDMENTS TO THE PROGRAMME SUMMARY IN RELATION TO THE BASE
PROSPECTUS (IN FRENCH) AND TO THE PRO FORMA ISSUE SPECIFIC SUMMARY OF THE
PROGRAMME IN RELATION TO THE BASE PROSPECTUS (IN FRENCH)
1.

Le "Résumé du Programme en relation avec le Prospectus de Base" figurant aux pages 1230 à 1287
du Prospectus de Base est modifié comme suit :

(a)

Dans l’élément B.12, l’information sous le titre "En relation avec BNPP :" est supprimée et
remplacée par ce qui suit :

Données Financières Annuelles Comparées – En millions d’EUR
31/12/2013*

31/12/2012

Produit Net Bancaire

38,409

39,072

Coût du Risque

(3,801)

(3,941)

4,818

6,564

31/12/2013

31/12/2012

10.3%

9.9%

1,810,522*

1,907,200

Total des prêts et créances sur la clientèle

612,455*

630,520

Total des dettes envers la clientèle

553,497*

539,513

Capitaux Propres (part du Groupe)

87,433*

85,444

Résultat Net, part du Groupe
* Retraité

Ratio Common equity Tier 1 (Bâle 3 plein,
CRD 4)
Total du bilan consolidé

* Retraité à la suite de l’application des normes comptables IFRS10, IFRS11 et IAS32 révisée
Données Financières Intermédiaires Comparées pour la période de 6 mois se terminant le 30
juin 2014 – En millions d’EUR
Produit Net Bancaire
Coût du Risque
Résultat Net, part du Groupe

30/06/2014

30/06/2013*

19,481

19,133

(1,939)

(1,871)

(2,649)

3,350

30/06/2014

31/12/2013

10.0%

10.3%

1,906,625

1,810,522*

623,703

612,455*

572,863

553,497*

84,600

87,433*

* Retraité
Ratio Common equity Tier 1 (Bâle 3 plein,
CRD 4)
Total du bilan consolidé
Total des prêts et créances sur la clientèle
Total des dettes envers la clientèle
Capitaux Propres (part du Groupe)

* Retraité à la suite de l’application des normes comptables IFRS10, IFRS11 et IAS32 révisée
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(b)

Dans l’élément B.12, les paragraphes sous le titre "Déclarations relatives à l’absence de
changement significatif ou de changement défavorable significatif" sont supprimés et remplacés
par ce qui suit :
"Il ne s’est produit aucun changement significatif dans la situation financière ou commerciale du
Groupe BNPP depuis le 30 juin 2014 (date de clôture de la dernière période comptable pour laquelle
des états financiers intermédiaires ont été publiés). Il ne s’est produit aucun changement défavorable
significatif dans les perspectives de BNPP ou du Groupe BNPP depuis le 31 décembre 2013 (date de
clôture de la dernière période comptable pour laquelle des états financiers audités ont été publiés).
"Paris, le 30 juin 2014
BNP Paribas annonce un accord global avec les autorités des Etats-Unis relatif à la revue de
certaines transactions en dollars
BNP Paribas annonce aujourd’hui être parvenue à un règlement global relatif à l'enquête portant
sur certaines transactions en dollars concernant des pays soumis aux sanctions des Etats-Unis. Ce
règlement inclut des accords avec le US Department of Justice, le US Attorney’s Office pour le
district sud de New York, le District Attorney’s Office du comté de New York, le Conseil des
Gouverneurs de la Réserve fédérale américaine (FED), le Département des Services financiers de
l'État de New York (DFS) et l’Office of Foreign Assets Control (OFAC) du Département du Trésor
américain.
Dans le cadre de cet accord, BNP Paribas SA reconnaît sa responsabilité (« guilty plea ») pour
avoir enfreint certaines lois et réglementations des Etats-Unis relatives à des sanctions économiques
à l’encontre de certains pays et aux enregistrements des opérations liées. BNP Paribas accepte
également de payer un total de 8,97 milliards de dollars (6,6 milliards d'euros). Compte tenu des
sommes déjà provisionnées, ce montant donnera lieu à la comptabilisation d'une charge
exceptionnelle de 5,8 milliards d'euros dans les comptes du 2ème trimestre 2014. Par ailleurs, BNP
Paribas accepte une suspension temporaire, pour une durée d’un an à compter du 1er janvier 2015,
de certaines opérations directes de compensation en dollars US, portant principalement sur le
périmètre de l’activité de financement du négoce international de matières premières, pour la partie
pétrole et gaz, dans certaines implantations.
BNP Paribas a travaillé avec les autorités des Etats-Unis pour aboutir à cet accord dont le
règlement a été coordonné par son autorité de tutelle nationale (l'Autorité de Contrôle Prudentiel et
de Résolution - ACPR), en lien avec ses principales autorités de tutelle à l’étranger. BNP Paribas
conservera ses licences dans le cadre de ces accords, et n’anticipe aucune incidence sur sa capacité
opérationnelle ou commerciale à répondre aux besoins de la quasi-totalité de ses clients. En 2015,
les activités du périmètre concerné seront compensées en dollars via une banque tierce et non par
l'intermédiaire de la succursale de BNP Paribas à New York. Toutes les mesures nécessaires sont
prises pour assurer une transition sans difficulté et éviter tout impact significatif pour les clients
concernés. BNP Paribas rappelle qu’une partie de l’activité de compensation en dollars US du
Groupe est déjà réalisée via des banques tierces.
BNP Paribas estime que son ratio de fonds propres (CET1) de « Bâle 3 plein » devrait rester de
l’ordre de 10% au 30 juin 2014, en ligne avec les objectifs annoncés dans le plan de développement
2014-2016. Cette estimation tient compte notamment d’un résultat net hors exceptionnels solide au
2ème trimestre et, prorata temporis, de l’intention de la banque d’ajuster le niveau de dividende
pour 2014 au niveau de celui de 2013 (1,50 euros par action).
Sans attendre cet accord, la banque a mis au point un ensemble de procédures solides en matière de
conformité et de contrôle. Nombre de ces procédures sont déjà en place et fonctionnent
efficacement. Elles traduisent une évolution majeure des processus opérationnels du Groupe. En
particulier :
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un nouveau département, baptisé « Sécurité Financière Groupe aux Etats-Unis » et faisant
partie de la fonction « Conformité Groupe », sera localisé à New York et aura pour mission
de veiller à ce que BNP Paribas respecte dans le monde entier les réglementations des EtatsUnis relatives aux sanctions internationales et aux embargos.



la totalité des flux en dollars du Groupe BNP Paribas sera à terme traitée et contrôlée par la
succursale de New York.

A l'issue de la revue interne menée par BNP Paribas, plusieurs cadres et collaborateurs des entités
concernées ont été sanctionnés. D’autres ont quitté le Groupe.
Jean-Laurent Bonnafé, Administrateur Directeur général de BNP Paribas, a déclaré : « Nous
exprimons nos regrets pour ces erreurs passées qui nous amènent aujourd’hui à cet accord.
Certaines défaillances qui ont été identifiées lors de cette enquête sont contraires aux principes
éthiques que BNP Paribas a toujours cherché à respecter. Nous avons annoncé aujourd'hui un plan
d’envergure pour renforcer nos contrôles et nos processus internes, en étroite coopération avec les
autorités américaines et notre régulateur national, pour veiller à ce que nos pratiques soient
conformes aux standards élevés en matière de comportement responsable que nous attendons de
chacun chez BNP Paribas».
« Cet accord constitue une étape importante pour nous. Au titre de ses activités courantes, BNP
Paribas enregistrera à nouveau des résultats solides ce trimestre et nous tenons à remercier nos
clients, nos collaborateurs, nos actionnaires et nos investisseurs pour leur soutien tout au long de
cette période difficile ».
« Le Groupe reste mobilisé sur la mise en œuvre de son plan de développement 2014-2016. Nous
confirmons notre ambition d'atteindre les objectifs prévus dans ce plan, annoncé en mars 2014. En
particulier, les États-Unis demeurent un marché stratégique pour le Groupe et nous comptons
continuer à y développer nos activités de banque de détail, d’investment solutions et de banque de
financement et d'investissement (BFI) au cours des années à venir ».
« BNP Paribas est une banque qui place les clients au cœur de ses priorités. Nous allons continuer à
travailler chaque jour pour mériter la confiance et le respect de tous, au service de nos clients et de
l'économie »."
A la suite de cet accord, la Banque s’attend à conserver ses licences bancaires là où elle opère (même
si l’accord pourrait constituer un motif d’annulation d’une licence pour un régulateur), et a reçu des
confirmations ou assurances dans ce sens de ses principaux régulateurs bancaires. La Banque ne
s’attend pas à ce que l’accord ait une incidence sur sa capacité opérationnelle ou commerciale à
répondre aux besoins de la quasi-totalité de ses clients. Cependant, il ne peut être exclu que des
conséquences collatérales imprévisibles de cet accord impactent de manière négative son activité.
Ces conséquences collatérales imprévisibles incluent le risque que des clients, contreparties et toute
autre personne ou entité contractant avec la Banque, décident de limiter leur activité future avec la
Banque. Cela inclut également pour certaines activités limitées, en particulier aux Etats-Unis, le
risque qu’une autorité refuse d’accorder à la Banque une dispense nécessaire à la poursuite d’une
activité déterminée ou ne retire une autorisation nécessaire à l’exercice d’une activité déterminée. De
même, la Banque ne peut savoir avec certitude si la suspension de la compensation en dollars dans
certains de ses activités conduira à une perte d’activité.
Il ne s’est produit aucun changement significatif dans la situation financière ou commerciale de
BNPP B.V., BP2F ou BGL depuis le 31 décembre 2013 et il ne s’est produit aucun changement
défavorable significatif dans les perspectives de BNPP B.V., BP2F ou BGL depuis le 31 décembre
2013.";
(c)

L’élément B.13 est supprimé et remplacé avec ce qui suit :
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B.13

(d)

Evénements
impactant
la
solvabilité
de
l’Emetteur

Au 7 août 2014 et à la connaissance de l’Emetteur, il ne s’est
produit aucun événement récent qui présente un intérêt
significatif pour l’évaluation de la solvabilité de l’Emetteur
depuis le 31 décembre 2013 (en relation avec BNPP B.V.,
BP2F, BNPPF et BGL) ou le 30 juin 2014 (en relation avec
BNPP).

L’élément B.17 est supprimé et remplacé avec ce qui suit :

B.17

Notations
de
crédit sollicitées

Les titres d’emprunt à long terme de BNPP B.V. sont notés A+
avec une perspective négative (Standard & Poor’s Credit Market
Services France SAS) et les titres d’emprunt à court terme de
BNPP B.V. sont notés A-1 (Standard & Poor’s Credit Market
Services France SAS).
Les titres d’emprunt à long terme de BNPP sont notés A+ avec
une perspective négative (Standard & Poor’s Credit Market
Services France SAS), A1 avec une perspective négative
(Moody’s Investors Service Ltd.) et A+ avec une perspective
stable (Fitch France S.A.S.) et les titres d’emprunt à court terme
de BNPP sont notés A-1 (Standard & Poor’s Credit Market
Services France SAS), P-1 (Moody’s Investors Service Ltd.) et
F1 (Fitch France S.A.S.).
Les titres d’emprunt senior non assortis de sûretés de BP2F sont
notés A+ (Standard & Poor’s Credit Market Services France
SAS), A2 avec perspective négative (Moody’s France SAS) et
A+ avec une perspective stable (Fitch Ratings Limited) et les
titres d’emprunt à court terme de BP2F sont notés A-1 (Standard
& Poor’s), P-1 (Moody’s France SAS) et F1 (Fitch Ratings
Limited).
Les titres d’emprunt à long terme de BGL sont notés A+ (avec
une perspective négative) (Standard & Poor’s Credit Market
Services France SAS), A2 (avec une perspective stable)
(Moody’s France SAS) et A+ (avec une perspective stable)
(Fitch France S.A.S.) et les titres d’emprunt à court terme de
BGL sont notés A-1 (Standard & Poor’s Credit Market Services
France SAS), P-1 (Moody’s France SAS) et F1 (Fitch France
SAS).
Les Titres émis dans le cadre du Programme pourront ou non
faire l’objet d’une notation.
Une notation n’est pas une recommandation d’achat, de vente ou
de détention des titres concernés et peut être suspendue, réduite
ou révoquée à tout moment par l’agence de notation qui l’a
attribuée.
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(e)

L’élément B.19/B.13 est supprimé et remplacé avec ce qui suit :

B.19/
B.13

(f)

Evénements
impactant
solvabilité
Garant

la
du

Sans objet, au 7 août 2014 et à la connaissance de BNPPF, il ne
s’est produit aucun événement récent qui présente un intérêt
significatif pour l’évaluation de la solvabilité de BNPPF depuis
le 31 décembre 2013.

L’élément B.19/B.17 est supprimé et remplacé avec ce qui suit :

B.19/
B.17

Notations de crédit
sollicitées

Les titres d’emprunt à long terme de BNPPF sont notés A+ avec
une perspective négative (Standard & Poor’s Credit Market
Services France SAS), A2 avec une perspective négative
(Moody’s France SAS) et A+ avec une perspective stable (Fitch
Ratings Limited) et les titres d’emprunt à court terme de BNPPF
sont notés A-1 (Standard & Poor’s Credit Market Services
France SAS), P-1 (Moody’s France SAS) et F1 (Fitch Ratings
Limited).
Une notation n’est pas une recommandation d’achat, de vente ou
de détention des titres concernés et peut être suspendue, réduite
ou révoquée à tout moment par l’agence de notation qui l’a
attribuée.

2.

Le "Modèle de Résumé du Programme Spécifique à l’Emission en relation avec le Prospectus de
Base" figurant aux pages 1288 à 1349 du Prospectus de Base est modifié comme suit :

(a)

Dans l’élément B.12, l’information sous le titre "[à insérer si BNPP est l’Emetteur :" est supprimée
et remplacée par ce qui suit :

Données Financières Annuelles Comparées – En millions d’EUR
31/12/2013*

31/12/2012

Produit Net Bancaire

38,409

39,072

Coût du Risque

(3,801)

(3,941)

4,818

6,564

31/12/2013

31/12/2012

10.3%

9.9%

1,810,522*

1,907,200

612,455*

630,520

Résultat Net, part du Groupe
* Retraité

Ratio Common equity Tier 1 (Bâle 3 plein,
CRD 4)
Total du bilan consolidé
Total des prêts et créances sur la clientèle
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Total des dettes envers la clientèle

553,497*

539,513

Capitaux Propres (part du Groupe)

87,433*

85,444

* Retraité à la suite de l’application des normes comptables IFRS10, IFRS11 et IAS32 révisée
Données Financières Intermédiaires Comparées pour la période de 6 mois se terminant le 30
juin 2014 – En millions d’EUR
Produit Net Bancaire
Coût du Risque
Résultat Net, part du Groupe

30/06/2014

30/06/2013*

19,481

19,133

(1,939)

(1,871)

(2,649)

3,350

30/06/2014

31/12/2013

10.0%

10.3%

1,906,625

1,810,522*

623,703

612,455*

572,863

553,497*

84,600

87,433*

* Retraité
Ratio Common equity Tier 1 (Bâle 3 plein,
CRD 4)
Total du bilan consolidé
Total des prêts et créances sur la clientèle
Total des dettes envers la clientèle
Capitaux Propres (part du Groupe)

* Retraité à la suite de l’application des normes comptables IFRS10, IFRS11 et IAS32 révisée
(b)

Dans l’élément B.12, les paragraphes sous le titre "Déclarations relatives à l’absence de
changement significatif ou de changement défavorable significatif" sont supprimés et remplacés
par ce qui suit :
"Il ne s’est produit aucun changement significatif dans la situation financière ou commerciale du
Groupe BNPP depuis le 30 juin 2014 (date de clôture de la dernière période comptable pour laquelle
des états financiers intermédiaires ont été publiés). Il ne s’est produit aucun changement défavorable
significatif dans les perspectives [de BNPP ou] du Groupe BNPP depuis le 31 décembre 2013 (date
de clôture de la dernière période comptable pour laquelle des états financiers audités ont été publiés).
"Paris, le 30 juin 2014
BNP Paribas annonce un accord global avec les autorités des Etats-Unis relatif à la revue de
certaines transactions en dollars
BNP Paribas annonce aujourd’hui être parvenue à un règlement global relatif à l'enquête portant
sur certaines transactions en dollars concernant des pays soumis aux sanctions des Etats-Unis. Ce
règlement inclut des accords avec le US Department of Justice, le US Attorney’s Office pour le
district sud de New York, le District Attorney’s Office du comté de New York, le Conseil des
Gouverneurs de la Réserve fédérale américaine (FED), le Département des Services financiers de
l'État de New York (DFS) et l’Office of Foreign Assets Control (OFAC) du Département du Trésor
américain.
Dans le cadre de cet accord, BNP Paribas SA reconnaît sa responsabilité (« guilty plea ») pour
avoir enfreint certaines lois et réglementations des Etats-Unis relatives à des sanctions économiques
à l’encontre de certains pays et aux enregistrements des opérations liées. BNP Paribas accepte
également de payer un total de 8,97 milliards de dollars (6,6 milliards d'euros). Compte tenu des
sommes déjà provisionnées, ce montant donnera lieu à la comptabilisation d'une charge
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exceptionnelle de 5,8 milliards d'euros dans les comptes du 2ème trimestre 2014. Par ailleurs, BNP
Paribas accepte une suspension temporaire, pour une durée d’un an à compter du 1er janvier 2015,
de certaines opérations directes de compensation en dollars US, portant principalement sur le
périmètre de l’activité de financement du négoce international de matières premières, pour la partie
pétrole et gaz, dans certaines implantations.
BNP Paribas a travaillé avec les autorités des Etats-Unis pour aboutir à cet accord dont le
règlement a été coordonné par son autorité de tutelle nationale (l'Autorité de Contrôle Prudentiel et
de Résolution - ACPR), en lien avec ses principales autorités de tutelle à l’étranger. BNP Paribas
conservera ses licences dans le cadre de ces accords, et n’anticipe aucune incidence sur sa capacité
opérationnelle ou commerciale à répondre aux besoins de la quasi-totalité de ses clients. En 2015,
les activités du périmètre concerné seront compensées en dollars via une banque tierce et non par
l'intermédiaire de la succursale de BNP Paribas à New York. Toutes les mesures nécessaires sont
prises pour assurer une transition sans difficulté et éviter tout impact significatif pour les clients
concernés. BNP Paribas rappelle qu’une partie de l’activité de compensation en dollars US du
Groupe est déjà réalisée via des banques tierces.
BNP Paribas estime que son ratio de fonds propres (CET1) de « Bâle 3 plein » devrait rester de
l’ordre de 10% au 30 juin 2014, en ligne avec les objectifs annoncés dans le plan de développement
2014-2016. Cette estimation tient compte notamment d’un résultat net hors exceptionnels solide au
2ème trimestre et, prorata temporis, de l’intention de la banque d’ajuster le niveau de dividende
pour 2014 au niveau de celui de 2013 (1,50 euros par action).
Sans attendre cet accord, la banque a mis au point un ensemble de procédures solides en matière de
conformité et de contrôle. Nombre de ces procédures sont déjà en place et fonctionnent
efficacement. Elles traduisent une évolution majeure des processus opérationnels du Groupe. En
particulier :


un nouveau département, baptisé « Sécurité Financière Groupe aux Etats-Unis » et faisant
partie de la fonction « Conformité Groupe », sera localisé à New York et aura pour mission
de veiller à ce que BNP Paribas respecte dans le monde entier les réglementations des EtatsUnis relatives aux sanctions internationales et aux embargos.



la totalité des flux en dollars du Groupe BNP Paribas sera à terme traitée et contrôlée par la
succursale de New York.

A l'issue de la revue interne menée par BNP Paribas, plusieurs cadres et collaborateurs des entités
concernées ont été sanctionnés. D’autres ont quitté le Groupe.
Jean-Laurent Bonnafé, Administrateur Directeur général de BNP Paribas, a déclaré : « Nous
exprimons nos regrets pour ces erreurs passées qui nous amènent aujourd’hui à cet accord.
Certaines défaillances qui ont été identifiées lors de cette enquête sont contraires aux principes
éthiques que BNP Paribas a toujours cherché à respecter. Nous avons annoncé aujourd'hui un plan
d’envergure pour renforcer nos contrôles et nos processus internes, en étroite coopération avec les
autorités américaines et notre régulateur national, pour veiller à ce que nos pratiques soient
conformes aux standards élevés en matière de comportement responsable que nous attendons de
chacun chez BNP Paribas».
« Cet accord constitue une étape importante pour nous. Au titre de ses activités courantes, BNP
Paribas enregistrera à nouveau des résultats solides ce trimestre et nous tenons à remercier nos
clients, nos collaborateurs, nos actionnaires et nos investisseurs pour leur soutien tout au long de
cette période difficile ».
« Le Groupe reste mobilisé sur la mise en œuvre de son plan de développement 2014-2016. Nous
confirmons notre ambition d'atteindre les objectifs prévus dans ce plan, annoncé en mars 2014. En
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particulier, les États-Unis demeurent un marché stratégique pour le Groupe et nous comptons
continuer à y développer nos activités de banque de détail, d’investment solutions et de banque de
financement et d'investissement (BFI) au cours des années à venir ».
« BNP Paribas est une banque qui place les clients au cœur de ses priorités. Nous allons continuer à
travailler chaque jour pour mériter la confiance et le respect de tous, au service de nos clients et de
l'économie »."
A la suite de cet accord, la Banque s’attend à conserver ses licences bancaires là où elle opère (même
si l’accord pourrait constituer un motif d’annulation d’une licence pour un régulateur), et a reçu des
confirmations ou assurances dans ce sens de ses principaux régulateurs bancaires. La Banque ne
s’attend pas à ce que l’accord ait une incidence sur sa capacité opérationnelle ou commerciale à
répondre aux besoins de la quasi-totalité de ses clients. Cependant, il ne peut être exclu que des
conséquences collatérales imprévisibles de cet accord impactent de manière négative son activité.
Ces conséquences collatérales imprévisibles incluent le risque que des clients, contreparties et toute
autre personne ou entité contractant avec la Banque, décident de limiter leur activité future avec la
Banque. Cela inclut également pour certaines activités limitées, en particulier aux Etats-Unis, le
risque qu’une autorité refuse d’accorder à la Banque une dispense nécessaire à la poursuite d’une
activité déterminée ou ne retire une autorisation nécessaire à l’exercice d’une activité déterminée. De
même, la Banque ne peut savoir avec certitude si la suspension de la compensation en dollars dans
certains de ses activités conduira à une perte d’activité.
[Il ne s’est produit aucun changement significatif dans la situation financière ou commerciale de
[BNPP B.V.] [BP2F] [BGL] depuis le 31 décembre 2013 et il ne s’est produit aucun changement
défavorable significatif dans les perspectives de [BNPP B.V.][BP2F][BGL] depuis le 31 décembre
2013].";
(c)

L’élément B.13 est supprimé et remplacé avec ce qui suit :

B.13

Evénements
impactant
la
solvabilité
de
l’Emetteur

[A la connaissance de l’Emetteur, il ne s’est produit aucun
événement récent qui présente un intérêt significatif pour
l’évaluation de la solvabilité de l’Emetteur depuis le [A insérer si
BNPP n’est pas l’Emetteur : 31 décembre 2013][A insérer quand
BNPP est l’Emetteur : 30 juin 2014].]
[Indiquer les évènements récents qui présentent un intérêt
significatif pour l’évaluation de la solvabilité de l’Emetteur.]
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(d)

L’élément B.17 est supprimé et remplacé avec ce qui suit :
B.17

Notations
de
crédit sollicitées

[A indiquer si BNPP B.V. est l’Emetteur : Les titres d’emprunt à
long terme de BNPP B.V. sont notés A+ avec perspective
négative (Standard & Poor’s Credit Market Services France
SAS) et les titres d’emprunt à court terme de BNPP B.V. sont
notés A-1 (Standard & Poor’s Credit Market Services France
SAS).]
[A indiquer si BNPP est l’Emetteur : Les titres d’emprunt à long

terme de BNPP sont notés [A+ avec une perspective négative
(Standard & Poor’s Credit Market Services France SAS)], [A1
avec une perspective négative (Moody’s Investors Service Ltd.)]
et [A+ avec une perspective stable (Fitch France S.A.S.)] et les
titres d’emprunt à court terme de BNPP sont notés [A-1
(Standard & Poor’s Credit Market Services France SAS)], [P-1
(Moody’s Investors Service Ltd.)] et [F1 (Fitch France S.A.S.)].]
[A indiquer si BP2F est l’Emetteur : Les titres d’emprunt senior
non assortis de sûretés de BP2F sont notés [A+ (Standard &
Poor’s Credit Market Services France SAS)], [A2 avec
perspective négative (Moody’s France SAS)] et [A+ avec une
perspective stable (Fitch Ratings Limited)] et les titres
d’emprunt à court terme de BP2F sont notés [A-1 (Standard &
Poor’s)], [P-1 (Moody’s France SAS)] et [F1 (Fitch Ratings
Limited)].]
[A indiquer si BGL est l’Emetteur : Les titres d’emprunt à long
terme de BGL sont notés [A+ (avec une perspective négative)
(Standard & Poor’s Credit Market Services France SAS)], [A2
(avec une perspective stable) (Moody’s France SAS)] et [A+
(avec une perspective stable) (Fitch France S.A.S.)] et les titres
d’emprunt à court terme de BGL sont notés [A-1 (Standard &
Poor’s Credit Market Services France SAS)], [P-1 (Moody’s
France SAS)] et [F1 (Fitch France S.A.S.).]
[Les Titres [ont été / n’ont pas été] / [il est prévu que les Titres
soient] notés [[] par []]. Une notation n’est pas une
recommandation d’achat, de vente ou de détention des titres
concernés et peut être suspendue, réduite ou révoquée à tout
moment par l’agence de notation qui l’a attribuée.]
(e)

Dans l’élément B.19/B.12, l’information sous le titre "[A insérer si BNPP est le Garant :" est
supprimée et remplacée par ce qui suit :

Données Financières Annuelles Comparées – En millions d’EUR
31/12/2013*

31/12/2012

Produit Net Bancaire

38,409

39,072

Coût du Risque

(3,801)

(3,941)

4,818

6,564

Résultat Net, part du Groupe
* Retraité
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31/12/2013

31/12/2012

10.3%

9.9%

1,810,522*

1,907,200

Total des prêts et créances sur la clientèle

612,455*

630,520

Total des dettes envers la clientèle

553,497*

539,513

Capitaux Propres (part du Groupe)

87,433*

85,444

Ratio Common equity Tier 1 (Bâle 3 plein,
CRD 4)
Total du bilan consolidé

* Retraité à la suite de l’application des normes comptables IFRS10, IFRS11 et IAS32 révisée
Données Financières Intermédiaires Comparées pour la période de 6 mois se terminant le 30
juin 2014 – En millions d’EUR
Produit Net Bancaire
Coût du Risque
Résultat Net, part du Groupe

30/06/2014

30/06/2013*

19,481

19,133

(1,939)

(1,871)

(2,649)

3,350

30/06/2014

31/12/2013

10.0%

10.3%

1,906,625

1,810,522*

623,703

612,455*

572,863

553,497*

84,600

87,433*

* Retraité
Ratio Common equity Tier 1 (Bâle 3 plein,
CRD 4)
Total du bilan consolidé
Total des prêts et créances sur la clientèle
Total des dettes envers la clientèle
Capitaux Propres (part du Groupe)

* Retraité à la suite de l’application des normes comptables IFRS10, IFRS11 et IAS32 révisée
(f)

L’élément B.19/B.13 est supprimé et remplacé avec ce qui suit :

B.19/B.13

Evénements
impactant la
solvabilité du
Garant

[A la connaissance du Garant, il ne s’est produit aucun événement
récent qui présente un intérêt significatif pour l’évaluation de la
solvabilité de l’Emetteur depuis le [A insérer quand BNPPF est le
Garant : 31 décembre 2013][A insérer quand BNPP est le Garant :
30 juin 2014].]
[Indiquer les évènements récents qui présentent un intérêt
significatif pour l’évaluation de la solvabilité du Garant.]

(g)

L’élément B.19/B.17 est supprimé et remplacé avec ce qui suit :

B.19/B.17

Notations
crédit
sollicitées

de

[A indiquer si BNPP est le Garant : Les titres d’emprunt à long
terme de BNPP sont notés [A+ avec une perspective négative
(Standard & Poor’s Credit Market Services France SAS)], [A1 avec
une perspective négative (Moody’s Investors Service Ltd.)] et [A+
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avec une perspective stable (Fitch France S.A.S.)] et les titres
d’emprunt à court terme de BNPP sont notés [A-1 (Standard &
Poor’s Credit Market Services France SAS)], [P-1 (Moody’s
Investors Service Ltd.)] et [F1 (Fitch France S.A.S.)].]
[A indiquer si BNPPF est le Garant : Les titres d’emprunt senior
non assortis de sûretés de BNPPF sont notés [A+ avec une
perspective négative (Standard & Poor’s Credit Market Services
France SAS)], [A2 avec perspective négative (Moody’s France
SAS)] et [A+ avec une perspective stable (Fitch Ratings Limited)]
et les titres d’emprunt à court terme de BNPPF sont notés [A-1
(Standard & Poor’s)], [P-1 (Moody’s France SAS)] et [F1 (Fitch
Ratings Limited)].]
Une notation n’est pas une recommandation d’achat, de vente ou de
détention des titres concernés et peut être suspendue, réduite ou
révoquée à tout moment par l’agence de notation qui l’a attribuée.]
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RESPONSIBILITY STATEMENT
I hereby certify on behalf of BNPP, BNPP B.V., BP2F, BNPPF and BGL, having taken all reasonable care to
ensure that such is the case that, to the best of my knowledge, the information contained in this Second
Supplement is in accordance with the facts and contains no omission likely to affect its import.
The consolidated financial statements as of and for the year ended 31 December 2013 of BNPP were audited
by statutory auditors who issued an audit report which is incorporated by reference in the Base Prospectus, as
amended by the First Supplement. This report contains an emphasis of matter paragraph (paragraphe
d'observations) referring, inter alia, to note 3.g to the consolidated financial statements regarding the
provision related to US dollar payments involving parties subject to US sanctions. The First Update to the
BNPP 2013 Registration Document filed with the AMF on 30 April 2014 contains an update of note 3.g to
the consolidated financial statements which can be found on page 60. The Second Update to the BNPP 2013
Registration Document filed with the AMF on 7 July 2014 contains in particular the press release dated 30
June 2014 announcing a comprehensive settlement regarding the review of certain USD transactions by US
authorities, which can be found on pages 4 and 5 of the Second Update to the BNPP 2013 Registration
Document incorporated by reference herein.
The Statutory Auditors’ report on the condensed consolidated financial statements of BNPP for the six
months ended 30 June 2014 presented in the Third Update to the BNPP 2013 Registration Document is given
on pages 140 to 141 and contains an emphasis of matter paragraph (paragraphe d'observations) referring,
inter alia, to note 3.g to the consolidated financial statements, which outlines the costs related to the
comprehensive settlement with US authorities. The Third Update to the BNPP 2013 Registration Document
filed with the AMF on 1 August 2014 contains an update of note 3.g to the consolidated financial statements
which can be found on pages 100 and 101, as well as an amendment to the Risks Relating to BNPP and its
Industry which can be found on pages 142 and 143.

BNP Paribas
16 boulevard des Italiens
75009 Paris
France
Alain Papiasse
In his capacity as Deputy Chief Operating Officer and Head of Corporate and Investment Banking
Dated 7 August 2014

In accordance with Articles L. 412-1 and L. 621-8 of the French Code monétaire et financier and with the
General Regulations (Règlement général) of the French Autorité des marchés financiers ("AMF"), in
particular Articles 211-1 to 216-1, the AMF has granted to this Second Supplement the visa n°14-457 on 7
August 2014. This Second Supplement has been prepared by BNPP, BNPP B.V., BP2F, BNPPF and BGL
and BNPP's signatories assume responsibility for it on behalf of BNPP, BNPP B.V., BP2F, BNPPF and
BGL, save that BNPP B.V., BP2F, BNPPF and BGL accept no responsibility for the Third Update to the
BNPP 2013 Registration Document and BNPP, BNPP B.V., BP2F and BNPPF accept no responsibility for
the BGL 2013 Annual Report. This Second Supplement and the Base Prospectus, as amended by the First
Supplement, may only be used for the purposes of a financial transaction if completed by Final Terms. In
accordance with Article L. 621-8-1-I of the French Code monétaire et financier, the visa has been granted
following an examination by the AMF of "whether the document is complete and comprehensible, and
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whether the information in it is coherent". It does not imply that the AMF has verified the accounting and
financial data set out in it. This visa has been granted subject to the publication of Final Terms in accordance
with Article 212-32 of the AMF's General Regulations, setting out the terms of the securities being issued.
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(incorporated in The Netherlands)
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BNP Paribas
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BNP Paribas Fortis Funding
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BGL BNP Paribas
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Note, Warrant and Certificate Programme
This third supplement (the "Third Supplement") is supplemental to, and should be read in conjunction with,
the base prospectus dated 5 June 2014 (the "Base Prospectus"), the first supplement to the Base Prospectus
dated 11 July 2014 (the "First Supplement") and the second supplement to the Base Prospectus dated 7
August 2014 (the "Second Supplement" and, together with the First Supplement, the "Previous
Supplements"), in each case, in relation to the Note, Warrant and Certificate Programme (the
"Programme") of BNP Paribas Arbitrage Issuance B.V. ("BNPP B.V."), BNP Paribas ("BNPP"), BNP
Paribas Fortis Funding ("BP2F"), BNP Paribas Fortis SA/NV ("BNPPF") and BGL BNP Paribas ("BGL").
The Base Prospectus and the Previous Supplements together constitute a base prospectus for the purposes of
Article 5.4 of Directive 2003/71/EC of 4 November 2003 (the "Prospectus Directive") as amended (which
includes the amendments made by Directive 2010/73/EU) to the extent that such amendments have been
implemented in a relevant Member State of the European Economic Area. The Autorité des Marchés
Financiers (the "AMF") granted visa no. 14-276 on 5 June 2014 in respect of the Base Prospectus, visa no.
14-391 on 11 July 2014 in respect of the First Supplement and visa no. 14-457 on 7 August 2014 in respect
of the Second Supplement. Application has been made to the AMF for approval of this Third Supplement in
its capacity as competent authority pursuant to Article 212-2 of its Règlement Général which implements the
Prospectus Directive in France.
BNPP (in respect of itself and BNPP B.V.), BNPP B.V. (in respect of itself), BP2F (in respect of itself),
BNPPF (in respect of itself and BP2F) and BGL (in respect of itself) accept responsibility for the information
contained in this Third Supplement save that BP2F, BNPPF and BGL accept no responsibility for the BNPP
B.V. Interim Financial Statements, BNPP, BNPP B.V. and BGL accept no responsibility for the BP2F
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Interim Financial Statements, BNPP, BNPP B.V., BP2F and BGL accept no responsibility for the BNPPF
Interim Financial Statements and BNPP, BNPP B.V., BP2F and BNPPF accept no responsibility for the BGL
Interim Financial Statements. To the best of the knowledge of BNPP, BNPP B.V., BP2F, BNPPF and BGL
(who have taken all reasonable care to ensure that such is the case), the information contained herein is,
subject as provided in the preceding sentence, in accordance with the facts and does not omit anything likely
to affect the import of such information.
Unless the context otherwise requires, terms defined in the Base Prospectus, as amended by the Previous
Supplements, shall have the same meanings when used in this Third Supplement.
To the extent that there is any inconsistency between (i) any statement in this Third Supplement and (ii) any
statement in, or incorporated by reference in, the Base Prospectus, as amended by the Previous Supplements,
the statement referred to in (i) above will prevail.
References in this Third Supplement to paragraphs of the Base Prospectus are to the Base Prospectus as
amended by the Previous Supplements. References in this Third Supplement to page numbers in the Base
Prospectus are to the page numbers in the Base Prospectus without taking into account any amendments
made in the Previous Supplements.
Copies of this Third Supplement may be obtained free of charge at the specified offices of BNP Paribas
Securities Services, Luxembourg Branch and BNP Paribas Arbitrage S.N.C. and will be available on the
website of BNP Paribas (https://rates-globalmarkets.bnpparibas.com/gm/Public/LegalDocs.aspx) and on the
website of the AMF (www.amf-france.org).
This Third Supplement has been prepared in accordance with Article 16.1 of the Prospectus Directive and
pursuant to Article 212-25 of the AMF’s Règlement Général, for the purposes of giving information which
amends or is additional to the information already contained in the Base Prospectus, as amended by the
Previous Supplements.
This Third Supplement has been prepared for the purposes of:
(A)

incorporating by reference:
(i)

BNPP B.V.’s interim financial statements for the six-month period ended 30 June 2014;

(ii)

BP2F’s interim financial information for the six-month period ended 30 June 2014;

(iii)

the press release dated 29 August 2014 published by BNPPF regarding its first half 2014
results;

(iv)

BNPPF’s half-year Financial Report for the first half-year of 2014; and

(v)

BGL’s interim financial information (in French) for the six-month period ended 30 June
2014;

(B)

amending the "Programme Summary in relation to this Base Prospectus" and the "Pro Forma Issue
Specific Summary of the Programme in relation to this Base Prospectus";

(C)

amending Annex 1 – Additional Terms and Conditions for Payouts;

(D)

amending the "Description of BNPP B.V.";

(E)

amending the "Description of B2PF";

(F)

amending the "Description of BNPPF";
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(G)

amending the "Description of BGL";

(H)

amending the "General Information" section;

(I)

amending the "Programme Summary in relation to this Base Prospectus (in French)" and the "Pro
Forma Issue Specific Summary of the Programme in relation to this Base Prospectus (in French)";
and

(J)

amending the back page of the Base Prospectus.

The amendment referred to in (J) above has been made to reflect that the change of the registered office of
BP2F mentioned in the Base Prospectus took place on 28 July 2014. The amendments referred to in (B), (E)
and (I) above have been made to reflect the updated disclosure referred to in (A) above and to reflect the
change of the registered office of BP2F. The amendments referred to in (D) have been made to reflect the
updated disclosure referred to in (A) above and to reflect that André Boulanger has resigned as a director of
BNP Paribas Trust B.V. The amendments referred to in (F), (G) and (H) above have been made to reflect the
updated disclosure referred to in (A) above. The amendment referred to in (C) above is made to correct a
typographical error.
In accordance with Article 16.2 of the Prospectus Directive, in the case of an offer of Securities to the public,
investors who, before this Third Supplement is published, have already agreed to purchase or subscribe for
Securities issued under the Programme by BP2F, BNPP B.V. or BGL have the right, exercisable before the
end of the period of two working days beginning with the working day after the date of publication of this
Third Supplement to withdraw their acceptances. This right to withdraw shall expire by close of business on
10 September 2014.
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AMENDMENTS TO THE PROGRAMME SUMMARY IN RELATION TO THE BASE
PROSPECTUS AND PRO FORMA ISSUE SPECIFIC SUMMARY OF THE PROGRAMME IN
RELATION TO THE BASE PROSPECTUS
1.

The "Programme Summary in relation to this Base Prospectus" on pages 16 to 62 of the Base
Prospectus is amended as follows:
(a)

In Element B.2, the fourth paragraph is deleted in its entirety and replaced with the
following:
"●

(b)

BP2F was incorporated as a société anonyme under the laws of the Grand Duchy of
Luxembourg and has its registered office at rue Eugène Ruppert 19, L-2453
Luxembourg, Grand Duchy of Luxembourg.";

In Element B.12, the following table in relation to BNPP B.V. is inserted immediately above
the heading "In relation to BNPP:":
Comparative Interim Financial Data – In EUR
30/06/2014

(c)

30/06/2013

Revenues

218,961

149,051

Net Income, Group share

14,804

9,831

Total Balance Sheet

53,421,815,849

39,988,616,135

Shareholders' Equity (Group share)

430,967

399,245

In Element B.12, the following table in relation to BGL is inserted immediately above the
heading "In relation to BP2F:":

5

Comparative Interim Financial Data – In millions of EUR

(d)

30/06/2014

30/06/2013

Revenues

674.2

737.2

Cost of risk

-13.2

-12.6

Net Income, Group share

176.0

211.1

Common Equity Tier 1 Ratio

21.8%

24.0%

Tier 1 Ratio

21.8%

24.0%

Total consolidated balance sheet

41,366.0

43,909.6

Consolidated loans and receivables due
from customers

24,399.7

26,190.3

Consolidated items due to customers

20,395.0

20,947.5

Shareholders’ equity (Group share)

5,815.9

5,561.5

In Element B.12, the following table in relation to BP2F is inserted immediately above the
heading "Statements of no significant or material adverse change":
Comparative Interim Financial Data:
30/06/2014
In EUR

31/12/2013
In EUR

Selected items of the Balance Sheet
Assets
Fixed assets (loans to affiliated
undertakings)
Current assets (Amounts owed by
affiliated undertakings becoming due
and payable after less than 1 year)
Total assets

5,346,209,599

5,167,738,500

290,019,840

235,086,058

5,732,948,234

5,501,021,541

6,154,665

7,046,710

1,639,378,591

1,656,721,743

361,518,133

201,683,146

3,363,090,700

3,326,487,586

Liabilities
Capital and reserves
Subordinated creditors
Non-subordinated debts
Non-convertible loans
* becoming due and payable
within 1 year
* becoming due and payable
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after more than 1 year
30/06/2014
In EUR

30/06/2013
In EUR

Charges & Income: selected items
Income from financial fixed assets
derived from affiliated undertakings

65,113,968

65,133,879

Total income

139,935,012

183,385,698

Interest payable and similar charges

122,987,828

145,850,703

307,955

636,998

Profit for the financial period
(e)

In Element B.12, the final paragraph is deleted and replaced with the following:
"There has been no significant change in the financial or trading position of BNPP B.V.,
BGL or BP2F since 30 June 2014 and there has been no material adverse change in the
prospects of BNPP B.V., BGL or BP2F since 31 December 2013.";

(f)

In Element B.19/B.12, the following table in relation to BNPPF is inserted immediately
above the heading "Statements of no significant or material adverse change":
Comparative Interim Financial Data – in millions of EUR

30/06/2014

30/06/2013(1)

Revenues

3,453

2,911

Cost of risk

-160

-161

Net Income

849

795

Net Income attributable to shareholders

654

617

Total Consolidated Balance Sheet

276,484

256,226

Consolidated loans and receivables due
from customers

172,010

159,551

Shareholders' equity

19,397

18,662

Consolidated items due to customers

169,778

156,788

Debt securities

13,725

15,662

Subordinated debt

6,077

6,282

Tier 1 Ratio

14.2%

14.8%

(1)

Figures of 2013 have been restated according to IFRS 11.
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(g)

In Element B.19/B.12, the final paragraph is deleted and replaced with the following:
"There has been no significant change in the financial or trading position of BNPPF since 30
June 2014 and no material adverse change in the prospects of BNPPF since 31 December
2013.".

2.

The "Pro Forma Issue Specific Summary of the Programme in relation to this Base Prospectus" on
pages 63 to 113 of the Base Prospectus is amended as follows:
(a)

In Element B.2, the final paragraph is deleted in its entirety and replaced with the following:
"The Issuer was incorporated as a société anonyme under the laws of the Grand Duchy of
Luxembourg and has its registered office at rue Eugène Ruppert 19, L-2453 Luxembourg,
Grand Duchy of Luxembourg.]";

(b)

In Element B.12, the "]" following the text "389,414" under the heading "[Insert where
BNPP B.V. is the Issuer:" is deleted;

(c)

In Element B.12, the following table in relation to BNPP B.V. is inserted immediately above
the heading "[Insert where BNPP is the Issuer:":
Comparative Interim Financial Data – In EUR
30/06/2014

30/06/2013

Revenues

218,961

149,051

Net Income, Group share

14,804

9,831

Total Balance Sheet

53,421,815,849

39,988,616,135

Shareholders' Equity (Group share)

430,967

399,245]

(d)

In Element B.12, the "]" following the text "5,570.7" under the heading "[Insert where BGL
is the Issuer:" is deleted;

(e)

In Element B.12, the following table in relation to BGL is inserted immediately above the
heading "[Insert where BP2F is the Issuer:":
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Comparative Interim Financial Data – In millions of EUR
30/06/2014

30/06/2013

Revenues

674.2

737.2

Cost of risk

-13.2

-12.6

Net Income, Group share

176.0

211.1

Common Equity Tier 1 Ratio

21.8%

24.0%

Tier 1 Ratio

21.8%

24.0%

Total consolidated balance sheet

41,366.0

43,909.6

Consolidated loans and receivables due
from customers

24,399.7

26,190.3

Consolidated items due to customers

20,395.0

20,947.5

Shareholders’ equity (Group share)

5,815.9

5,561.5]

(f)

In Element B.12, the "]" following the text "1,583,350" under the heading "[Insert where
BP2F is the Issuer:" is deleted;

(g)

In Element B.12, the following table in relation to BP2F is inserted immediately above the
heading "Statements of no significant or material adverse change":
Comparative Interim Financial Data:
30/06/2014
In EUR

31/12/2013
In EUR

Selected items of the Balance Sheet
Assets
Fixed assets (loans to affiliated
undertakings)
Current assets (Amounts owed by
affiliated undertakings becoming due
and payable after less than 1 year)
Total assets

5,346,209,599

5,167,738,500

290,019,840

235,086,058

5,732,948,234

5,501,021,541

6,154,665

7,046,710

1,639,378,591

1,656,721,743

361,518,133

201,683,146

Liabilities
Capital and reserves
Subordinated creditors
Non-subordinated debts
Non-convertible loans
* becoming due and payable
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within 1 year
* becoming due and payable
after more than 1 year

3,363,090,700

30/06/2014
In EUR

3,326,487,586

30/06/2013
In EUR

Charges & Income: selected items
Income from financial fixed assets
derived from affiliated undertakings

65,113,968

65,133,879

Total income

139,935,012

183,385,698

Interest payable and similar charges

122,987,828

145,850,703

307,955

636,998]

Profit for the financial period
(h)

In Element B.12, the final paragraph is deleted and replaced with the following:
"[There has been no significant change in the financial or trading position of [BNPP
B.V.][BP2F][BGL] since 30 June 2014 and there has been no material adverse change in the
prospects of [BNPP B.V.][BP2F][BGL] since 31 December 2013.]";

(i)

In Element B.19/B.12, the "]" following the text "18.5%" under the heading "[Insert where
BNPPF is the Guarantor:" is deleted;

(j)

In Element B.19/B.12, the following table in relation to BNPPF is inserted immediately
above the heading "Statements of no significant or material adverse change":
Comparative Interim Financial Data – in millions of EUR
30/06/2014

30/06/2013(1)

Revenues

3,453

2,911

Cost of risk

-160

-161

Net Income

849

795

Net Income attributable to shareholders

654

617

Total Consolidated Balance Sheet

276,484

256,226

Consolidated loans and receivables due
from customers

172,010

159,551

Shareholders' equity

19,397

18,662

Consolidated items due to customers

169,778

156,788

Debt securities

13,725

15,662

Subordinated debt

6,077

6,282
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Tier 1 Ratio
(1)

14.2%

14.8%

Figures of 2013 have been restated according to IFRS 11.]

(k)

Below the heading "Statements of no significant or material adverse change" in Element
B.19/B.12, "]" is inserted at the end of the paragraph immediately above the text "[Insert
where BNPPF is the Guarantor:"; and

(l)

In Element B.19/B.12, the final paragraph is deleted and replaced with the following:
"There has been no significant change in the financial or trading position of BNPPF since 30
June 2014 and no material adverse change in the prospects of BNPPF since 31 December
2013.]".
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DOCUMENTS INCORPORATED BY REFERENCE
The following documents have been filed with the AMF on 4 September 2014 (in the case of the documents
listed at (a) to (d) below) and 28 August 2014 (in the case of the document listed at (e) below) for the
purposes of the Prospectus Directive and, by virtue of this Third Supplement, are incorporated in, and form
part of, the Base Prospectus, as amended by the Previous Supplements:
(a)

BNPP B.V.’s unaudited interim financial statements for the six-month period ended 30 June 2014
(including the review report thereon issued by Mazars Paardekooper Hoffman Accountants N.V.
represented by drs. C.A. Harteveld RA);

(b)

BP2F's unaudited interim financial information for the six-month period ended 30 June 2014
(including the review report thereon issued by Deloitte Audit Société à responsabilité limitée
(Cabinet de révision agréé) represented by Olivier Lefèvre);

(c)

the press release dated 29 August 2014 published by BNPPF regarding its first half 2014 results;

(d)

BNPPF's unaudited Financial Report for the first half-year of 2014 (including the review report
thereon issued by PwC Bedrijfsrevisoren bcvba/ Reviseurs d'Entreprises sccrl (represented by R.
Jeanquart) and Deloitte Bedrijfsrevisoren bv ovv cvba/Reviseurs d'Entreprises sc sous forme d'une
scrl (represented by Ph. Maeyaert and F. Verhaegen)); and

(e)

BGL's unaudited interim financial information (in French) for the six-month period ended 30 June
2014 (including the review report thereon issued by PricewaterhouseCoopers, société coopérative).

The section "DOCUMENTS INCORPORATED BY REFERENCE" in the Base Prospectus, as amended by
the Previous Supplements, is updated accordingly as follows:
(a)

the text "and" (which was added to the Base Prospectus by virtue of the Second Supplement) at the
end of paragraph (p) is deleted;

(b)

the "," (which was added to the Base Prospectus by virtue of the Second Supplement) at the end of
paragraph (q) is deleted and replaced by ";"; and

(c)

the following new paragraphs (r) to (v) are added under paragraph (q):
"(r)

the unaudited interim financial statements for the six-month period ended 30 June 2014 of
BNPP B.V. (including the review report thereon issued by Mazars Paardekooper Hoffman
Accountants N.V. represented by drs. C.A. Harteveld RA) (the "BNPP B.V. Interim
Financial Statements");

(s)

the unaudited interim financial information for the six-month period ended 30 June 2014 of
BP2F (including the review report thereon issued by Deloitte Audit Société à responsabilité
limitée (Cabinet de révision agréé) represented by Olivier Lefèvre) (the "BP2F Interim
Financial Statements");

(t)

the press release dated 29 August 2014 published by BNPPF regarding its first half 2014
results (the "BNPPF H1-2014 Press Release");

(u)

the unaudited half-year financial report for the six-month period ended 30 June 2014 of
BNPPF (including the review report thereon issued by PwC Bedrijfsrevisoren bcvba/
Reviseurs d'Entreprises sccrl (represented by R. Jeanquart) and Deloitte Bedrijfsrevisoren bv
ovv cvba/Reviseurs d'Entreprises sc sous forme d'une scrl (represented by Ph. Maeyaert and
F. Verhaegen)) (the "BNPPF Interim Financial Statements"); and
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(v)

(d)

the unaudited interim financial information (in French) for the six-month period ended 30
June 2014 of BGL (including the review report thereon issued by PricewaterhouseCoopers,
société coopérative) (the "BGL Interim Financial Statements"),";

the following table is inserted immediately after the cross reference table relating to the 2013 BNPP
B.V. Annual Report under the heading "BNP PARIBAS ARBITRAGE ISSUANCE B.V.":

BNPP B.V. Interim Financial Statements
Managing Director’s Report

Pages 3 to 4 of the BNPP B.V. Interim Financial
Statements

Balance Sheet at 30 June 2014

Page 5 of the BNPP B.V. Interim Financial
Statements

Profit & Loss Account for the period ended 30 Page 6 of the BNPP B.V. Interim Financial
June 2014
Statements
Cashflow Statement for the period ended 30 Page 7 of the BNPP B.V. Interim Financial
June 2014
Statements
Shareholder's equity at 30 June 2014
Notes to the
Information

Financial

Page 8 of the BNPP B.V. Interim Financial
Statements

Statements/Other Pages 9-17 of the BNPP B.V. Interim Financial
Statements

Review Report
(e)

Page 18 of the BNPP B.V. Interim Financial
Statements

the following table is inserted immediately after the cross reference table relating to the 2013 Annual
Report under the heading "BNP PARIBAS FORTIS SA/NV":

BNPPF Interim Financial Statements
Report of the Board of Directors

Pages 6-11 of the BNPPF Interim Financial
Statements

Statement of the Board of Directors

Page 12 of the BNPPF Interim Financial
Statements

Composition of the Board of Directors

Pages 13-14 of the BNPPF Interim Financial
Statements

BNP Paribas Fortis Consolidated Interim Pages 15-22 of the BNPPF Interim Financial
Financial Statements
Statements
Notes to the Consolidated Interim Financial Pages 23-92 of the BNPPF Interim Financial
Statements
Statements
Report of the accredited statutory auditors

Pages 93-94 of the BNPPF Interim Financial
13

Statements
(f)

the following table is inserted immediately after the cross reference table relating to the 2013
Audited Annual Accounts under the heading "BNP PARIBAS FORTIS FUNDING":

BP2F Interim Financial Statements
Report from the Board of Directors

Part 1 of the BP2F Interim Financial Statements,
Pages 1 - 11

Report of the Reviseur D’Entreprises Agree of Part 2 of the BP2F Interim Financial Statements,
the interim financial information
Page 1

(g)

Balance Sheet and Profit and Loss Account

Part 2 of the BP2F Interim Financial Statements,
Pages 2 - 4

Notes to the interim financial information

Part 2 of the BP2F Interim Financial Statements,
Pages 5 – 14

the following table is inserted immediately after the cross reference table relating to the BGL 2013
Annual Report (in English) (which was added to the Base Prospectus by virtue of the Second
Supplement) under the heading "BGL BNP PARIBAS":

BGL Interim Financial Statements
Report ("Rapport d’audit")

Page 10 of the BGL Interim Financial Statements

Consolidated Profit and Loss Account

Page 11 of the BGL Interim Financial Statements

Statement of Consolidated Net Income and Page 12 of the BGL Interim Financial Statements
Changes in Assets and Liabilities Recognised
Directly in Consolidated Equity
Consolidated Balance Sheet

Page 13 of the BGL Interim Financial Statements

Statement of Changes in the Consolidated Pages 14 to 15 of the BGL Interim Financial
Shareholders Equity from 1 January 2013 to 30 Statements
June 2014

(h)

Consolidated Cash Flow Statement

Page 16 of the BGL Interim Financial Statements

Notes to the Consolidated Financial Statements

Pages 17 to 66 of the BGL Interim Financial
Statements

in the penultimate paragraph, the penultimate sentence is deleted and replaced with the following:
"Each of the documents incorporated by reference in (d) to (v) above will only be made available by
the relevant Issuer or Guarantor to which such document relates.".
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AMENDMENTS TO THE DESCRIPTION OF BNPP B.V. SECTION
The section "Description of BNPP B.V." on pages 1083 to 1086 of the Base Prospectus is amended as
follows:
(a)

the second sentence in the second paragraph under the sub-heading "5.1 Management Board" is
deleted in its entirety and replaced with the following:
"Messrs. Didier, Selles and Sijsling as Directors of BNP Paribas Trust B.V. have the power to take
all necessary measures in relation to the issue of securities of BNPP B.V."; and

(b)

the information under the heading "11. Historical Financial Information Concerning BNPP
B.V.'s Assets and Liabilities, Financial Position and Profits and Losses" is amended as follows:
(i)

the following new sub-heading is inserted immediately below the heading "11. Historical
Financial Information Concerning BNPP B.V.'s Assets and Liabilities, Financial
Position and Profits and Losses":
"Selected annual financial information"; and

(ii)

the following new information is inserted at the end of the information under the heading
"11. Historical Financial Information Concerning BNPP B.V.'s Assets and Liabilities,
Financial Position and Profits and Losses":
"Selected interim financial information
BALANCE SHEET IN SUMMARY
(before appropriation of the net result)
30.06.2014

30.06.2013

EUR

EUR

Financial fixed assets

39,446,483,104

24,797,525,203

Current assets

13,975,332,745

15,191,090,932

TOTAL ASSETS

53,421,815,849

39,988,616,135

Shareholder's equity

430,967

399,245

Long term liabilities

39,446,483,104

27,797,525,203

Current liabilities

13,974,901,778

15,190,691,687

53,421,815,849

39,988,616,135

01.01 to
30.06.2014

01.01 to
30.06.2013

EUR

EUR

219,021

149,146

TOTAL
EQUITY
LIABILITIES

AND

PROFIT AND LOSS ACCOUNT in summary

Income including interest received
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Costs, including interest paid and the tax
charge

(204,217)

(139,315)

14,804

9,831

01.01 to
30.06.2014

01.01 to
30.06.2013

EUR

EUR

Cash flow from operating activities

335,971

302,666

Cash flow from financing activities

0

(250,000)

Increase/Decrease cash at banks

335,971

52,666

Cash at bank at 30 June

364,919

374,768

Profit after taxation

CASH FLOW STATEMENT in summary
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AMENDMENTS TO THE DESCRIPTION OF BP2F SECTION
The section "Description of BP2F" on pages 1088 to 1095 of the Base Prospectus is amended as follows:
(a)

the first paragraph under the heading "1. General" is deleted in its entirety and replaced with the
following:
"BP2F is a public limited liability company (société anonyme) incorporated for an unlimited duration
under the laws of the Grand-Duchy of Luxembourg with its registered and principal office at rue
Eugène Ruppert 19, L-2453 Luxembourg, Grand Duchy of Luxembourg (telephone number +352 27
44 18 03) and registered with the Register of Commerce and Companies of Luxembourg under B. 24
784. Prior to 28 July 2014, BP2F’s registered and principal office was at 67 Boulevard GrandeDuchesse Charlotte, L-1331 Luxembourg, Grand Duchy of Luxembourg.";

(b)

the first paragraph following the sentence "*Except for their principal functions in BNPPF, their
other functions in BNPPF have not been included." under the heading "6. Administrative,
management and supervisory bodies" is deleted in its entirety and replaced with the following:
"For the purpose of this Base Prospectus, the business address of the Directors is rue Eugène Ruppert
19, L-2453 Luxembourg, Grand Duchy of Luxembourg. Prior to 28 July 2014, the business address
of the Directors for these purposes was 67 Boulevard Grande-Duchesse Charlotte, L-1331
Luxembourg, Grand Duchy of Luxembourg.";

(c)

the paragraph under the heading "Interim and other financial information" under the heading "9.
Financial information concerning BP2F assets and liabilities, financial position and profits and
losses" is deleted and replaced with the following:
"The latest interim financial information of BP2F is the financial information for the six month
period ended 30 June 2014 (which is incorporated by reference herein)."; and

(d)

the information under the heading "11. Selected financial information" is amended as follows:
(i)

the following new sub-heading is inserted immediately below the heading "11. Selected
financial information":
"Selected annual financial information"; and

(ii)

the following new information is inserted immediately above the heading "12. Statement
regarding competitive position":
"Selected interim financial information
Comparative Interim Financial Data:
30/06/2014
In EUR

31/12/2013
In EUR

Selected items of the Balance Sheet
Assets
Fixed assets (loans to affiliated
undertakings)
Current assets (Amounts owed by
affiliated undertakings becoming due
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5,346,209,599

5,167,738,500

290,019,840

235,086,058

and payable after less than 1 year)
Total assets

5,732,948,234

5,501,021,541

6,154,665

7,046,710

1,639,378,591

1,656,721,743

361,518,133

201,683,146

3,363,090,700

3,326,487,586

Liabilities
Capital and reserves
Subordinated creditors
Non-subordinated debts
Non-convertible loans
* becoming due and payable
within 1 year
* becoming due and payable
after more than 1 year

30/06/2014
In EUR

30/06/2013
In EUR

Charges & Income: selected items
Income from financial fixed assets
derived from affiliated undertakings

65,113,968

65,133,879

Total income

139,935,012

183,385,698

Interest payable and similar charges

122,987,828

145,850,703

307,955

636,998

Profit for the financial period

The above information for the six month periods ended 30 June 2014 and 30 June 2013 and
for the year ended 31 December 2013 is extracted without material adjustment from, and
should be read in conjunction with, the BP2F Interim Financial Statements (including the
notes therein to the financial statements). The BP2F Interim Financial Statements are
available free of charge at the registered and principal office of BP2F and are also available
on the website of BP2F (www.bp2f.lu).".
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AMENDMENTS TO THE DESCRIPTION OF BNPPF SECTION
The information under the heading "6. Governance" in the section "Description of BNPPF" on pages 1096
to 1111 of the Base Prospectus is amended as follows:
(a)

the first paragraph under the sub-heading "Board of Directors" is deleted and replaced with the
following:
"The Board of Directors (Raad van Bestuur/Conseil d’Administration) of BNPPF establishes
BNPPF's strategy and supervises the activities of the Executive Board and of the independent control
functions. On 1 July 2014, the Board of Directors had 15 members, of which 10 members are nonexecutive and 5 members are executive. For the purpose of this Base Prospectus, the business
address for each of the members of the Board of Directors is Rue Royale 20, B-1000 Brussels,
Belgium.";

(b)

(c)

the list of Non-Executive members under the sub-heading "Board of Directors" is amended as
follows:
(i)

the text "●

(ii)

the text ", Vice-Chairman" is added immediately after the name "François Villeroy de
Galhau";

the list of Executive members, composing the Executive Board (Directiecomité/Comité de
Direction) under the sub-heading "Board of Directors" is amended by the insertion of the following
text immediately above the text "●
Thomas Mennicken":
"●

(d)

Georges Chodron de Courcel, Vice-Chairman" is deleted; and

Dider Beauvois";

the information under the sub-heading "Executive Committee" is amended as follows:
(i)

the text "12 members, the four members" in the first paragraph under the sub-heading
"Executive Committee" is deleted and replaced with the following:
"13 members, the five members";

(ii)

the following text is inserted immediately above the text "●
Risk Officer":
"●

(iii)

Thomas Mennicken, Chief

Didier Beauvois, Chief Risk Officer";

the text "Thomas Mennicken, Chief Risk Officer" is deleted and replaced with the following:
"Thomas Mennicken, Head of Corporate & Investment Banking"; and

(iv)

the chart immediately above the sub-heading "Principal activities performed by members
of the Board of Directors and the Executive Committee outside BNPPF which are
significant with respect to BNPPF" is deleted and replaced with the following chart:
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(e)

the informationn under the su
ub-heading ""Principal activities
a
perrformed by members of the Board
d
Directors an
nd the Execu
utive Comm
mittee outside BNPPF which are siggnificant witth respect too
of D
BN
NPPF" is ameended as follows:
(i)

in the listed item reelating to Heerman Daem
ms, the text ";; Commissiee Corporate Governance,
G
,
man" is deleteed;
Chairm

(ii)

the listeed item relatiing to Georgges Chodron de Courcel is deleted in iits entirety;

(iii))

in the listed item relating to Jean-Laureent Bonnafé, the text ""; Erbé, Dirrector (untill
12/12/22013)" is deleeted;

(iv))

the "." at the end off the listed iitem relating
g to Dirk Boo
ogmans is deeleted and reeplaced withh
the folloowing:
"; Asap.be, Directorr.";

(v)

l
item relating
r
to Jeean Stéphen
nne, the text "Nanocyl, D
Director" is deleted andd
in the listed
replacedd with the fo
ollowing:
"Nanocyyl, Chairman
n of the Boarrd of Directo
ors";

(vi))

in the listed
l
item relating
r
to F
Filip Dierckx
x, the text ";; ZENO, Chhairman" and
d the text ";;
Ginkgoo Associates, Manager" arre deleted;

(viii)

the folllowing new listed item is inserted immediately
y above thee listed item
m relating too
Thomass Mennicken
n:
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"●
(viii)

Didier Beauvois: BNP Paribas Factoring Coverage Europe Holding, member of the
Raad van Commissarissen."; and

the "." at the end of the listed item relating to Luc Haegemans is deleted and replaced with
the following:
"; Be Face Brussels, Director; Duggan Associates, Managing Director.".
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AMENDMENTS TO THE DESCRIPTION OF BGL SECTION
The section "Description of BGL" on pages 1112 to 1119 of the Base Prospectus is amended as follows:
The paragraph under the sub-heading "8.3.
replaced with the following:

Interim Financial Information" is deleted in its entirety and

"The Issuer published its unaudited interim financial statements for the six month period ended 30 June
2014.".
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AMENDMENTS TO THE GENERAL INFORMATION SECTION
The section "General Information" on pages 1220 to 1229 of the Base Prospectus is amended as follows:
(a)

the paragraphs under the heading "4. Documents Available" are amended as follows:
(i)

the text "and" (which was added to the Base Prospectus by virtue of the Second Supplement)
at the end of paragraph (xvii) is deleted;

(ii)

the "." (which was added to the Base Prospectus by virtue of the Second Supplement) at the
end of paragraph (xviii) is deleted and replaced with ";";

(iii)

the following new paragraphs (xix) to (xxiii) are added:
"(xix) the BNPP B.V. Interim Financial Statements;
(xx)

the BP2F Interim Financial Statements;

(xxi)

the BNPPF H1-2014 Press Release;

(xxii)

the BNPPF Interim Financial Statements; and

(xxiii) the BGL Interim Financial Statements."; and
(iv)

the final sentence in the last paragraph under the heading "4. Documents Available" is
deleted and replaced with the following:
"In addition, the constitutional documents of BP2F, the Note Agency Agreement, the
Agency Agreement, the BNPPF Guarantees and the documents listed at (v), (vi), (vii), (xx)
and (xxii) above are available at the registered office of BP2F, the constitutional documents
of BNPPF, the Note Agency Agreement, the Agency Agreement, the BNPPF Guarantees
and the documents listed at (v) and (xxii) above are available at the registered office of
BNPPF and the constitutional documents of BGL, the Note Agency Agreement, the Agency
Agreement and the documents listed at (viii) and (xxiii) above are available at the registered
office of BGL."; and

(b)

the second, third, fourth and fifth paragraphs under the heading "7. Significant Change" are deleted
and replaced with the following:
"There has been no significant change in the financial or trading position of BNPP B.V. since 30
June 2014.
There has been no significant change in the financial or trading position of BP2F since 30 June 2014.
There has been no significant change in the financial or trading position of BNPPF since 30 June
2014.
There has been no significant change in the financial or trading position of BGL since 30 June
2014.".

24

AMENDMENTS TO THE PROGRAMME SUMMARY IN RELATION TO THE BASE
PROSPECTUS (IN FRENCH) AND TO THE PRO FORMA ISSUE SPECIFIC SUMMARY OF THE
PROGRAMME IN RELATION TO THE BASE PROSPECTUS (IN FRENCH)
1.

Le "Résumé du Programme en relation avec le Prospectus de Base" figurant aux pages 1230 à 1287
du Prospectus de Base est modifié comme suit :
(a)

Dans l’Elément B.2, le quatrième paragraphe est entièrement supprimé et par le paragraphe
suivant :
«●

(b)

BP2F a été constitué au Grand-Duché de Luxembourg sous la forme d’une société
anonyme de droit luxembourgeois, et son siège social est situé 19, rue Eugène
Ruppert, L-2453 Luxembourg, Grand-Duché de Luxembourg. » ;

Dans l’Elément B.12 le tableau suivant relatif à BNPP B.V. est inséré immédiatement audessus du titre « En relation avec BNPP : » :

Données Financières Intermédiaires Comparées- En EUR
30/06/2014

30/06/2013

218.961

149.051

14.804

9.831

53.421.815.849

39.988.616.135

430.967

399.245

Produit Net Bancaire
Résultat
Groupe

Net,

part

du

Total du bilan
Capitaux Propres (part du
Groupe)
(c)

Dans l’Elément B.12, le tableau suivant relatif à BGL est inséré immédiatement au-dessus du
titre « En relation avec BP2F : »

Données Financières Intermédiaires Comparées – En millions d’EUR
30/06/2014

30/06/2013

Produit Net Bancaire

674,2

737,2

Coût du Risque

-13,2

-12,6

du

176,0

211,1

Equity

21,8%

24,0%

21,8%

24,0%

Résultat
Groupe

Net,

Ratio Common
Tier 1

part

Ratio Tier 1
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(d)

Total du bilan consolidé

41.366,0

43.909,6

Total des prêts et créances
sur la clientèle

24.399,7

26.190,3

Total des dettes envers la
clientèle

20.395,0

20.947,5

Capitaux Propres (part du
Groupe)

5.815,9

5.561,5

Dans l’Elément B.12, le tableau suivant relatif à BP2F est inséré immédiatement au-dessus
du titre « Déclarations relatives à l’absence de changement significatif ou de changement
défavorable significatif » :

Données Financières Intermédiaires Comparées :
30/06/2014
EUR

31/12/2013
EUR

Postes sélectionnés du Bilan
Actif
Actifs immobilisés (prêts à des
entreprises affiliées)

5.346.209.599

5.167.738.500

Actifs courants (Montants dus
par des entreprises affiliées
venant à échéance à moins d’1
an)

290.019.840

235.086.058

5.732.948.234

5.501.021.541

6.154.665

7.046.710

1.639.378.591

1.656.721.743

361.518.133

201.683.146

3.363.090.700

3.326.487.586

Total de l’actif
Passif
Capital et réserves
Dettes subordonnées
Dettes non-subordonnées
Prêts non-convertibles
-

à moins d’1 an

-

à plus d’1 an

30/06/2014
EUR
Compte de Résultat : postes
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30/06/2013
EUR

sélectionnés
Produits
d’immobilisations
financières générés par des
entreprises affiliées

65.113.968

65.133.879

Résultat

139.935.012

183.385.698

Intérêts à payer et charges
similaires

122.987.828

145.850.703

307.955

636.998

Bénéfice de l’exercice
(e)

Dans l’Elément B.12, le dernier paragraphe est supprimé et remplacé par le suivant :
« Il ne s’est produit aucun changement significatif dans la situation financière ou
commerciale de BNPP B.V., BGL ou BP2F depuis le 30 juin 2014 et il ne s’est produit
aucun changement défavorable significatif dans les perspectives de BNPP B.V., BGL ou
BP2F depuis le 31 décembre 2013. » ;

(f)

Dans l’Elément B.19/B.12, le tableau suivant relatif à BNPPF est inséré immédiatement audessus du titre « Déclarations relatives à l’absence de changement significatif ou de
changement défavorable significatif » :

Données Financières Intermédiaires Comparées – En millions d’EUR
30/06/2014

30/06/2013(1)

Produit Net Bancaire

3.453

2.911

Coût du Risque

-160

-161

Bénéfice net

849

795

Bénéfice Net attribuable
aux actionnaires

654

617

Total du bilan consolidé

276.484

256.226

Total des prêts et créances
sur la clientèle

172.010

159.551

Capitaux Propres

19.397

18.662

Total des dettes envers la
clientèle

169.778

156.788

Titres de créance

13.725

15.662

Dette subordonnée

6.077

6.282

Ratio Tier 1

14,2%

14,8%
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(1)

(g)

Les résultats pour 2013 ont été retraités conformément aux normes comptables IFRS 11.

Dans l’Elément B.19/B.12, le dernier paragraphe est supprimé et remplacé par le suivant :
« Il ne s’est produit aucun changement significatif dans la situation financière ou
commerciale de BNPPF depuis le 30 juin 2014 et il ne s’est produit aucun changement
défavorable significatif dans les perspectives de BNPPF depuis le 31 décembre 2013. ».

2.

Le "Modèle de Résumé du Programme Spécifique à l’Emission en relation avec le Prospectus de
Base" figurant aux pages 1288 à 1349 du Prospectus de Base est modifié comme suit :
(a)

Dans l’Elément B.2, le dernier paragraphe est entièrement supprimé et remplacé par le
paragraphe suivant :
« L’Emetteur a été constitué au Grand-Duché de Luxembourg sous la forme d’une société
anonyme de droit luxembourgeois, et son siège social est situé 19, rue Eugène Ruppert, L—
2453 Luxembourg, Grand-Duché de Luxembourg.] » ;

(b)

Dans l’Elément B.12, le « ] » suivant le texte « 389.414 » sous le titre « [A insérer si BNPP
B.V. est l’Emetteur : » est supprimé ;

(c)

Dans l’Elément B.12, le tableau suivant relatif à BNPP B.V. est inséré immédiatement audessus du titre « [A insérer si BNPP est l’Emetteur : » :

Données Financières Intermédiaires Comparées- En EUR
30/06/2014

30/06/2013

218.961

149.051

14.804

9.831

53.421.815.849

39.988.616.135

430.967

399.245]

Produit Net Bancaire
Résultat
Groupe

Net,

part

du

Total du Bilan
Capitaux Propres (part du
Groupe)
(d)

Dans l’Elément B.12, le « ] » suivant le texte « 5.570,7 » sous le titre « [A insérer si BGL est
l’Emetteur : » est supprimé ;

(e)

Dans l’Elément B.12, le tableau suivant relatif à BGL est inséré immédiatement au-dessus du
titre « [A insérer si BP2F est l’Emetteur : » :

Données Financières Intermédiaires Comparées – En millions d’EUR
30/06/2014
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30/06/2013

Produit Net Bancaire

674,2

737,2

Coût du Risque

-13,2

-12,6

du

176,0

211,1

Equity

21,8%

24,0%

21,8%

24,0%

Total du bilan consolidé

41.366,0

43.909,6

Total des prêts et créances
sur la clientèle

24.399,7

26.190,3

Total des dettes envers la
clientèle

20.395,0

20.947,5

Capitaux Propres (part du
Groupe)

5.815,9

5.561,5]

Résultat
Groupe

Net,

Ratio Common
Tier 1

part

Ratio Tier 1

(f)

Dans l’Elément B.12, le « ] » suivant le texte « 1.583.350 » sous le titre « [A insérer si BP2F
est l’Emetteur : » est supprimé ;

(g)

Dans l’Elément B.12, le tableau suivant relatif à BP2F est inséré immédiatement au-dessus
du titre « Déclarations relatives à l’absence de changement significatif ou de changement
défavorable significatif » :

Données Financières Intermédiaires Comparées :
30/06/2014
EUR

31/12/2013
EUR

Postes sélectionnés du
Bilan
Actif
Actifs immobilisés (prêts
à des entreprises affiliées)

5.346.209.599

5.167.738.500

Actifs courants (Montants
dus par des entreprises
affiliées
venant
à
échéance à moins d’1 an)

290.019.840

235.086.058

5.732.948.234

5.501.021.541

Total de l’actif
Passif
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Capital et réserves
Dettes subordonnées

6.154.665

7.046.710

1.639.378.591

1.656.721.743

361.518.133

201.683.146

3.363.090.700

3.326.487.586

Dettes non-subordonnées
Prêts non-convertibles
à moins d’1
an
-

à plus d’1 an

30/06/2014
EUR

30/06/2013
EUR

Compte de Résultat :
postes sélectionnés
Produits
d’immobilisations
financières générés par
des entreprises affiliées

65.113.968

65.133.879

Résultat

139.935.012

183.385.698

Intérêts à payer et charges
similaires

122.987.828

145.850.703

307.955

636.998]

Bénéfice de l’exercice
(h)

Dans l’Elément B.12, le dernier paragraphe est supprimé et remplacé par le paragraphe
suivant :
« [Il ne s’est produit aucun changement significatif dans la situation financière ou
commerciale de [BNPP B.V.] [BP2F] [BGL] depuis le 30 juin 2014 et il ne s’est produit
aucun changement défavorable significatif dans les perspectives de [BNPP B.V.] [BP2F]
[BGL] depuis le 31 décembre 2013.] » ;

(i)

Dans l’Elément B.19/B.12, le « ] » suivant le texte « 18.5% » sous le titre « [A insérer si
BNPPF est le Garant : » est supprimé ;

(j)

Dans l’Elément B.19/B.12, le tableau suivant relatif à BNPPF est inséré immédiatement audessus du titre « Déclarations relatives à l’absence de changement significatif ou de
changement défavorable significatif » :

Données Financières Intermédiaires Comparées – En millions d’EUR

Produit Net Bancaire
30

30/06/2014

30/06/2013(1)

3.453

2.911

Coût du Risque

-160

-161

Résultat Net

849

795

Résultat net attribuable
aux actionnaires

654

617

Total du bilan consolidé

276.484

256.226

Total des prêts et créances
sur la clientèle

172.010

159.551

Capitaux Propres

19.397

18.662

Total des dettes envers la
clientèle

169.778

156.788

Titres de créance

13.725

15.662

Dette subordonnée

6.077

6.282

Ratio Tier 1

14,2%

14,8%

(1)

Les résultats pour 2013 ont été retraités conformément aux normes comptables IFRS 11.]

(k)

En-dessous du titre « Déclarations relatives à l’absence de changement significatif ou de
changement défavorable significatif » dans l’Elément B.19/B.12, « ] » est inséré à la fin du
paragraphe immédiatement au-dessus du texte « [A insérer quand BNPPF est le Garant : » ;

(l)

Dans l’Elément B.19/B.12, le dernier paragraphe est supprimé et remplacé par le paragraphe
suivant :
« Il ne s’est produit aucun changement significatif dans la situation financière ou
commerciale de BNPPF depuis le 30 juin 2014 et il ne s’est produit aucun changement
défavorable significatif dans les perspectives de BNPPF depuis le 31 décembre 2013.] ».
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AMENDMENTS TO THE BACK PAGE
The address of BNP Paribas Fortis Funding on page 1351 of the Base Prospectus is deleted and replaced
with the following:
"rue Eugène Ruppert 19
L-2453 Luxembourg
Grand Duchy of Luxembourg".
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RESPONSIBILITY STATEMENT
I hereby certify on behalf of BNPP, BNPP B.V., BP2F, BNPPF and BGL, having taken all reasonable care to
ensure that such is the case that, to the best of my knowledge, the information contained in this Third
Supplement is in accordance with the facts and contains no omission likely to affect its import.
The consolidated financial statements as of and for the year ended 31 December 2013 of BNPP were audited
by statutory auditors who issued an audit report which is incorporated by reference in the Base Prospectus, as
amended by the Previous Supplements. This report contains an emphasis of matter paragraph (paragraphe
d'observations) referring, inter alia, to note 3.g to the consolidated financial statements regarding the
provision related to US dollar payments involving parties subject to US sanctions. The First Update to the
BNPP 2013 Registration Document filed with the AMF on 30 April 2014 contains an update of note 3.g to
the consolidated financial statements which can be found on page 60. The Second Update to the BNPP 2013
Registration Document filed with the AMF on 7 July 2014 contains in particular the press release dated 30
June 2014 announcing a comprehensive settlement regarding the review of certain USD transactions by US
authorities, which can be found on pages 4 and 5 of the Second Update to the BNPP 2013 Registration
Document incorporated by reference in the Base Prospectus, as amended by the Previous Supplements.
The Statutory Auditors’ report on the condensed consolidated financial statements of BNPP for the six
months ended 30 June 2014 presented in the Third Update to the BNPP 2013 Registration Document is given
on pages 140 to 141 and contains an emphasis of matter paragraph (paragraphe d'observations) referring,
inter alia, to note 3.g to the consolidated financial statements, which outlines the costs related to the
comprehensive settlement with US authorities. The Third Update to the BNPP 2013 Registration Document
filed with the AMF on 1 August 2014 contains an update of note 3.g to the consolidated financial statements
which can be found on pages 100 and 101, as well as an amendment to the Risks Relating to BNPP and its
Industry which can be found on pages 142 and 143.
BNP Paribas
16 boulevard des Italiens
75009 Paris
France
Lars Machenil
In his capacity as Chief Financial Officer

Stéphane de Marnhac
In his capacity as Head of Investor
Relations and Financial Information

Dated 5 September 2014

In accordance with Articles L. 412-1 and L. 621-8 of the French Code monétaire et financier and with the
General Regulations (Règlement général) of the French Autorité des marchés financiers ("AMF"), in
particular Articles 211-1 to 216-1, the AMF has granted to this Third Supplement the visa n°14-485 on 5
September 2014. This Third Supplement has been prepared by BNPP, BNPP B.V., BP2F, BNPPF and BGL
and BNPP's signatories assume responsibility for it on behalf of BNPP, BNPP B.V., BP2F, BNPPF and
BGL, save that BP2F, BNPPF and BGL accept no responsibility for the BNPP B.V. Interim Financial
Statements, BNPP, BNPP B.V. and BGL accept no responsibility for the BP2F Interim Financial Statements,
BNPP, BNPP B.V., BP2F and BGL accept no responsibility for the BNPPF Interim Financial Statements and
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BNPP, BNPP B.V., BP2F and BNPPF accept no responsibility for the BGL Interim Financial Statements.
This Third Supplement and the Base Prospectus, as amended by the Previous Supplements, may only be
used for the purposes of a financial transaction if completed by Final Terms. In accordance with Article L.
621-8-1-I of the French Code monétaire et financier, the visa has been granted following an examination by
the AMF of "whether the document is complete and comprehensible, and whether the information in it is
coherent". It does not imply that the AMF has verified the accounting and financial data set out in it. This
visa has been granted subject to the publication of Final Terms in accordance with Article 212-32 of the
AMF's General Regulations, setting out the terms of the securities being issued.
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Note, Warrant and Certificate Programme
This fourth supplement (the "Fourth Supplement") is supplemental to, and should be read in conjunction
with the base prospectus (the "Base Prospectus") dated 5 June 2014, the first supplement to the Base
Prospectus dated 11 July 2014 (the "First Supplement"), the second supplement to the Base Prospectus
dated 7 August 2014 (the "Second Supplement") and the third supplement to the Base Prospectus dated 5
September 2014 (the "Third Supplement", and, together with the First Supplement and the Second
Supplement, the "Previous Supplements"), in each case in relation to the Note, Warrant and Certificate
Programme of BNP Paribas Arbitrage Issuance B.V. ("BNPP B.V."), BNP Paribas ("BNPP"), BNP Paribas
Fortis Funding ("BP2F"), BNP Paribas Fortis SA/NV ("BNPPF") and BGL BNP Paribas ("BGL") (the
"Programme").
The Base Prospectus and the First Supplement, the Second Supplement and the Third Supplement together
constitute a base prospectus for the purposes of Article 5.4 of Directive 2003/71/EC of 4 November 2003
(the "Prospectus Directive") as amended (which includes the amendments made by Directive 2010/73/EU)
to the extent that such amendments have been implemented in a relevant Member State of the European
Economic Area. The Autorité des Marchés Financiers (the "AMF") granted visa no. 14-276 on 5 June 2014
in respect of the Base Prospectus, visa no. 14-391 on 11 July 2014 in respect of the First Supplement, visa
no. 14-457 on 7 August 2014 in respect of the Second Supplement and visa no. 14-485 on 5 September 2014
in respect of the Third Supplement. Application has been made to the AMF for approval of this Fourth
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Supplement in its capacity as competent authority pursuant to Article 212-2 of its Règlement Général which
implements the Prospectus Directive in France.
BNPP (in respect of itself and BNPP B.V.) accepts responsibility for the information contained in this Fourth
Supplement. To the best of the knowledge of BNPP (who has taken all reasonable care to ensure that such is
the case), the information contained herein is in accordance with the facts and does not omit anything likely
to affect the import of such information.
BNPP B.V. (in respect of itself), BP2F (in respect of itself), BNPPF (in respect of itself and BP2F) and BGL
(in respect of itself) accept responsibility for the information contained in this Fourth Supplement. To the
best of the knowledge of BNPP B.V., BP2F, BNPPF and BGL (who have taken all reasonable care to ensure
that such is the case), the information contained herein is, subject as provided in the preceding sentence, in
accordance with the facts and does not omit anything likely to affect the import of such information.
Unless the context otherwise requires, terms defined in the Base Prospectus, as amended by the Previous
Supplements, shall have the same meanings when used in this Fourth Supplement.
To the extent that there is any inconsistency between (i) any statement in this Fourth Supplement and (ii) any
statement in, or incorporated by reference in, the Base Prospectus, the statement referred to in (i) above will
prevail.
References in this Fourth Supplement to paragraphs of the Base Prospectus are to the Base Prospectus as
amended by the First Supplement, the Second Supplement and the Third Supplement, as applicable.
References in this Fourth Supplement to page numbers in the Base Prospectus are to the page numbers in the
Base Prospectus without taking into account any amendments made in the Previous Supplements.
Copies of this Fourth Supplement may be obtained free of charge at the specified offices of BNP Paribas
Securities Services, Luxembourg Branch and BNP Paribas Arbitrage S.N.C. and will be available on the
website of BNP Paribas (https://rates-globalmarkets.bnpparibas.com/gm/Public/LegalDocs.aspx) and on the
website of the AMF (www.amf-france.org).
This Fourth Supplement has been prepared in accordance with Article 16.1 of the Prospectus Directive, and
pursuant to Article 212-25 of the AMF's Règlement Général, for the purposes of giving information which
amends or is additional to the information already contained in the Base Prospectus.
This Fourth Supplement has been prepared for the purposes of:
(A)

amending the "Pro Forma Issue Specific Summary of the Programme in relation to this Base
Prospectus";

(B)

amending the Risk Factors;

(C)

amending the Form of Final Terms for Notes;

(D)

amending the Form of Final Terms for W&C Securities;

(E)

amending Annex 12 – Additional Terms and Conditions for Credit Securities;

(F)

amending the Index of Defined Terms in Respect of the W&C Securities;

(G)

amending the Index of Defined Terms in Respect of Notes; and

(H)

amending the "Pro Forma Issue Specific Summary of the Programme in relation to this Base
Prospectus (in French)"
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The amendments referred to in (E) above have been made in order to amend the provisions relating to Credit
Securities to account for the 2014 ISDA Credit Derivatives Definitions. The amendments referred to in (A),
(B), (C), (D), (F), (G) and (H) have been made in order to reflect the amendments referred to in (E).
In accordance with Article 16.2 of the Prospectus Directive, in the case of an offer of Securities to the public,
investors who, before this Fourth Supplement is published, have already agreed to purchase or subscribe for
Securities issued under the Programme and which are affected by the amendments made in this Fourth
Supplement have the right, exercisable before the end of the period of two working days beginning with the
working day after the date of publication of this Fourth Supplement to withdraw their acceptances. This
right to withdraw shall expire by close of business on 25 September 2014.
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AMENDMENTS TO THE PROGRAMME SUMMARY IN RELATION TO THE BASE
PROSPECTUS AND PRO FORMA ISSUE SPECIFIC SUMMARY OF THE PROGRAMME IN
RELATION TO THE BASE PROSPECTUS
1.
(a)

The "Pro Forma Issue Specific Summary of the Programme in relation to this Base Prospectus" on
pages 63 to 113 of the Base Prospectus is amended as follows:
In Element C.9 under the heading "[Interest" after the words ""Coupon Switch Date(s)" means
[specify].]", the following is inserted:
"[Insert in the case of Credit Notes or Credit Certificates if applicable:
If an Event Determination Date (being the occurrence of a credit event and satisfaction of certain
conditions) occurs in respect of any Reference Entity, interest will cease to accrue on the relevant
portion of each Credit Security (corresponding to a pro rata share per Credit Security of the
reference entity notional amount of the affected Reference Entity) with effect from and including
the [[interest period end date] [interest payment date] immediately preceding such Event
Determination Date or, in the case of the first interest period, the interest commencement date]
[Event Determination Date]."

(b)

In Element C.18, the paragraph "[If the Securities are Credit Securities, redemption or settlement
shall be subject to the Credit Security Conditions and the applicable Final Terms.]" immediately
prior to the heading "Final Payouts" is deleted and replaced with the following:
"[If the Securities are Credit Securities and if an Event Determination Date occurs in respect of any
Reference Entity, [the relevant portion of] each Credit Security [(corresponding to a pro rata share
per Credit Security of the triggered portion of the reference entity notional amount of the affected
Reference Entity)] will be redeemed [at its pro rata share of the [Auction Settlement Amount,
subject to fallback settlement] [Credit Event Cash Settlement Amount]] [by physical settlement]
[specify other relevant redemption or settlement amount].
If no Event Determination Date occurs, each [[Credit Note] [Credit Certificate] will be redeemed at
the [outstanding principal amount per Credit Note] [Cash Settlement Amount per Credit
Certificate] [(or the relevant portion thereof)]] [Credit Warrant will become void without
payment].]"
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RISK FACTORS
In relation to the amendments to the Risk Factors in this section: (i) text which, by virtue of this Fourth
Supplement, is deleted from the Risk Factor is shown with a line drawn through the middle of the relevant
deleted text; and (ii) text which, by virtue of this Fourth Supplement, is added to the Risk Factor is shown
underlined.
The Risk Factors are amended as set out below:
(a)

The risk factor entitled "Use of Auction Settlement may adversely affect returns to Holders" is
amended by deleting and replacing the third paragraph thereof on page 153 with the following:
"Following an M(M)R Restructuring Credit Event in relation to which ISDA sponsors multiple
concurrent auctions, but where there is no relevant auction relating to credit derivative transactions
with a maturity of corresponding to the Credit Securities, if the Calculation Agent exercises the
right of the buyer or, as the case may be, seller of credit risk protection under the Credit Securities
to elect that the Auction Final Price is determined by reference to an alternative Auction, the
Auction Final Price so determined may be lower (in the case of Notes or Certificates) or higher (in
the case of Warrants) than the amount which would have been determined based on quotations
sought from third party dealers, thereby reducing the amount payable to Holders.";

(b)

The risk factor entitled ""Cheapest-to-Deliver" risk for Notes and Certificates and conversely for
Warrants" on page 153 is deleted and replaced with the following:
"Since the Issuer, as buyer of protection in respect of the Notes or Certificates has discretion to
choose the portfolio of obligations and/or assets to be valued or delivered following a Credit Event
in respect of a Reference Entity, it is likely that the portfolio of obligations and/or assets selected
will be obligations of the Reference Entity and/or assets with the lowest market value that are
permitted to be selected pursuant to the terms of the Securities. This could result in a lower
recovery value and hence greater losses for investors in the Notes or Certificates.
Conversely, the Issuer as seller of protection in respect of the Warrants has discretion to choose the
portfolio of obligations and/or assets to be valued following a Credit Event in respect of a
Reference Entity, and it is likely that the portfolio of obligations and/or assets selected will be
obligations of the Reference Entity and/or assets with the highest market value that are permitted to
be selected pursuant to the terms of the Warrants. This could result in a higher recovery value and
hence a lower settlement amount for investors in the Warrants."

(c)

The following risk factor is added immediately after the risk factor entitled ""Cheapest-to-Deliver"
risk for Notes and Certificates and conversely for Warrants" on page 153:
"Asset Package Delivery risks
The 2014 Definitions introduced the concept of asset package delivery. In certain circumstances
where (a) "Financial Reference Entity Terms" and "Governmental Intervention" applies in respect
of a Reference Entity and (i) there is a Governmental Intervention Credit Event; or (ii) a
Restructuring Credit Event in respect of the Reference Obligation where such Restructuring does
not constitute a Governmental Intervention or (b) a Restructuring Credit Event in respect of a
Sovereign, then a related asset package resulting from a prior deliverable obligation (where
"Financial Reference Entity Terms" apply) or package observable bond (where the Reference
Entity is a sovereign) may also be deliverable. The asset package would be treated as having the
same outstanding principal as the corresponding prior deliverable obligation or package observable
bond.

6

If the resulting asset package is deemed to be zero where there are no resulting assets, the related
credit loss will be 100 per cent. notwithstanding the recovery value on any other obligations of the
Reference Entity.
The risk factors "Use of Auction Settlement may adversely affect returns to Holders" and
""Cheapest-to-Deliver" risk for Notes and Certificates and conversely for Warrants" above would
apply to any asset or asset package.
If an asset in the asset package is a non-transferable instrument or non-financial instrument, the
value of such asset will be the market value determined by reference to a specialist valuation or in
accordance with methodology determined by the Credit Derivatives Determinations Committees.
See "Conflicts of Interest - Credit Derivatives Determinations Committees" and "Rights associated
with Credit Derivatives Determinations Committees" for risk factors relating to valuation in
accordance with CDDC methodology.
(d)

The risk factor entitled "The Calculation Agent may modify the terms of the Securities" on pages
156 and 157 is deleted and replaced with the following:
"The Calculation Agent may, following its determination that there has been a change in the
prevailing market standard terms or market trading conventions that affects any hedging
transaction, modify the terms of the Securities to the extent reasonably necessary to preserve any
ensure consistency between the Securities and the hedging transaction with the prevailing market
standard terms or market trading conventions, without the consent of Holders or prior notice to
Holders. The Calculation Agent is not obliged to make any such modifications. If the Calculation
Agent modifies the terms of the Securities, it will do so without regard to the interests of the
holders of the Securities and any such modification may be prejudicial to the interests of the holder
of the Securities."
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AMENDMENTS TO THE FORM OF FINAL TERMS FOR NOTES
The Form of Final Terms for the Notes on pages 202 to 259 of the Base Prospectus are amended as set out
below:
(a)

Paragraph 56(i) (Type of Credit Linked Notes) is amended by the insertion of the following new
lines immediately after the text "Substitution: [Not Applicable] [Applicable]" at the end thereof:
"Zero Recovery:

[Applicable/Not Applicable]

2014 Definitions:

[Applicable/Not Applicable]

2003 Definitions (as supplemented [Applicable/Not Applicable]"
by July 2009 Supplement):
(b)

Paragraph 56(vii) (Reference Obligation(s)) is amended by deleting and replacing the line "The
obligation identified as follows" with the following:
"The obligation
follows:

(c)

identified

as [Applicable/Not Applicable]"

Paragraph 56(vii) (Reference Obligation(s)) is amended by the insertion of the following new lines
immediately after the text "Original Issue Amount: []" at the end thereof:
"

[The obligation specified as the Reference Obligation
above shall be the Original Non-Standard Reference
Obligation notwithstanding that such obligation is not
an obligation of the Reference Entity, and
notwithstanding any contrary provision of the
definition of "Original Non-Standard Reference
Obligation" (and, for the avoidance of doubt,
paragraph (a) of the definition thereof applies).]
[Delete if not applicable or if Reference Obligation
above is an obligation of the Reference Entity]

Standard Reference Obligation:

[Applicable/Not Applicable]"

(d)

Paragraph 56(viii) (Settlement Method) is amended by the insertion of the following new line
immediately after the text "Settlement Method: [Auction Settlement] [Cash Settlement] [Physical
Settlement]":
"

(e)

[Unwind Costs: [Not Applicable] [  ]] [Delete if
Unwind Costs are applicable]"
Paragraph 56(xix) (Additional Provisions) is amended by the insertion of the following new line
immediately after the text "[Change in Standard Terms and Market Conventions: [Not Applicable]]
[Delete if Change in Standard Terms and Market Conventions applies]]":

"

[In respect of [specify relevant Reference Entity],
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[Include Accrued Interest]
Interest] applicable]

[Exclude

Accrued

[In respect of [specify relevant Reference Entity],
Trigger Percentage: [] [As per the Credit Security
Conditions]] [Delete if CoCo Supplement is not
applicable]"
(f)

Paragraph 56(xx) (Part B of Credit Security Conditions) is amended by the insertion of the
following at the end thereof:
"

[As per the Credit Security Conditions] [Specify any
variations or additions to the Credit Security
Conditions]"

(g)

Paragraph 56(xxii) (Calculation and Settlement Suspension) is amended by deleting the text "[As
per the Credit Security Conditions] [Specify any variations or additions to the Credit Security
Conditions]".

(h)

Paragraph 56 (Credit Linked Notes) is amended by the insertion of the following new paragraph
(xxiii) at the end thereof:
"(xxiii) Seniority Level:

[Senior Level] [Subordinated Level] []"
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AMENDMENTS TO THE FORM OF FINAL TERMS FOR W&C SECURITIES
The Form of Final Terms for W&C Securities on pages 260 to 338 of the Base Prospectus are amended as
set out below:
(a)

Paragraph 34(a) (Type of Security) is amended by the insertion of the following new lines
immediately below the text "[Other]" at the end thereof:
"Zero Recovery:

[Applicable/Not Applicable]

2014 Definitions:

[Applicable/Not Applicable]

2003 Definitions (as supplemented [Applicable/Not Applicable]"
by July 2009 Supplement):
(b)

Paragraph 34(g) (Reference Obligation(s)) is amended by deleting and replacing the line "The
obligation identified as follows (the "Underlying Bond"):" with the following:
"The obligation identified as [Applicable/Not Applicable]"
follows (the "Underlying Bond"):

(c)

Paragraph 34(g) (Reference Obligation(s)) is amended by the insertion of the following new lines
immediately after the text "Original Issue Amount: []" at the end thereof:
"

[The obligation specified as the Reference Obligation
above shall be the Original Non-Standard Reference
Obligation notwithstanding that such obligation is not
an obligation of the Reference Entity, and
notwithstanding any contrary provision of the
definition of "Original Non-Standard Reference
Obligation" (and, for the avoidance of doubt,
paragraph (a) of the definition thereof applies).]
[Delete if not applicable or if Reference Obligation
above is an obligation of the Reference Entity]

Standard Reference Obligation:

[Applicable/Not Applicable]"

(d)

Paragraph 34(h) (Settlement Method) is amended by the insertion of the following new line
immediately after the text "Settlement Method: [Auction Settlement] [Physical Settlement] [Cash
Settlement]":
"

(e)

[Unwind Costs: [Not Applicable] [  ]] [Delete if
Unwind Costs are applicable]"
Paragraph 34(q) (Additional Provisions) is amended by the insertion of the following new line
immediately after the text "[Change in Standard Terms and Market Conventions: [Not Applicable]]
[Delete if Change in Standard Terms and Market Conventions applies]]":

"

[In respect of [specify relevant Reference Entity],
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[Include Accrued Interest]
Interest] applicable]

[Exclude

Accrued

[In respect of [specify relevant Reference Entity],
Trigger Percentage: [] [As per the Credit Security
Conditions]] [Delete if CoCo Supplement is not
applicable]"
(f)

Paragraph 34 (Credit Securities) is amended by the insertion of the following new paragraph (w) at
the end thereof:
"(w)

Seniority Level:

[Senior Level] [Subordinated Level] []"
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AMENDMENTS TO ANNEX 12 – ADDITIONAL TERMS AND CONDITIONS FOR CREDIT
SECURITIES
Annex 12 – Additional Terms and Conditions for Credit Securities is deleted and replaced with the
following:
ANNEX 12
PART 1 ADDITIONAL TERMS AND CONDITIONS FOR CREDIT SECURITIES
If specified as applicable in the applicable Final Terms, (a) the terms and conditions applicable to Notes specified in the
applicable Final Terms as Credit Securities shall comprise the terms and conditions of Notes (the "Note Conditions")
and the additional Terms and Conditions for Credit Securities set out below (the "Credit Security Conditions") and (b)
the terms and conditions applicable to W&C Securities specified in the applicable Final Terms as Credit Securities shall
comprise the terms and conditions of W&C Securities (the "W&C Security Conditions") and the Credit Security
Conditions, in each case together with any other additional terms and conditions specified in the applicable Final Terms
and subject to completion in the applicable Final Terms. In the event of any inconsistency between (i) the Note
Conditions or the W&C Security Conditions, as applicable, and (ii) the Credit Security Conditions, the Credit Security
Conditions, as applicable, shall prevail. References to "Security" and "Securities" shall be deemed to be references to
"Note" or "Notes" or "W&C Security" or "W&C Securities" as the context admits.
Part A
The provisions of this Part A apply in relation to Credit Securities unless the Final Terms of such Credit Securities
specify that PART B of this Annex 1 shall apply.
Part A-1
2014 Definitions
The provisions of this Part A-1 apply in relation to Credit Securities unless the Final Terms of such Credit Securities
specify that "2014 Definitions" are not applicable, or that "2003 Definitions (as supplemented by July 2009
Supplement)" shall apply.
1.

General

(a)

Credit Terms
The Final Terms shall specify:
(a)

the type of Credit Securities, being Single Reference Entity Credit Securities, Nth-to-Default Credit
Securities or Linear Basket Credit Securities;

(b)

the Settlement Method (if not Auction Settlement) and, where Auction Settlement applies, the
applicable Fallback Settlement Method;

(c)

the Reference Entity or Reference Entities in respect of which a Credit Event may occur;

(d)

the Reference Obligation(s) (if any) in respect of each Reference Entity;

(e)

the Trade Date and (in the case of Credit Notes) the Maturity Date, (in the case of Credit Certificates)
the Redemption Date or (in the case of Credit Warrants) the Expiration Date;

(f)

the Transaction Type applicable to each Reference Entity; and

(g)

the Reference Entity Notional Amount in respect of each Reference Entity.
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(b)

Physical Settlement Matrix
Where a Transaction Type is specified in the Final Terms in respect of any Reference Entity, then the
provisions of these Credit Security Conditions shall apply with respect to such Reference Entity in accordance
with the Physical Settlement Matrix as it applies to such Transaction Type, as though such Physical Settlement
Matrix were set out in full in the Final Terms.

(c)

Additional Provisions
If, in accordance with the specified Transaction Type or otherwise, any Additional Provisions are applicable,
these Credit Security Conditions shall take effect subject to the provisions thereof.

(d)

Linear Basket Credit Securities
If the Credit Securities are Linear Basket Credit Securities, then the provisions of these Credit Security
Conditions relating to redemption or settlement of Credit Securities following the occurrence of an Event
Determination Date, extension of maturity of Credit Securities on delivery of an Extension Notice, cessation or
suspension of accrual of interest or accrual and payment of interest following (in the case of Credit
Certificates) the Redemption Date, (in the case of Credit Notes) the Maturity Date or (in the case of Credit
Warrants) the Expiration Date shall apply separately with respect to each Reference Entity and a portion of
each Credit Security corresponding to the Reference Entity Notional Amount divided by the number of Credit
Securities then in issue. The remaining provisions of these Credit Security Conditions shall be construed
accordingly.

2.

Redemption

(a)

Redemption or Expiration absent Event Determination Date
The Issuer will redeem each Credit Security (in the case of Notes or Certificates) on the related Credit Security
Settlement Date (as such date may be extended in accordance with the definition thereof) by payment of an
amount equal to (in the case of Certificates) the Cash Settlement Amount or (in the case of Notes) the
outstanding principal amount of such Security (or, in the case of Linear Basket Credit Securities, the relevant
portion thereof) (together with interest, if any, payable thereon) unless:
(a)

the Credit Securities have been previously redeemed or purchased and cancelled in full (including
pursuant to Credit Security Conditions 2(b), 2(c) or 2(d); or

(b)

an Event Determination Date has occurred, in which event the Issuer shall redeem the Credit
Securities in accordance with Credit Security Condition 2(b).

Each Credit Warrant will become void on the related Credit Security Settlement Date (as such date may be
extended in accordance with the definition thereof) unless:

(b)

(c)

the Credit Warrants have been previously settled or purchased and cancelled in full (including
pursuant to Credit Security Conditions 2(b), 2(c) or 2(d); or

(d)

an Event Determination Date has occurred, in which event the Credit Warrants shall be settled in
accordance with Credit Security Condition 2(b).

Redemption or Settlement following Event Determination Date
Upon the occurrence of an Event Determination Date in relation to any Reference Entity, then each Credit
Note or Credit Certificate (or, in the case of Linear Basket Credit Securities, the relevant portion thereof) will
be subject to redemption and each Credit Warrant (or, in the case of Linear Basket Credit Warrants, the
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relevant portion thereof) will be deemed to have been automatically exercised on the Event Determination
Date and will be subject to settlement:
(a)

if the applicable Settlement Method is Auction Settlement, by payment of its pro rata share (such
amount to be apportioned pro rata amongst the outstanding (and in the case of Partly Paid Notes,
paid-up) nominal amount or outstanding (and, in the case of Partly Paid Certificates, paid-up) notional
amount of each Credit Security corresponding to the (in the case of Credit Notes) Calculation Amount
or (in the case of Credit Certificates or Credit Warrants) Notional Amount) of the Auction Settlement
Amount on the Auction Settlement Date, unless a Fallback Settlement Event occurs, in which event
the Issuer shall perform its respective payment and/or delivery obligations in accordance with the
applicable Fallback Settlement Method. If an Event Determination Date occurs with respect to a new
Credit Event following the occurrence of a Fallback Settlement Event with respect to a first Credit
Event and no Fallback Settlement Event occurs with respect to such new Credit Event, the Issuer
shall, if it so elects on or prior to a related Valuation Date or Delivery Date, redeem or settle, as
applicable, the Credit Securities in accordance with this Credit Security Condition 2(b)(a) by Auction
Settlement;

(b)

if the applicable Settlement Method is Physical Settlement, in accordance with Credit Security
Condition 4; and

(c)

if the applicable Settlement Method is Cash Settlement, by payment of its pro rata share (such
amount to be apportioned pro rata amongst the outstanding (and in the case of Partly Paid Notes,
paid-up) nominal amount or outstanding (and, in the case of Partly Paid Certificates, paid-up) notional
amount of each Credit Security corresponding to the (in the case of Credit Notes) Calculation Amount
or (in the case of Credit Certificates or Credit Warrants) Notional Amount) of the Credit Event Cash
Settlement Amount on the Cash Settlement Date.

Where the Credit Securities are Nth-to-Default Credit Securities, an Event Determination Date shall be
deemed not to occur with respect to the Credit Securities until an Event Determination Date occurs with
respect to the Nth Reference Entity. Where the Credit Securities are Nth-to-Default Credit Securities and an
Event Determination Date occurs with respect to more than one Reference Entity on the same day, the
Calculation Agent shall determine the order in which such Event Determination Dates occurred.
(c)

Redemption following a Merger Event
If this Credit Security Condition 2(c) is specified as applicable in the applicable Final Terms, in the event that
in the determination of the Calculation Agent a Merger Event has occurred, the Issuer may give notice to the
Holders in accordance with W&C Security Condition 10 or Note Condition 16, as applicable, and (in the case
of Credit Notes or Credit Certificates) redeem or (in the case of Credit Warrants) cancel all but not some only
of the Credit Securities on the Merger Event Redemption Date, and if the Credit Securities are so redeemed or,
as the case may be, cancelled, the Issuer shall pay an amount to each Holder in respect of each Credit Security,
which amount shall be the fair market value of the Credit Security taking into account the Merger Event less
the cost to the Issuer and/or its Affiliates of unwinding any underlying related hedging arrangements
(including without limitation any Unwind Costs), all as determined by the Calculation Agent in a
commercially reasonable manner.

(d)

Additional Credit Linked Security Disruption Events
If the Calculation Agent determines that an Additional Credit Linked Security Disruption Event has occurred,
the Issuer may redeem (or settle, as applicable) the Credit Securities by giving notice to Holders in accordance
with W&C Security Condition 10 or Note Condition 16, as applicable. If the Credit Securities are so redeemed
(or settled, as applicable), the Issuer will pay an amount to each Holder in respect of each Credit Security equal
to the fair market value of such Credit Security taking into account the Additional Credit Linked Security
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Disruption Event, less the cost to the Issuer and/or its Affiliates of unwinding any underlying related hedging
arrangements all as determined by the Calculation Agent in a commercially reasonable manner. Payments will
be made in such manner as shall be notified to the Holders in accordance with W&C Security Condition 10 or
Note Condition 16, as applicable.
(e)

Suspension of Obligations
If there is a DC Credit Event Question in relation to any Reference Entity, then (unless the Issuer otherwise
elects by notice to the Calculation Agent and the Holders) from the date of such DC Credit Event Question
(and notwithstanding that the relevant Credit Derivatives Determinations Committee has yet to determine
whether Publicly Available Information is available or that a Credit Event has occurred):
(i)

any obligation of the Issuer to redeem or settle any Credit Security (including pursuant to Credit
Security Condition 2(b)) or pay any amount of interest which would otherwise be due thereon (and the
timing requirements of the Cash Settlement Date, Valuation Date, Relevant Valuation Date, NOPS
Cut-off Date, Physical Settlement Period and any other provisions pertaining to settlement) shall,
insofar as it relates to the relevant Reference Entity;

(ii)

if the Final Terms specifies that "Calculation and Settlement Suspension" applies, any obligation of
the Issuer to redeem or settle any Credit Security (including pursuant to Credit Security Condition
2(b)) (and the timing requirements of the Cash Settlement Date, Valuation Date, Relevant Valuation
Date, NOPS Cut-off Date, Physical Settlement Period and any other provisions pertaining to
settlement) insofar as it relates to the relevant Reference Entity, or pay any amount of interest which
would otherwise be due thereon or any obligation of the Calculation Agent to calculate any amount of
interest (in each case, regardless of whether any such interest relates to the relevant Reference Entity),
shall,

be and remain suspended until the date of the relevant DC Credit Event Announcement, DC No Credit Event
Announcement or DC Credit Event Question Dismissal.
During such suspension period, the Issuer shall not be obliged to, nor entitled to, take any action in connection
with the settlement of the Credit Securities, in each case insofar as they relate to the relevant Reference Entity,
or in connection with the payment of any applicable interest on the Credit Securities, nor, if the Final Terms
specifies that "Calculation and Settlement Suspension" applies, shall the Calculation Agent be obliged to take
any action in connection with the calculation of any amount of interest (in each case, if the Final Terms
specifies that "Calculation and Settlement Suspension" applies, regardless of whether any such interest relates
to the relevant Reference Entity). Once the relevant DC Credit Event Announcement, DC No Credit Event
Announcement or DC Credit Event Question Dismissal has occurred, such suspension shall terminate and any
obligations so suspended shall resume on the Credit Security Business Day following such public
announcement by ISDA, with the Issuer and, as the case may be, the Calculation Agent having the benefit of
the full day notwithstanding when the suspension began. Any amount of interest so suspended shall, subject
always to Credit Security Condition 3(a), become due on a date selected by the Calculation Agent falling not
later than fifteen Business Days following such public announcement by ISDA.
For the avoidance of doubt, no interest shall accrue on any payment of interest or any other amounts which are
deferred in accordance with this Credit Security Condition 2(e).
(f)

Miscellaneous provisions relating to Redemption or Settlement
If the Credit Securities are partially redeemed or settled, the relevant Credit Securities or, if the Credit
Securities are represented by a Global Security, such Global Security, shall be endorsed to reflect such partial
redemption or settlement. Upon such partial redemption or settlement, the outstanding notional amount or
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outstanding principal amount of each Credit Security shall be reduced for all purposes (including accrual of
interest thereon) accordingly.
Redemption or settlement of any Credit Security in accordance with this Credit Security Condition 2, together
with payment of interest, if any, due thereon shall discharge all or the relevant portion of the obligations of the
Issuer in relation thereto.
Any amount payable under Credit Security Condition 2(b) shall be rounded downwards to the nearest sub-unit
of the relevant currency.
3.

Interest (Credit Notes and Credit Certificates only)

(a)

Cessation of Interest Accrual
Upon the occurrence of an Event Determination Date in respect of any Reference Entity, interest on such
Credit Certificate or Note (or, in the case of Linear Basket Credit Securities, the relevant portion thereof) shall
cease to accrue with effect from and including:
(a)

either:

(i)

the Interest Payment Date; or

(ii)

if so specified in the Final Terms, the Interest Period End Date,

immediately preceding such Event Determination Date (or, in the case of the first Interest Period, the Interest
Commencement Date); or
(b)
(b)

if so specified in the Final Terms, such Event Determination Date.

Interest following Scheduled Maturity
Subject always to Credit Security Condition 3(a), if an Extension Notice has been given (other than pursuant to
paragraph (d) of the definition of "Extension Notice"), each Credit Security (or, in the case of Linear Basket
Credit Securities, the relevant portion thereof) which is outstanding following the Redemption Date or
Maturity Date, as the case may be, shall continue to bear interest from (and including) the Redemption Date or
Maturity Date, as the case may be, to (but excluding) the related Credit Security Settlement Date at a rate of
interest equal to either:
(a)

the rate that BNP Paribas would pay to an independent customer in respect of overnight deposits in
the currency of the Credit Certificates; or

(b)

such other rate as shall be specified for such purpose in the Final Terms.

For the avoidance of doubt, if an Extension Notice has been given pursuant to paragraph (d) of the definition
thereof, no interest shall accrue from (and including) the Redemption Date or Maturity Date, as the case may
be, to (but excluding) the related Credit Security Settlement Date.
(c)

Interest Payment Dates
If the Credit Securities are redeemed pursuant to the W&C Security Conditions or the Note Conditions, as
applicable, or these Credit Security Conditions, the Redemption Date, the Maturity Date, the Credit Security
Settlement Date (if not the Redemption Date or Maturity Date, as the case may be), the Auction Settlement
Date, the Cash Settlement Date or the last Delivery Date, as the case may be, shall be an Interest Payment Date
in respect of each Credit Security (or, in the case of Linear Basket Credit Securities, the relevant portion
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thereof) and the Issuer shall pay any interest that has accrued in respect of each Credit Security (or, as
applicable, the relevant portion thereof) on such Interest Payment Date.
4.

Physical Settlement (Credit Notes and Credit Certificates only)

(a)

Delivery and payment
If Physical Settlement applies to any Credit Certificate or Note, then, upon the occurrence of an Event
Determination Date, the Issuer shall, on or prior to the related Physical Settlement Date and subject to Credit
Security Conditions 4(b), 4(c) and 4(f), redeem such Credit Security (or, in the case of Linear Basket Credit
Securities, the relevant portion thereof), respectively, by:

(b)

(a)

Delivering a pro rata share of the Deliverable Obligations specified in the related Notice of Physical
Settlement or NOPS Amendment Notice, as applicable; and

(b)

paying such Security's pro rata portion of the related Physical Settlement Adjustment Rounding
Amount.

Partial Cash Settlement Due to Impossibility or Illegality
If, due to an event beyond the control of the Issuer, it is impossible or illegal for the Issuer to Deliver or, due to
an event beyond the control of the Issuer or any Holder, it is impossible or illegal for the Issuer or the relevant
Holder to accept Delivery of any of the Deliverable Obligations (other than a Deliverable Obligation described
in paragraph (d) of the definition of "Deliverable Obligation") specified in a Notice of Physical Settlement or
any NOPS Amendment Notice, as applicable, on the related Physical Settlement Date, then on such date the
Issuer shall Deliver any of the Deliverable Obligations specified in the Notice of Physical Settlement or any
NOPS Amendment Notice, as applicable, for which it is possible and legal to take Delivery. If any
Undeliverable Obligations have not been delivered on or prior to the Latest Permissible Physical Settlement
Date, then Partial Cash Settlement shall apply with respect to such Undeliverable Obligations and,
accordingly, the Issuer shall pay the relevant Holders an amount equal to the Partial Cash Settlement Amount
to be apportioned pro rata amongst the relevant Holders on the Partial Cash Settlement Date.

(c)

Non-Delivery of Deliverable Obligations
If the Issuer does not Deliver any Deliverable Obligation specified in a Notice of Physical Settlement or NOPS
Amendment Notice, as applicable, other than as a result of an event or circumstance contemplated in Credit
Security Condition 4(b) above (including following the occurrence of a Hedge Disruption Event), such failure
shall not constitute an Event of Default or breach of agreement for the purpose of the Securities and the Issuer
may continue to attempt to Deliver the Deliverable Obligations that are Bonds or Loans until the Extended
Physical Settlement Date.
If, as at the relevant Extended Physical Settlement Date, any such Deliverable Obligations have not been
Delivered, then Partial Cash Settlement shall apply with respect to such Deliverable Obligations and the Issuer
shall pay to the Holders an amount equal to the Partial Cash Settlement Amount to be apportioned pro rata
amongst the Holders on the Partial Cash Settlement Date.

(d)

Aggregation and Rounding
Where a Holder holds Credit Notes or Credit Certificates in an aggregate nominal amount outstanding (or, in
the case of Partly Paid Notes, a paid-up aggregate nominal amount outstanding) or aggregate notional amount
outstanding (or, in the case of Partly Paid Certificates, a paid-up aggregate notional amount outstanding)
greater than the Specified Denomination or Notional Amount respectively, the Outstanding Principal Balance
of the Deliverable Obligations to be Delivered in respect of the Credit Security shall be aggregated for the
purposes of this Credit Security Condition 4. If the Outstanding Principal Balance of the Deliverable
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Obligations to be Delivered in respect of each Credit Securities to be redeemed pursuant to this Credit Security
Condition 4(d) on any occasion is not equal to an authorised denomination (or integral multiple thereof) of
such Deliverable Obligations then the Outstanding Principal Balance of Deliverable Obligations to be
Delivered will be rounded down to the nearest authorised denomination or multiple thereof, or, if none, to
zero. In such circumstances, the Deliverable Obligations that were not capable of being Delivered shall, if and
to the extent practicable, be sold by the Issuer or such other agent as may be appointed by the Issuer for such
purpose and, if they are so sold, the Issuer shall make payment in respect of each Credit Security in an amount
equal to its pro rata share of the related net sale proceeds as soon as reasonably practicable following receipt
thereof.
(e)

Delivery and Fees
The Delivery of any of the Deliverable Obligations pursuant to the provisions of this Credit Security Condition
4 shall be made in such manner as the Issuer shall determine in a commercially reasonable manner, to be
appropriate for such Delivery. Subject as set out in the definition of "Deliver":
(a)

any recordation, processing or similar fee reasonably incurred by the Issuer and/or any of its Affiliates
and payable to the agent under a Loan in connection with an assignment or novation (where
Deliverable Obligations include Assignable Loans or Consent Required Loans) or participation
(where Deliverable Obligations include Direct Loan Participations) shall be payable by the relevant
Holders, and if any Stamp Tax or transaction tax is payable in connection with the Delivery of any
Deliverable Obligations, payment thereof shall be made by the relevant Holders; and

(b)

any other expenses arising from the Delivery and/or transfer of the Deliverable Obligations shall be
for the account of the Holders or the Issuer, as appropriate, determined by the Calculation Agent in
accordance with then current market conventions.

Delivery and/or transfer of the Deliverable Obligations shall be delayed until all expenses relating to such
Delivery or transfer payable by the Holders have been paid to the satisfaction of the Issuer.
(f)

Asset Transfer Notice
A Holder will not be entitled to any of the amounts or assets specified as being due to it in this Credit Security
Condition 4(f) upon the occurrence of an Event Determination Date and delivery of the Notice of Physical
Settlement unless it has presented or surrendered (as is appropriate) the relevant Credit Security and delivered
an Asset Transfer Notice in accordance with W&C Security Condition 35.2(a) (Asset Transfer Notices) or
Note Condition 4(b)(i) (Physical Delivery), as applicable. For so long as the Credit Securities are held in any
clearing system, any communication from such clearing system on behalf of the Holder containing the
information required in an Asset Transfer Notice will be treated as an Asset Transfer Notice. For as long as
Bearer Securities are represented by a Global Security, surrender of Credit Securities for such purpose will be
effected by presentation of the Global Security and its endorsement to note the principal amount or notional
amount of Credit Securities to which the relevant Asset Transfer Notice relates.

(g)

Credit Warrants
Physical Settlement shall not apply in relation to any Credit Warrants.

5.

Provisions relating to Obligation Category and Characteristics and Deliverable Obligation Category
and Characteristics

(a)

Obligation Characteristics
If either of the Obligation Characteristics "Listed" or "Not Domestic Issuance" is specified in the related Final
Terms or is applicable in respect of the applicable Transaction Type, the Final Terms shall be construed as
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though the relevant Obligation Characteristic had been specified as an Obligation Characteristic only with
respect to Bonds.
(b)

Deliverable Obligation Category and Characteristics
If:

(c)

(i)

any of the Deliverable Obligation Characteristics "Listed", "Not Domestic Issuance" or "Not Bearer"
is specified in the related Final Terms or is applicable in respect of the applicable Transaction Type,
such Final Terms shall be construed as though such Deliverable Obligation Characteristic had been
specified as a Deliverable Obligation Characteristic only with respect to Bonds;

(ii)

the Deliverable Obligation Characteristic "Transferable" is specified in the applicable Final Terms or
is applicable in respect of the applicable Transaction Type, the Final Terms shall be construed as
though such Deliverable Obligation Characteristic had been specified as a Deliverable Obligation
Characteristic only with respect to Deliverable Obligations that are not Loans;

(iii)

any of the Deliverable Obligation Characteristics "Assignable Loan", "Consent Required Loan" or
"Direct Loan Participation" is specified in the applicable Final Terms or is applicable in respect of the
applicable Transaction Type, the Final Terms shall be construed as though such Deliverable
Obligation Characteristic had been specified as a Deliverable Obligation Characteristic only with
respect to Loans; and

(iv)

more than one of "Assignable Loan", "Consent Required Loan" and "Direct Loan Participation" are
specified in the applicable Final Terms as Deliverable Obligation Characteristics or is applicable in
respect of the applicable Transaction Type, the Deliverable Obligations may include any Loan that
satisfies any one of such Deliverable Obligation Characteristics specified and need not satisfy all such
Deliverable Obligation Characteristics.

Relevant Guarantee
If an Obligation or a Deliverable Obligation is a Relevant Guarantee, the following will apply:
(i)

For purposes of the application of the Obligation Category or the Deliverable Obligation Category,
the Relevant Guarantee shall be deemed to be described by the same category or categories as those
that describe the Underlying Obligation.

(ii)

For purposes of the application of the Obligation Characteristics or the Deliverable Obligation
Characteristics, both the Relevant Guarantee and the Underlying Obligation must satisfy on the
relevant date or dates each of the applicable Obligation Characteristics or Deliverable Obligation
Characteristics, if any, specified in the applicable Final Terms or applicable in respect of the relevant
Transaction Type from the following list: "Not Subordinated", "Specified Currency", "Not Sovereign
Lender", "Not Domestic Currency" and "Not Domestic Law".

(iii)

For purposes of the application of the Obligation Characteristics or the Deliverable Obligation
Characteristics, only the Underlying Obligation must satisfy on the relevant date or dates each of the
applicable Obligation Characteristics or the Deliverable Obligation Characteristics, if any, specified
in the applicable Final Terms or applicable in respect of the relevant Transaction Type from the
following list: "Listed", "Not Domestic Issuance", "Assignable Loan", "Consent Required Loan",
"Direct Loan Participation", "Transferable", "Maximum Maturity", "Accelerated or Matured" and
"Not Bearer".
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(d)

(iv)

For purposes of the application of the Obligation Characteristics or the Deliverable Obligation
Characteristics to an Underlying Obligation, references to the Reference Entity shall be deemed to
refer to the Underlying Obligor.

(v)

For the avoidance of doubt the provisions of this Credit Security Condition 5 apply in respect of the
definitions of "Obligation" and "Deliverable Obligation" as the context admits.

Maximum Maturity
For purposes of the application of the Deliverable Obligation Characteristic "Maximum Maturity", remaining
maturity shall be determined on the basis of the terms of the Deliverable Obligation in effect at the time of
making such determination and, in the case of a Deliverable Obligation that is due and payable, the remaining
maturity shall be zero.

(e)

Financial Reference Entity Terms and Governmental Intervention
If "Financial Reference Entity Terms" and "Governmental Intervention" are specified as applicable in respect
of a Reference Entity, if an obligation would otherwise satisfy a particular Obligation Characteristic or
Deliverable Obligation Characteristic, the existence of any terms in the relevant obligation in effect at the time
of making the determination which permit the Reference Entity's obligations to be altered, discharged, released
or suspended in circumstances which would constitute a Governmental Intervention, shall not cause such
obligation to fail to satisfy such Obligation Characteristic or Deliverable Obligation Characteristic.

(f)

Prior Deliverable Obligation or Package Observable Bond
For purposes of determining the applicability of Deliverable Obligation Characteristics and the requirements
specified in Credit Security Condition 8(b) (Mod R) and Credit Security Condition 8(c) (Mod Mod R) to a
Prior Deliverable Obligation or a Package Observable Bond, any such determination shall be made by
reference to the terms of the relevant obligation in effect immediately prior to the Asset Package Credit Event.

(g)

Subordinated European Insurance Terms
If "Subordinated European Insurance Terms" is specified as applicable in respect of the Reference Entity, if an
obligation would otherwise satisfy the "Maximum Maturity" Deliverable Obligation Characteristic, the
existence of any Solvency Capital Provisions in such obligation shall not cause it to fail to satisfy such
Deliverable Obligation Characteristic.

(h)

Accrued Interest
With respect to any Credit Securities for which:
(i)

"Physical Settlement" is specified to be the Settlement Method in the related Final Terms (or for
which Physical Settlement is applicable as the Fallback Settlement Method), the Outstanding
Principal Balance of the Deliverable Obligations being Delivered will exclude accrued but unpaid
interest, unless "Include Accrued Interest" is specified in the related Final Terms, in which case, the
Outstanding Principal Balance of the Deliverable Obligations being Delivered will include accrued
but unpaid interest;

(ii)

"Cash Settlement" is specified to be the Settlement Method in the related Final Terms (or if Cash
Settlement is applicable as the Fallback Settlement Method), and:
(A)

"Include Accrued Interest" is specified in the related Final Terms, the Outstanding Principal
Balance of the Reference Obligation or Valuation Obligation, as applicable, shall include
accrued but unpaid interest;
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(iii)

(i)

(B)

"Exclude Accrued Interest" is specified in the related Final Terms, the Outstanding Principal
Balance of the Reference Obligation or Valuation Obligation, as applicable, shall not include
accrued but unpaid interest; or

(C)

neither "Include Accrued Interest" nor "Exclude Accrued Interest" is specified in the related
Final Terms, the Calculation Agent shall determine based on the then current market practice
in the market of the Reference Obligation or Valuation Obligation, as applicable, whether the
Outstanding Principal Balance of the Reference Obligation or Valuation Obligation shall
include or exclude accrued but unpaid interest and, if applicable, the amount thereof; or

Credit Security Condition 4(b) (Partial Cash Settlement Due to Impossibility or Illegality) or Credit
Security Condition 4(c) (Non-Delivery of Deliverable Obligations) is applicable, the Calculation
Agent shall determine, based on the then current market practice in the market of the relevant
Undeliverable Obligation, Undeliverable Loan Obligation, Undeliverable Participation or
Unassignable Obligation, whether such Quotations shall include or exclude accrued but unpaid
interest.

Asset Package Delivery
"Asset Package Delivery" will apply if an Asset Package Credit Event occurs, unless (i) such Asset Package
Credit Event occurs prior to the Credit Event Backstop Date determined in respect of the Credit Event
specified in the Credit Event Notice or DC Credit Event Announcement applicable to the Event Determination
Date, or (ii) if the Reference Entity is a Sovereign, no Package Observable Bond exists immediately prior to
such Asset Package Credit Event.
If the "Sovereign No Asset Package Delivery Supplement" is applicable in respect of a Reference Entity, then,
notwithstanding the above, it shall be deemed that no Package Observable Bond exists with respect to such
Reference Entity that is a Sovereign (even if such a Package Observable Bond has been published by ISDA)
and accordingly, Asset Package Delivery shall not apply thereto.

6.

Successors

(a)

Provisions for determining a Successor
(i)

The Calculation Agent may determine, following any succession (or, in relation to a Reference Entity
that is a Sovereign, a Sovereign Succession Event) and with effect from the Succession Date, any
Successor or Successors under the definition of "Successor"; provided that the Calculation Agent will
not make such determination if, at the time of determination, the DC Secretary has publicly
announced that the relevant Credit Derivatives Determinations Committee has Resolved that there is
no Successor based on the relevant succession to Relevant Obligations.
The Calculation Agent will make all calculations and determinations required to be made under the
definition of "Successor" (or the provisions relating to the determination of a Successor) on the basis
of Eligible Information.
In calculating the percentages used to determine whether an entity qualifies as a Successor under the
definition of "Successor", if there is a Steps Plan, the Calculation Agent shall consider all related
successions in respect of such Steps Plan in aggregate as if forming part of a single succession.

(ii)

An entity may only be a Successor if:
(I)

either (A) the related Succession Date occurs on or after the Successor Backstop Date, or (B)
such entity is a Universal Successor in respect of which the Succession Date occurred on or
after January 1, 2014;
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(b)

(II)

the Reference Entity had at least one Relevant Obligation outstanding immediately prior to
the Succession Date and such entity succeeds to all or part of at least one Relevant Obligation
of the Reference Entity; and

(III)

where the Reference Entity is a Sovereign, such entity succeeded to the Relevant Obligations
by way of a Sovereign Succession Event.

(iii)

In the case of an exchange offer, the determination required pursuant to the definition of "Successor"
shall be made on the basis of the outstanding principal balance of Relevant Obligations exchanged
and not on the basis of the outstanding principal balance of the Exchange Bonds or Loans.

(iv)

If two or more entities (each, a "Joint Potential Successor") jointly succeed to a Relevant Obligation
(the "Joint Relevant Obligation") either directly or as a provider of a Relevant Guarantee, then (i) if
the Joint Relevant Obligation was a direct obligation of the Reference Entity, it shall be treated as
having been succeeded to by the Joint Potential Successor (or Joint Potential Successors, in equal
parts) which succeeded to such Joint Relevant Obligation as direct obligor or obligors, or (ii) if the
Joint Relevant Obligation was a Relevant Guarantee, it shall be treated as having been succeeded to
by the Joint Potential Successor (or Joint Potential Successors, in equal parts) which succeeded to
such Joint Relevant Obligation as guarantor or guarantors, if any, or otherwise by each Joint Potential
Successor in equal parts.

Single Reference Entity
Where the Credit Securities are Single Reference Entity Credit Securities and a Succession Date has occurred
and more than one Successor has been identified, each such Credit Security will be deemed for all purposes to
have been divided, with effect from the Succession Date, into the same number of new Credit Securities as
there are Successors with the following terms:

(c)

(i)

each Successor will be a Reference Entity for the purposes of one of the deemed new Credit
Securities;

(ii)

in respect of each deemed new Credit Security, the Reference Entity Notional Amount will be the
Reference Entity Notional Amount applicable to the original Reference Entity divided by the number
of Successors; and

(iii)

all other terms and conditions of the original Credit Securities will be replicated in each deemed new
Credit Security except that the Calculation Agent shall make such modifications as it determines are
required in order to preserve the economic effects of the original Credit Securities in the deemed new
Credit Securities (considered in aggregate).

Nth-to-Default
Where the Credit Securities are Nth-to-Default Credit Securities:
(i)

where a Succession Date has occurred in respect of a Reference Entity (other than a Reference Entity
in respect of which a Credit Event has occurred) and more than one Successor has been identified,
each such Credit Security will be deemed for all purposes to have been divided, with effect from the
Succession Date, into a number of new Credit Securities equal to the number of Successors. Each
such new Credit Security shall include a Successor and each and every one of the unaffected
Reference Entities and the provisions of Credit Security Condition 6(b)(i) to (iii) (inclusive) shall
apply thereto;

(ii)

if "Substitution" is specified as not being applicable in the Final Terms, where any Reference Entity
(the "Surviving Reference Entity") (other than a Reference Entity that is subject to the Succession
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Date) would be a Successor to any other Reference Entity (the "Legacy Reference Entity") pursuant
to a Succession Date, such Surviving Reference Entity shall be deemed to be a Successor to the
Legacy Reference Entity; and
(iii)

(d)

if "Substitution" is specified as being applicable in the Final Terms, where the Surviving Reference
Entity (other than a Reference Entity that is subject to the Succession Date) would be a Successor to a
Legacy Reference Entity pursuant to a Succession Date:
(A)

such Surviving Reference Entity shall be deemed not to be a Successor to the Legacy
Reference Entity; and

(B)

the Replacement Reference Entity shall be deemed to be a Successor to the Legacy
Reference Entity.

Linear Basket
Where the Credit Securities are Linear Basket Credit Securities, and one or more Successors have been
identified in respect of a Reference Entity that has been the subject of a related Succession Date (the "Affected
Entity"), then, with effect from the Succession Date:
(i)

the Affected Entity will no longer be a Reference Entity (unless it is a Successor as described in (ii)
below);

(ii)

each Successor will be deemed a Reference Entity (in addition to each Reference Entity which is not
an Affected Entity);

(iii)

the Reference Entity Notional Amount for each such Successor will equal the Reference Entity
Notional Amount of the Affected Entity divided by the number of Successors;

(iv)

the Calculation Agent may make any modifications to the terms of the Credit Securities which it
determines may be required to preserve the economic effects of the Credit Securities prior to the
Succession Date (considered in the aggregate); and

(v)

for the avoidance of doubt, a Reference Entity may, as a result of a Succession Date, be represented in
the basket with respect to multiple Reference Entity Notional Amounts for the Successor(s) of such
Reference Entity.

7.

Provisions relating to LPN Reference Entities and CoCo Supplement

(a)

LPN Reference Entities
The following provisions shall apply if the relevant Final Terms provide that "LPN Reference Entity" is
applicable:
(i)

Multiple Holder Obligation will not be applicable with respect to any Reference Obligation and any
Underlying Loan;

(ii)

each Reference Obligation will be an Obligation notwithstanding anything to the contrary in these
Credit Security Conditions, and in particular, that the obligation is not an obligation of the Reference
Entity;

(iii)

each Reference Obligation will be a Deliverable Obligation notwithstanding anything to the contrary
in these Credit Security Conditions, and in particular, that the obligation is not an obligation of the
Reference Entity;
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(b)

(iv)

for the avoidance of doubt, with respect to any LPN Reference Obligation that specifies an
Underlying Loan or an Underlying Finance Instrument, the outstanding principal balance shall be
determined by reference to the Underlying Loan or Underlying Finance Instrument (as applicable)
relating to such LPN Reference Obligation; and

(v)

the "Not Subordinated" Obligation Characteristic and Deliverable Obligation Characteristic shall be
construed as if no Reference Obligation was specified in respect of the Reference Entity.

Provisions relating to CoCo Supplement
The following provisions shall apply in respect of a Reference Entity if the "CoCo Supplement" is applicable:
(i)

If, with respect to one or more Obligations and in relation to an aggregate amount of not less than the
Default Requirement, the operation of one or more CoCo Provisions results in (i) a permanent or
temporary reduction of the amount of principal payable at redemption or (ii) a conversion of principal
into shares or another instrument, such event shall be deemed to constitute a Governmental
Intervention falling within paragraph (a) of the definition thereof.

(ii)

A CoCo Provision shall be deemed to be a provision which permits a Governmental Intervention for
all purposes.

(iii)

The following terms shall have the following meanings:
"Coco Provision" means, with respect to an Obligation, a provision which requires (i) a permanent or
temporary reduction of the amount of principal payable at redemption or (ii) a conversion of principal
into shares or another instrument, in each case, if the Capital Ratio is at or below the Trigger
Percentage.
"Trigger Percentage" means the trigger percentage specified in respect of the Reference Entity (or if
no such trigger percentage is specified, 5.25 per cent.).
"Capital Ratio" means the ratio of capital to risk weighted assets applicable to the Obligation, as
described in the terms thereof in effect from time to time.

8.

Restructuring Credit Event

(a)

Multiple Credit Event Notices (Credit Notes and Credit Certificates only)
Upon the occurrence of an M(M)R Restructuring with respect to a Reference Entity:
(i)

the Calculation Agent may deliver multiple Credit Event Notices with respect to such M(M)R
Restructuring, each such notice setting forth the amount of the relevant Reference Entity Notional
Amount to which such notice applies (the "Exercise Amount") provided that if the Credit Event
Notice does not specify an Exercise Amount, the then outstanding Reference Entity Notional Amount
(and not a portion thereof) will be deemed to have been specified as the Exercise Amount;

(ii)

the provisions of these Credit Security Conditions shall be deemed to apply to an aggregate
outstanding principal amount or aggregate outstanding notional amount equal to the Exercise Amount
only and all the provisions shall be construed accordingly; and

(iii)

the Exercise Amount in connection with a Credit Event Notice describing an M(M)R Restructuring
must be an amount that is at least 1,000,000 units of the Specified Currency (or, if Japanese Yen,
100,000,000 units) in which the Reference Entity Notional Amount is denominated or any integral
multiple thereof or the entire relevant Reference Entity Notional Amount.
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In the case of an Nth-to-Default Credit Security, once an Event Determination Date has occurred in respect of
the Nth Reference Entity where the Credit Event is an M(M)R Restructuring, no further Credit Event Notices
may be delivered in respect of any other Reference Entity (save to the extent that the Credit Securities are
deemed to have been divided into new Credit Securities pursuant to Credit Security Condition 6).
If any Credit Security is subject to partial settlement in accordance with this Credit Security Condition 8, the
relevant Credit Security or, if the Credit Securities are represented by a Global Security, such Global Security
shall be endorsed to reflect such partial settlement.
This Credit Security Condition 8(a) shall not apply in relation to any Credit Warrants.
(b)

Mod R
If (i) "Physical Settlement" or "Cash Settlement" is specified to be the Settlement Method in the related Final
Terms (or is applicable as the Fallback Settlement Method), (ii) "Mod R" is specified as applicable in respect
of the Reference Entity and (iii) Restructuring is the only Credit Event specified in a Credit Event Notice, then
unless the Deliverable Obligation or, as applicable, Valuation Obligation is a Prior Deliverable Obligation and
Asset Package Delivery applies due to a Governmental Intervention, a Deliverable Obligation or, as
applicable, Valuation Obligation may only be specified (or deemed specified) in the Notice of Physical
Settlement or in any NOPS Amendment Notice or selected by the Issuer to form part of the related Valuation
Obligations Portfolio, as applicable, if such Deliverable Obligation or, as applicable, Valuation Obligation:
(A)

is a Fully Transferable Obligation; and

(B)

has a final maturity date not later than the applicable Restructuring Maturity Limitation Date,

in each case, as of both the NOPS Effective Date and the Delivery Date or, as applicable, as of the Relevant
Valuation Date.
(c)

Mod Mod R
If (i) "Physical Settlement" " or "Cash Settlement" is specified to be the Settlement Method in the related Final
Terms (or is applicable as the Fallback Settlement Method), (ii) "Mod Mod R" is specified as applicable in
respect of the Reference Entity and (iii) Restructuring is the only Credit Event specified in a Credit Event
Notice, then unless the Deliverable Obligation or, as applicable, Valuation Obligation is a Prior Deliverable
Obligation and Asset Package Delivery applies due to a Governmental Intervention, a Deliverable Obligation
or, as applicable, Valuation Obligation may only be specified (or deemed specified) in the Notice of Physical
Settlement or in any NOPS Amendment Notice or selected by the Issuer to form part of the related Valuation
Obligations Portfolio, as applicable, if it (A) is a Conditionally Transferable Obligation and (B) has a final
maturity date not later than the applicable Modified Restructuring Maturity Limitation Date, in each case, as of
both the NOPS Effective Date and the Delivery Date or, as applicable, as of the Relevant Valuation Date.
Notwithstanding the foregoing, for purposes of this paragraph, in the case of a Restructured Bond or Loan with
a final maturity date on or prior to the 10-year Limitation Date, the final maturity date of such Bond or Loan
shall be deemed to be the earlier of such final maturity date or the final maturity date of such Bond or Loan
immediately prior to the relevant Restructuring.
If the relevant Deliverable Obligation specified in the Notice of Physical Settlement (or in any NOPS
Amendment Notice, as applicable) or, as applicable, the relevant Valuation Obligation selected, is a
Conditionally Transferable Obligation with respect to which consent is required to novate, assign or transfer
and the requisite consent is refused (whether or not a reason is given for such refusal and, where a reason is
given for such refusal, regardless of that reason), or is not received by the Physical Settlement Date or, as
applicable, the Relevant Valuation Date (in which case it shall be deemed to have been refused), the Issuer
shall, as soon as reasonably practicable, notify the relevant Holders of such refusal (or deemed refusal) and:
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(d)

(i)

each such Holder may designate a third party (which may or may not be an Affiliate of such Holder)
to take Delivery of the Deliverable Obligation on its behalf; and

(ii)

if a Holder does not designate a third party that takes Delivery on or prior to the date which is three
Credit Security Business Days after the Physical Settlement Date, then the Issuer will redeem the
Credit Securities for which Delivery has not occurred, by payment of the relevant Partial Cash
Settlement Amount to such Holder. For the avoidance of doubt Credit Security Condition 4(b) will
not apply to this paragraph.

General Terms relating to Mod R and Mod Mod R
For the purposes of making a determination pursuant to "Mod R" and "Mod Mod R", final maturity date shall,
subject to Credit Security Condition 8(c) (Mod Mod R), be determined on the basis of the terms of the
Deliverable Obligation or, as applicable, Valuation Obligation in effect at the time of making such
determination and, in the case of a Deliverable Obligation or, as applicable, Valuation Obligation that is due
and payable, the final maturity date shall be deemed to be the date on which such determination is made.

(e)

Multiple Holder Obligations
Notwithstanding anything to the contrary in the definition of "Restructuring" and related provisions, the
occurrence of, agreement to, or announcement of, any of the events described in sub-paragraph (a)(i) to (a)(v)
(inclusive) thereof shall not be a Restructuring unless the Obligation in respect of any such events is a Multiple
Holder Obligation, provided that any obligation that is a Bond shall be deemed to satisfy the requirements of
sub-paragraph (b) of the definition of "Multiple Holder Obligation".

9.

Miscellaneous Provisions relating to Credit Securities

(a)

Determinations of the Calculation Agent
The determination by the Calculation Agent of any amount or of any state of affairs, circumstance, event or
other matter, or the formation of any opinion or the exercise of any discretion required or permitted to be
determined, formed or exercised by the Calculation Agent pursuant to the Credit Security Conditions shall (in
the absence of manifest error) be final and binding on the Issuer, the Guarantor (if applicable) and the Holders.
Unless otherwise expressly stated, the Calculation Agent is not bound to follow or act in accordance with any
determination of the relevant Credit Derivatives Determinations Committee. Whenever the Calculation Agent
is required to make any determination it may, inter alia, decide issues of construction and legal interpretation.
If the Calculation Agent chooses to rely on the determinations of the relevant Credit Derivatives
Determinations Committee it may do so without liability. Any delay, deferral or forbearance by the
Calculation Agent in the performance or exercise of any of its obligations or its discretion under the Credit
Securities including, without limitation, the giving of any notice by it to any person, shall not affect the
validity or binding nature of any later performance or exercise of such obligation or discretion, and none of the
Calculation Agent, the Issuer or the Guarantor (if applicable) shall, in the absence of wilful misconduct and
gross negligence, bear any liability in respect of, or consequent upon, any such delay, deferral or forbearance.

(b)

Reversal of DC Resolutions
If, where a calculation or determination with respect to the Credit Securities has been made by the Calculation
Agent in reliance upon a DC Resolution or otherwise resulted from a DC Resolution, ISDA publicly
announces that such DC Resolution has been reversed by a subsequent DC Resolution, such reversal will be
taken into account for the purposes of any subsequent calculations, provided that the ISDA public
announcement occurs prior to the DC Resolution Reversal Cut-off Date (or where redeemed or settled in part,
save to the extent of any such redemption or settlement). The Calculation Agent, acting in a commercially
reasonable manner, will make any adjustment to any future payments as are required to take account of such
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reversal, including any payment of additional interest or any reduction in any interest or any other amount
payable under the Credit Securities. For the avoidance of doubt, no accruals of interest shall be taken into
account when calculating any such adjustment payment.
(c)

Change in Standard Terms and Market Conventions
The Calculation Agent, acting reasonably, may (but shall not be obligated to) modify these Credit Security
Conditions from time to time with effect from a date designated by the Calculation Agent to the extent
reasonably necessary to ensure consistency with prevailing market standards or market trading conventions,
which are, pursuant to the agreement of leading dealers in the credit derivatives market or any relevant ISDA
committee, a market-wide protocol, any applicable law or regulation or the rules of any applicable exchange or
clearing system, applicable to any Notional Credit Derivative Transaction or Hedge Transaction entered into
prior to such date or terms thereof. The Calculation Agent shall notify the Issuer and the Holders as soon as
reasonably practicable upon making any such determination. For the avoidance of doubt, the Calculation
Agent may not, without the consent of the Issuer and the Trustee, amend, pursuant to this Credit Security
Condition 9(c) any of the terms and conditions of the Credit Securities other than the Credit Security
Conditions.
In particular, the Calculation Agent may make such modifications as may be necessary to ensure consistency
with any successor provisions ("Successor Provisions") which are published by ISDA and which supersede
the 2003 ISDA Credit Derivatives Definitions, the 2003 ISDA Credit Derivatives Definitions as supplemented
by the July 2009 Supplement and/or the 2014 ISDA Credit Derivatives Definitions, as the case may be, for the
purposes of credit derivatives transactions generally (including with respect to transactions which are entered
into prior to the relevant date of publication and which are outstanding as of that date) and/or may apply and
rely on determinations of the Credit Derivatives Determinations Committee made in respect of a relevant
Reference Entity under any such Successor Provisions notwithstanding any discrepancy between the terms of
such Successor Provisions and these Credit Security Conditions.
This Credit Security Condition 9(c) shall apply unless the related Final Terms specifies that "Change in
Standard Terms and Market Conventions" is not applicable.

(d)

Delivery of Notices
As soon as reasonably practicable after receiving a Credit Event Notice or Notice of Publicly Available
Information from the Calculation Agent, the Issuer shall promptly inform, or shall procure that the Calculation
Agent informs the Holders in accordance with W&C Security Condition 10 or Note Condition 16, as
applicable. Resolutions of the Credit Derivatives Determinations Committee are, as of the date hereof,
available on ISDA's website (www.isda.org) (or any successor website thereto).

(e)

Effectiveness of Notices
Any notice referred to in Credit Security Condition 9(d) above which is delivered on or prior to 5.00 p.m.
(London time) on a London Business Day is effective on such date and if delivered after such time or on a day
that is not a London Business Day, is deemed effective on the next following London Business Day.
A notice given by telephone by the Issuer or the Calculation Agent will be deemed to have been delivered at
the time the telephone conversation takes place.

(f)

Excess Amounts
If, on a Business Day, the Calculation Agent reasonably determines that an Excess Amount has been paid to
Holders on or prior to such day, then following notification of the determination of an Excess Amount to the
Issuer and Holders in accordance with W&C Security Condition 10 or Note Condition 16, as applicable, the

27

Issuer may deduct any such Excess Amount from future payments in relation to the Credit Securities (whether
interest or principal) or may reduce the amount of any assets deliverable under the terms of the Credit
Securities to the extent that it determines, acting reasonably, to be necessary to compensate for such Excess
Amount.
(g)

Provisions Relating to Timing
Subject to Credit Security Condition 9(e) and Credit Security Condition 9(h), in order to determine the day on
which an event occurs for purposes of the Credit Security Conditions, the demarcation of days shall be made
by reference to Greenwich Mean Time (or, if the Transaction Type of the Reference Entity relates to Japan,
Tokyo time), irrespective of the time zone in which such event occurred. Any event occurring at midnight
shall be deemed to have occurred immediately prior to midnight.

(h)

Payment Timing
Notwithstanding the "Credit Event Notice" definition and Credit Security Condition 9(g) (Provisions Relating
to Timing), if a payment is not made by the Reference Entity on its due date or, as the case may be, on the final
day of the relevant Grace Period, then such failure to make a payment shall be deemed to have occurred on
such day prior to midnight Greenwich Mean Time (or, if the Transaction Type of the Reference Entity relates
to Japan, Tokyo time), irrespective of the time zone of its place of payment.

(i)

Business Day Convention
If the last day of any period calculated by reference to calendar days falls on a day that is not a Business Day,
such last day shall be subject to adjustment in accordance with the applicable Business Day Convention;
provided that if the last day of any period is the Credit Event Backstop Date or the Successor Backstop Date,
such last day shall not be subject to any adjustment in accordance with any Business Day Convention.

(j)

No Frustration
In the absence of other reasons, the Credit Securities will not be considered frustrated, or otherwise void or
voidable (whether for mistake or otherwise) solely because:

10.

(i)

the Reference Entity does not exist on, or ceases to exist on or following, the Trade Date; and/or

(ii)

Obligations, Deliverable Obligations or the Reference Obligation do not exist on, or cease to exist on
or following, the Trade Date.

Definitions
In these Credit Security Conditions:
"Accelerated or Matured" means an obligation under which the principal amount owed, whether by reason of
maturity, acceleration, termination or otherwise, is due and payable in full in accordance with the terms of such
obligation, or would have been but for, and without regard to, any limitation imposed under any applicable
insolvency laws.
"Additional Credit Linked Security Disruption Event" means any of Change in Law, Hedging Disruption,
and/or Increased Cost of Hedging, in each case if specified as applying in the applicable Final Terms.
"Additional LPN" means any LPN issued by an LPN Issuer for the sole purpose of providing funds for the
LPN Issuer to provide financing to the Reference Entity via an:
(a)

Underlying Loan; or
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(b)

Underlying Finance Instrument,

provided that:
(i)

either:
(i)
in the event that there is an Underlying Loan with respect to such LPN, the
Underlying Loan satisfies the Obligation Characteristics specified in respect of the Reference
Entity; or
(ii)
in the event that there is an Underlying Finance Instrument with respect to such
LPN the Underlying Finance Instrument satisfies the Not Subordinated, Not Domestic Law
and Not Domestic Currency Obligation Characteristics;

(ii)

the LPN satisfies the following Deliverable Obligation Characteristics: Transferable, Not Bearer,
Specified Currencies – Standard Specified Currencies, Not Domestic Law, Not Domestic Issuance;
and

(iii)

the LPN Issuer has, as of the issue date of such obligation, granted a First Ranking Interest over or in
respect of certain of its rights in relation to the relevant Underlying Loan or Underlying Finance
Instrument (as applicable) for the benefit of holders of the LPNs.

"Additional Obligation" means each of the obligations listed as an Additional Obligation of the Reference
Entity in the relevant "LPN Reference Obligation List" as published by Markit Group Limited, or any
successor thereto, which list is currently available at http://www.markit.com/marketing/services.php.
"Additional Provisions" means any additional provisions from time to time published by ISDA for use in the
over-the-counter credit derivatives market and specified as applicable in relation to a Reference Entity which
may include:
(a)

the Additional Provisions for Physically Settled Default Swaps - Monoline Insurer as Reference
Entity, as published by ISDA on 21 January 2005; or

(b)

any other provisions specified in relation to such Reference Entity.

"Affected Entity" has the meaning given to such term in Credit Security Condition 6(d) above.
"Affiliate" means, in relation to any person, any entity controlled, directly or indirectly, by the person, any
entity that controls, directly or indirectly, the person or any entity directly or indirectly under common control
with the person. For this purpose, "control" of any entity or person means ownership of a majority of the
voting power of the entity or person.
"Asset" means each obligation, equity, amount of cash, security, fee (including any "early-bird" or other
consent fee), right and/or other asset, whether tangible or otherwise and whether issued, incurred, paid or
provided by the Reference Entity or a third party (or any value which was realized or capable of being realized
in circumstances where the right and/or other asset no longer exists).
"Asset Market Value" means the market value of an Asset, as the Calculation Agent shall determine by
reference to an appropriate specialist valuation or in accordance with the methodology determined by the
Credit Derivatives Determinations Committee.
"Asset Package" means, in respect of an Asset Package Credit Event, all of the Assets in the proportion
received or retained by a Relevant Holder in connection with such relevant Asset Package Credit Event (which
may include the Prior Deliverable Obligation or Package Observable Bond, as the case may be). If the
Relevant Holder is offered a choice of Assets or a choice of combinations of Assets, the Asset Package will be
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the Largest Asset Package. If the Relevant Holder is offered, receives and retains nothing, the Asset Package
shall be deemed to be zero.
"Asset Package Credit Event" means:
(a)

(b)

if "Financial Reference Entity Terms" and "Governmental Intervention" are specified as applicable in
respect of the Reference Entity:
(i)

a Governmental Intervention; or

(ii)

a Restructuring in respect of the Reference Obligation, if "Restructuring" is specified as
applicable in respect of the Reference Entity and such Restructuring does not constitute a
Governmental Intervention; and

if the Reference Entity is a Sovereign and "Restructuring" is specified as applicable in respect of the
Reference Entity, a Restructuring,

in each case, whether or not such event is specified as the applicable Credit Event in the Credit Event Notice or
the DC Credit Event Announcement.
"Assignable Loan" means a Loan that is capable of being assigned or novated to, at a minimum, commercial
banks or financial institutions (irrespective of their jurisdiction of organisation) that are not then a lender or a
member of the relevant lending syndicate, without the consent of the Reference Entity or the guarantor, if any,
of such Loan (or the consent of the applicable borrower if the Reference Entity is guaranteeing such Loan) or
any agent, and if specified as applicable to a Deliverable Obligation Category, the Assignable Loan
Deliverable Obligation Characteristic shall be applicable only in respect of obligations within that Deliverable
Obligation Category that are Loans.
"Auction" has the meaning set forth in the Transaction Auction Settlement Terms.
"Auction Cancellation Date" has the meaning set forth in the Transaction Auction Settlement Terms.
"Auction Covered Transaction" has the meaning set forth in the Transaction Auction Settlement Terms.
"Auction Final Price" has the meaning set forth in the Transaction Auction Settlement Terms or the Parallel
Auction Settlement Terms identified by the Issuer in the Auction Settlement Amount Notice.
"Auction Final Price Determination Date" has the meaning set forth in the Transaction Auction Settlement
Terms.
"Auction Settlement Amount" means, in relation to any Reference Entity, an amount in the Settlement
Currency as determined by the Calculation Agent in accordance with the formula below:
(a)

in respect of Credit Notes and Credit Certificates:
Auction Settlement Amount = Max [0, Min (A, [(A x B) – C])]

(b)

in respect of Credit Warrants:
Auction Settlement Amount = Max (0, Min [A, ([A x (100% - B)] – C)])

Where:
"A" means (in the case of Credit Notes) the Calculation Amount or (in the case of Credit Certificates and
Credit Warrants) the Notional Amount;
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"B" means the relevant Auction Final Price; and
"C" means the Unwind Costs (unless the applicable Final Terms specify that Unwind Costs are not applicable,
in which event "C" means zero).
"Auction Settlement Amount Notice" means a notice given by the Issuer to the Calculation Agent and the
Holders in accordance with W&C Security Condition 10 or Note Condition 16, as applicable, on or prior to the
date which is 65 Business Days following the Final List Publication Date (or, if later, the Movement Option
Cut-off Date) specifying:
(a)

the Transaction Auction Settlement Terms or Parallel Auction Settlement Terms which the Issuer has
elected to apply to the Credit Securities (provided that the Issuer may only elect to apply any Parallel
Auction Settlement Terms (for purposes of which (i) in the case of Notes or Certificates, all
Deliverable Obligations (as defined in respect of the Final List) on the Final List will be Permissible
Deliverable Obligations, or (ii) in the case of Credit Warrants, the Permissible Deliverable
Obligations are more limited than the Permissible Deliverable Obligations under the Transaction
Auction Settlement Terms) in the circumstances set out in sub-paragraph (b) or (c)(ii) of the
definition of "No Auction Announcement Date"); and

(b)

the Auction Settlement Amount.

"Auction Settlement Date" means:
(a)

the date that is three Business Days following delivery by the Issuer of the Auction Settlement
Amount Notice to the Calculation Agent and the Holders in accordance with W&C Security
Condition 10 or Note Condition 16, as applicable; or

(b)

(if "Settlement Deferral" is specified as applicable) if later, (in the case of Credit Certificates) the
Redemption Date, (in the case of Credit Notes) the Maturity Date or (in the case of Credit Warrants)
the Expiration Date. For the avoidance of doubt, this shall be without prejudice to Credit Security
Condition 3(a) (Cessation of Interest Accrual).

"Bankruptcy" means a Reference Entity:
(a)

is dissolved (other than pursuant to a consolidation, amalgamation or merger);

(b)

becomes insolvent or is unable to pay its debts or fails or admits in writing in a judicial, regulatory or
administrative proceeding or filing its inability generally to pay its debts as they become due;

(c)

makes a general assignment, arrangement, scheme or composition with or for the benefit of its
creditors generally, or such a general assignment, arrangement, scheme or composition becomes
effective;

(d)

institutes or has instituted against it a proceeding seeking a judgment of insolvency or bankruptcy or
any other similar relief under any bankruptcy or insolvency law or other law affecting creditors'
rights, or a petition is presented for its winding-up or liquidation, and, in the case of any such
proceeding or petition instituted or presented against it, such proceeding or petition:
(i)

results in a judgment of insolvency or bankruptcy or the entry of an order for relief or the
making of an order for its winding-up or liquidation; or

(ii)

is not dismissed, discharged, stayed or restrained in each case within thirty calendar days of
the institution or presentation thereof;
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(e)

has a resolution passed for its winding-up or liquidation (other than pursuant to a consolidation,
amalgamation or merger);

(f)

seeks or becomes subject to the appointment of an administrator, provisional liquidator, conservator,
receiver, trustee, custodian or other similar official for it or for all or substantially all its assets;

(g)

has a secured party take possession of all or substantially all its assets or has a distress, execution,
attachment, sequestration or other legal process levied, enforced or sued on or against all or
substantially all its assets and such secured party maintains possession, or any such process is not
dismissed, discharged, stayed or restrained, in each case within thirty calendar days thereafter; or

(h)

causes or is subject to any event with respect to it which, under the applicable laws of any
jurisdiction, has an analogous effect to any of the events specified in sub-paragraphs (a) to (g)
(inclusive) above.

"Bond" means any obligation of a type included in the "Borrowed Money" Obligation Category that is in the
form of, or represented by, a bond, note (other than notes delivered pursuant to Loans), certificated debt
security or other debt security and shall not include any other type of Borrowed Money obligation.
"Bond or Loan" means any obligation that is either a Bond or a Loan.
"Borrowed Money" means any obligation (excluding an obligation under a revolving credit arrangement for
which there are no outstanding unpaid drawings in respect of principal) for the payment or repayment of
borrowed money (which term shall include, without limitation, deposits and reimbursement obligations arising
from drawings pursuant to letters of credit).
"Capped Reference Entity" means, unless otherwise specified in the Final Terms, a Reference Entity having
a specified Transaction Type in respect of which "60 Business Day Cap on Settlement" is expressed as
applying in the Physical Settlement Matrix.
"Cash Settlement Date" means:
(a)

the date that is the number of Business Days specified in the Final Terms (or, if a number of Business
Days is not specified, three Business Days) immediately following the determination of the Weighted
Average Final Price; or

(b)

(if "Settlement Deferral" is specified as applicable) if later, (in the case of Credit Certificates) the
Redemption Date, (in the case of Credit Notes) the Maturity Date or (in the case of Credit Warrants)
the Expiration Date. For the avoidance of doubt, this shall be without prejudice to Credit Security
Condition 3(a) (Cessation of Interest Accrual).

"Change in Law" means that, on or after the Trade Date (as specified in the applicable Final Terms) (A) due
to the adoption of or any change in any applicable law or regulation (including, without limitation, any tax law,
solvency, regulatory or capital requirements), or (B) due to the promulgation of or any change in the
interpretation by any court, tribunal or regulatory authority with competent jurisdiction of any applicable law
or regulation (including any action taken by a taxing authority or financial authority), or the combined effect
thereof if occurring more than once, the Issuer determines that:
(a)

it is unable to perform its obligations in respect of the Credit Securities or it has become illegal to
hold, acquire or dispose of any relevant hedge positions in respect of the Credit Securities; or

(b)

it or any of its Affiliates would incur a materially increased cost (including, without limitation, in
respect of any tax, solvency, regulatory or capital requirements) in maintaining the Credit Securities
in issue or in holding, acquiring or disposing of any relevant hedge positions of the Credit Securities.
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"CoCo Supplement" means the 2014 CoCo Supplement to the 2014 ISDA Credit Derivatives Definitions, as
published by ISDA.
"Conditionally Transferable Obligation" means a Deliverable Obligation that is either Transferable, in the
case of Bonds, or capable of being assigned or novated to all Modified Eligible Transferees without the
consent of any person being required, in the case of any Deliverable Obligation other than Bonds, in each case,
as of both the NOPS Effective Date and the Delivery Date or, as applicable, as of the Relevant Valuation Date,
provided, however, that a Deliverable Obligation other than Bonds will be a Conditionally Transferable
Obligation notwithstanding that consent of the Reference Entity or the guarantor, if any, of a Deliverable
Obligation other than Bonds (or the consent of the relevant obligor if the Reference Entity is guaranteeing such
Deliverable Obligation) or any agent is required for such novation, assignment or transfer so long as the terms
of such Deliverable Obligation provide that such consent may not be unreasonably withheld or delayed. Any
requirement that notification of novation, assignment or transfer of a Deliverable Obligation be provided to a
trustee, fiscal agent, administrative agent, clearing agent or paying agent for a Deliverable Obligation shall not
be considered to be a requirement for consent for purposes of this definition of "Conditionally Transferable
Obligation".
"Conforming Reference Obligation" means a Reference Obligation which is a Deliverable Obligation
determined in accordance with paragraph (a) of the definition of "Deliverable Obligation".
"Consent Required Loan" means a Loan that is capable of being assigned or novated with the consent of the
relevant Reference Entity or the guarantor, if any, of such Loan (or the consent of the relevant borrower if the
Reference Entity is guaranteeing such Loan) or any agent, and, if specified as applicable to a Deliverable
Obligation Category, the Consent Required Loan Deliverable Obligation Characteristic shall be applicable
only in respect of obligations within the Deliverable Obligation Category that are Loans.
"Credit Derivatives Auction Settlement Terms" means, in relation to any Reference Entity, the Credit
Derivatives Auction Settlement Terms published by ISDA, with respect to the relevant Reference Entity, a
form of which will be published by ISDA on its website at www.isda.org (or any successor website thereto)
from time to time and as may be amended from time to time.
"Credit Certificates" means Certificates linked to the credit of a specified entity or entities.
"Credit Derivatives Definitions" means the 2014 ISDA Credit Derivatives Definitions, as published by
ISDA, and, in addition, if Additional Provisions are specified to be applicable with respect to the Credit
Securities in the Final Terms, as supplemented by the Additional Provisions.
"Credit Derivatives Determinations Committee" means each committee established pursuant to the Rules
for purposes of reaching certain DC Resolutions in connection with credit derivative transactions in the overthe-counter market, as more fully described in the Rules.
"Credit Event" means the occurrence of one or more of Bankruptcy, Failure to Pay, Obligation Acceleration,
Obligation Default, Repudiation/Moratorium, Restructuring, Governmental Intervention or Additional Credit
Event as specified with respect to a Reference Entity.
If an occurrence would otherwise constitute a Credit Event, such occurrence will constitute a Credit Event
whether or not such occurrence arises directly or indirectly from, or is subject to a defence based upon:
(a)

any lack or alleged lack of authority or capacity of the Reference Entity to enter into any Obligation
or, as applicable, an Underlying Obligor to enter into any Underlying Obligation;

(b)

any actual or alleged unenforceability, illegality, impossibility or invalidity with respect to any
Obligation or, as applicable, any Underlying Obligation, however described;
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(c)

any applicable law, order, regulation, decree or notice, however described, or the promulgation of, or
any change in, the interpretation by any court, tribunal, regulatory authority or similar administrative
or judicial body with competent or apparent jurisdiction of any applicable law, order, regulation,
decree or notice, however described; or

(d)

the imposition of, or any change in, any exchange controls, capital restrictions or any other similar
restrictions imposed by any monetary or other authority, however described.

"Credit Event Backstop Date" means, in respect of:
(a)

Credit Notes or Credit Certificates, the date that is 60 calendar days prior to the Trade Date or, if so
specified in the Final Terms, the Issue Date or such other date specified in the Final Terms; or

(b)

Credit Warrants, (i) for the purposes of any event that constitutes a Credit Event (or with respect to
Repudiation/Moratorium, the event described in paragraph (b) of the definition thereof), the date that
is 60 calendar days prior to the Credit Event Resolution Request Date; or (ii) otherwise, the date that
is 60 calendar days prior to the earlier of (A) the Notice Delivery Date, if the Notice Delivery Date
occurs during the Notice Delivery Period and (B) the Credit Event Resolution Request Date, if the
Notice Delivery Date occurs during the Post Dismissal Additional Period.

The Credit Event Backstop Date shall not be subject to adjustment in accordance with any Business Day
Convention.
"Credit Event Notice" means an irrevocable notice from the Calculation Agent (which may be in writing
(including by facsimile and/or email and/or by telephone)) to the Issuer that describes a Credit Event that
occurred on or after the Credit Event Backstop Date and on or prior to the Extension Date.
Any Credit Event Notice that describes a Credit Event (other than any Additional Credit Event) that occurred
after the Scheduled Termination Date must relate to the relevant Potential Failure to Pay, in the case of a Grace
Period Extension Date, or the relevant Potential Repudiation/Moratorium, in the case of a
Repudiation/Moratorium Evaluation Date.
A Credit Event Notice that describes a Credit Event other than an M(M)R Restructuring must be in respect of
the full Reference Entity Notional Amount.
A Credit Event Notice must contain a description in reasonable detail of the facts relevant to the determination
that a Credit Event has occurred, provided that where an Event Determination Date has occurred pursuant to
sub-paragraph (b) of the definition thereof, a reference to the relevant DC Credit Event Announcement shall
suffice. The Credit Event that is the subject of the Credit Event Notice need not be continuing on the date the
Credit Event Notice is effective.
"Credit Event Cash Settlement Amount" means, in relation to any Reference Entity and unless otherwise
specified in the Final Terms, an amount in the Settlement Currency as determined by the Calculation Agent in
accordance with the formula below:
(a)

in respect of Credit Notes and Credit Certificates:
Credit Event Cash Settlement Amount = Max [0, Min (A, [(A x B) – C])]

(b)

in respect of Credit Warrants:
Credit Event Cash Settlement Amount = Max (0, Min [A, ([A x (100% - B)] – C)])

Where:
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"A" means (in the case of Credit Notes) the Calculation Amount or (in the case of Credit Certificates and
Credit Warrants) the Notional Amount;
"B" means the Weighted Average Final Price, or if so specified in the applicable Final Terms, the Final Price
or such other price specified therein; and
"C" means the Unwind Costs (unless the applicable Final Terms specify that Unwind Costs are not applicable,
in which event "C" means zero),
provided that in no event shall the Credit Event Cash Settlement Amount be less than zero.
"Credit Event Resolution Request Date" means, with respect to a DC Credit Event Question, the date as
publicly announced by the DC Secretary that the relevant Credit Derivatives Determinations Committee
Resolves to be the date on which the DC Credit Event Question was effective and on which the relevant Credit
Derivatives Determinations Committee was in possession of Publicly Available Information with respect to
such DC Credit Event Question.
"Credit Notes" means Notes linked to the credit of a specified entity or entities.
"Credit Securities" means Credit Notes, Credit Certificates and/or Credit Warrants.
"Credit Security Business Day" means, in respect of any Reference Entity, (a)(i) a day on which commercial
banks and foreign exchange markets are generally open to settle payments in the place or places and on the
days specified for that purpose with respect to such Reference Entity, and/or (ii) a TARGET Settlement Day (if
"TARGET" or "TARGET Settlement Day" is specified with respect to such Reference Entity), or (b) if a place
or places or such terms are not so specified, (i) if the related Reference Entity Notional Amount is
denominated in the euro, a TARGET Settlement Day, or (ii) otherwise, a day on which commercial banks and
foreign exchange markets are generally open to settle payments in the principal financial city in the jurisdiction
of the currency of denomination of the related Reference Entity Notional Amount.
Business Days referenced in the Physical Settlement Matrix shall be deemed to be Credit Security Business
Days.
"Credit Security Dealer" means a dealer in obligations of the type of Obligation(s) (as the case may be) for
which quotations are to be obtained (as selected by the Calculation Agent) and may include the Calculation
Agent or its Affiliate and a Holder or its Affiliate or as may otherwise be specified in the Final Terms.
"Credit Security Settlement Date" means either:
(a)

(in the case of Credit Certificates) the Redemption Date, (in the case of Credit Notes) the Maturity
Date or (in the case of Credit Warrants) the Expiration Date; or

(b)

where an Extension Notice in relation to a Reference Entity is delivered by the Calculation Agent to
the Issuer at or prior to 11:00 a.m. (London time) on the date falling two London Business Days prior
to (in the case of Credit Notes) the Maturity Date, (in the case of Credit Certificates) the Redemption
Date or (in the case of Credit Warrants) the Expiration Date, the date falling two Business Days after
the latest to occur of the expiry of the Notice Delivery Period, the expiry of the Post Dismissal
Additional Period or the latest date on which it would be possible for the Calculation Agent or the
Issuer to deliver a Credit Event Notice under paragraph (b)(i)(B) or (b)(ii) of the definition of "Event
Determination Date".

"Credit Warrants" means Warrants linked to the credit of a specified entity or entities.
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"Currency Amount" means with respect to:
(a)

a Deliverable Obligation specified in a Notice of Physical Settlement or any NOPS Amendment
Notice, as applicable, or a selected Valuation Obligation that is denominated in a currency other than
the Settlement Currency, an amount converted to the Settlement Currency using a conversion rate
determined by reference to the Currency Rate; and

(b)

a Replacement Deliverable Obligation specified in a NOPS Amendment Notice, an amount converted
to the Settlement Currency (or, if applicable, back into the Settlement Currency) using a conversion
rate determined by reference to the Currency Rate, if any, and each Revised Currency Rate used to
convert each Replaced Deliverable Obligation Outstanding Amount specified in each NOPS
Amendment Notice with respect to that portion of the relevant Reference Entity Notional Amount
into the currency of denomination of the relevant Replacement Deliverable Obligation.

"Currency Rate" means with respect to:
(a)

(b)

a Deliverable Obligation specified in the Notice of Physical Settlement or any NOPS Amendment
Notice, as applicable, or a selected Valuation Obligation, the rate of conversion between the
Settlement Currency and the currency in which the Outstanding Amount of such Deliverable
Obligation is denominated that is either:
(i)

determined by reference to the Currency Rate Source as at the Next Currency Fixing Time;
or

(ii)

if such rate is not available at such time, as the Calculation Agent shall determine in a
commercially reasonable manner; and

a Replacement Deliverable Obligation specified in a NOPS Amendment Notice, the Revised
Currency Rate.

"Currency Rate Source" means the mid-point rate of conversion published by WM/Reuters at 4:00 p.m.
(London time), or any successor rate source approved by the relevant Credit Derivatives Determinations
Committee.
"DC Announcement Coverage Cut-off Date" means, with respect to a DC Credit Event Announcement, the
Auction Final Price Determination Date, the Auction Cancellation Date, or the date that is (in the case of
Credit Notes or Credit Certificates) 21 calendar days or (in the case of Credit Warrants) fourteen calendar days
following the No Auction Announcement Date, if any, as applicable.
"DC Credit Event Announcement" means, with respect to a Reference Entity, a public announcement by the
DC Secretary that the relevant Credit Derivatives Determinations Committee has Resolved that an event that
constitutes a Credit Event has occurred on or after the Credit Event Backstop Date and on or prior to the
Extension Date, provided that if the Credit Event occurred after the Scheduled Termination Date, the DC
Credit Event Announcement must relate to the relevant Potential Failure to Pay, in the case of a Grace Period
Extension Date, or the relevant Potential Repudiation/Moratorium, in the case of a Repudiation/Moratorium
Evaluation Date.
"DC Credit Event Meeting Announcement" means, with respect to the Reference Entity, a public
announcement by the DC Secretary that a Credit Derivatives Determinations Committee will be convened to
Resolve the matters described in a DC Credit Event Question.
"DC Credit Event Question" means a notice to the DC Secretary requesting that a Credit Derivatives
Determinations Committee be convened to Resolve whether an event that constitutes a Credit Event has
occurred.
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"DC Credit Event Question Dismissal" means, with respect to the Reference Entity, a public announcement
by the DC Secretary that the relevant Credit Derivatives Determinations Committee has Resolved not to
determine the matters described in a DC Credit Event Question.
"DC No Credit Event Announcement" means, with respect to the Reference Entity, a public announcement
by the DC Secretary that the relevant Credit Derivatives Determinations Committee has Resolved that an event
that is the subject of a DC Credit Event Question does not constitute a Credit Event.
"DC Resolution" has the meaning given to that term in the Rules.
"DC Resolution Reversal Cut-off Date" means the earliest to occur of the Auction Final Price Determination
Date, a Valuation Date, a Physical Settlement Date, a Delivery Date, the Credit Security Settlement Date or
other redemption or settlement date of the Credit Securities or the date on which instructions are given by or
on behalf of the Issuer for any such redemption or settlement or any date, as determined by the Calculation
Agent acting in a commercially reasonable manner, of termination, settlement, replacement or re-establishment
in whole or in part of any Hedge Transaction (or entry into a binding commitment in respect of any of the
foregoing) by or on behalf of the Issuer and/or any of its Affiliates (following the occurrence of an Event
Determination Date or in reliance on a prior DC Resolution), as applicable.
"DC Secretary" has the meaning given to that term in the Rules.
"Default Requirement" means the amount as may be specified as such in the Final Terms or, if a Transaction
Type is specified, the amount specified as such in the Physical Settlement Matrix or its equivalent in the
relevant Obligation Currency (or, if no such amount is specified, U.S.$ 10,000,000 or its equivalent in the
relevant Obligation Currency), in either case, as of the occurrence of the relevant Credit Event.
"Deliver" means:
(a)

to deliver, novate, transfer (including, in the case of a Guarantee, transfer of the benefit of the
Guarantee), assign or sell, as appropriate, in the manner customary for the settlement of the applicable
Deliverable Obligations (which shall include executing all necessary documentation and taking any
other necessary actions), in order to convey all right, title (or, with respect to Deliverable Obligations
where only equitable title is customarily conveyed, all equitable title) and interest in the Deliverable
Obligations specified in the Notice of Physical Settlement or any NOPS Amendment Notice, as
applicable, to the Issuer or the Holders, as the case may be, free and clear of any and all liens,
charges, claims or encumbrances (excluding any liens routinely imposed on all securities in a relevant
clearance system, but including, without limitation, any counterclaim, defence (other than a
counterclaim or defence based on the factors set forth in the definition of "Credit Event") or right of
set-off by or of the Reference Entity or any applicable Underlying Obligor) provided that (i) if a
Deliverable Obligation is a Direct Loan Participation, "Deliver" means to create (or procure the
creation of) a participation in favour of the Issuer or the Holders, as the case may be, and (ii) if a
Deliverable Obligation is a Guarantee, "Deliver" means to Deliver both the Underlying Obligation
and the Guarantee, provided further that if the Guarantee has a Fixed Cap, (A) "Deliver" means to
Deliver the Underlying Obligation, the Guarantee and all claims to any amounts which are subject to
such Fixed Cap and (B) those claims shall be deemed to be Deliverable Obligations). "Delivery" and
"Delivered" will be construed accordingly.
In the case of a Loan, Delivery shall be effected using documentation substantially in the form of the
documentation customarily used in the relevant market for Delivery of such Loan at that time,
provided further that the Issuer and each Holder agrees to comply with the provisions of any
documentation (which shall include any market advisory that the relevant Credit Derivatives
Determinations Committee Resolves to approve for such purpose) that the relevant Credit Derivatives
Determinations Committee Resolves constitutes documentation customarily used in the relevant
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market for Delivery of such Loan at that time, as such documentation may be amended to the extent
the relevant Credit Derivatives Determinations Committee Resolves is appropriate, which is
consistent with the delivery and payment obligations of the parties hereunder. The Issuer agrees, and
each Holder is deemed to further agree, that compliance by the Issuer with the provisions of any such
documentation shall be required for, and, without further action, constitute, Delivery for the purposes
of this definition (to the extent that such documentation contains provisions describing how Delivery
should be effected) and neither the Issuer nor any Holder shall be permitted to request that any party
take nor shall the Issuer or any Holder be required to take, any action or make any payment in
connection with such Delivery, as applicable, unless otherwise contemplated by such documentation.
(b)

If Asset Package Delivery applies, (i) Delivery of a Prior Deliverable Obligation or a Package
Observable Bond specified in the Notice of Physical Settlement or NOPS Amendment Notice, as
applicable, may be satisfied by Delivery of the related Asset Package, and such Asset Package shall
be treated as having the same currency, Outstanding Principal Balance or Due and Payable Amount,
as applicable, as the Prior Deliverable Obligation or Package Observable Bond to which it
corresponds had immediately prior to the Asset Package Credit Event, (ii) paragraph (a) of the
definition of "Deliver" and the relevant provisions on delivery shall be deemed to apply to each Asset
in the Asset Package provided that if any such Asset is not a Bond, it shall be treated as if it were a
Loan for these purposes, (iii) if the Asset Package is zero, the Outstanding Amount of the Prior
Deliverable Obligation or Package Observable Bond shall be deemed to have been Delivered in full
three Business Days following the date on which the Issuer or Calculation Agent (on its behalf) has
notified the Holders of the detailed description of the Asset Package that it intends to Deliver in
accordance with the definition of "Notice of Physical Settlement", (iv) the Issuer may satisfy its
obligation to make Delivery of the Prior Deliverable Obligation or Package Observable Bond in part
by Delivery of each Asset in the Asset Package in the correct proportion and (v) if the relevant Asset
is a Non-Transferable Instrument or Non-Financial Instrument, the Asset shall be deemed to be an
amount of cash equal to the Asset Market Value.

"Deliverable Obligation" means:
(a)

any obligation of the relevant Reference Entity (either directly or as provider of a Relevant
Guarantee) determined pursuant to the Method for Determining Deliverable Obligations;

(b)

the Reference Obligation;

(c)

solely in relation to a Restructuring Credit Event applicable to a Reference Entity which is a
Sovereign, and unless Asset Package Delivery is applicable, any Sovereign Restructured Deliverable
Obligation; and

(d)

if Asset Package Delivery is applicable, any Prior Deliverable Obligation (if "Financial Reference
Entity Terms" is specified as applicable in respect of the Reference Entity) or any Package
Observable Bond (if the Reference Entity is a Sovereign),

in each case, (i) unless it is an Excluded Deliverable Obligation and (ii) provided that the obligation has an
Outstanding Principal Balance or Due and Payable Amount that is greater than zero (determined for purposes
of paragraph (d), immediately prior to the relevant Asset Package Credit Event).
For purposes of the "Method for Determining Deliverable Obligations", the term "Deliverable Obligation"
may be defined as each obligation of the Reference Entity described by the Deliverable Obligation Category
specified in respect of the Reference Entity, and, subject to Credit Security Condition 5 (Provisions relating to
Obligation Category and Characteristics and Deliverable Obligation Category and Characteristics), having
each of the Deliverable Obligation Characteristics, if any, specified in respect of the Reference Entity, in each
case, as of both the NOPS Effective Date and the Delivery Date (unless otherwise specified).
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"Deliverable Obligation Category" means one of Payment, Borrowed Money, Reference Obligation Only,
Bond, Loan, or Bond or Loan as specified in relation to a Reference Entity. If any of Payment, Borrowed
Money, Loan or Bond or Loan is specified as the Deliverable Obligation Category and more than one of
Assignable Loan, Consent Required Loan and Direct Loan Participation are specified as Deliverable
Obligation Characteristics, the Deliverable Obligations may include any Loan that satisfies any one of such
Deliverable Obligation Characteristics specified and need not satisfy all such Deliverable Obligation
Characteristics. No Deliverable Obligation Characteristics are applicable to Reference Obligation Only.
"Deliverable Obligation Characteristics" means any one or more of Not Subordinated, Specified Currency,
Not Sovereign Lender, Not Domestic Currency, Not Domestic Law, Listed, Not Domestic Issuance,
Assignable Loan, Consent Required Loan, Direct Loan Participation, Transferable, Maximum Maturity,
Accelerated or Matured and Not Bearer.
"Deliverable Obligation Provisions" in relation to any Reference Entity, has the meaning set forth in the
Credit Derivatives Auction Settlement Terms.
"Deliverable Obligation Terms" in relation to any Reference Entity, has the meaning set forth in the relevant
Credit Derivatives Auction Settlement Terms.
"Delivery Date" means, with respect to a Deliverable Obligation or an Asset Package, the date on which such
Deliverable Obligation or Asset Package is Delivered (or deemed Delivered under paragraph (b)(iii) of the
definition of "Deliver").
"Direct Loan Participation" means a Loan in respect of which, pursuant to a participation agreement, the
Issuer is capable of creating, or procuring the creation of, a contractual right in favour of each Holder that
provides each Holder with recourse to the participation seller for a specified share in any payments due under
the relevant Loan which are received by such participation seller, any such agreement to be entered into
between each Holder and either:
(a)

the Issuer or the Guarantor (as applicable) (in either case, to the extent that the Issuer or the Guarantor
(as applicable), is then a lender or member of the relevant lending syndicate), or

(b)

a Qualifying Participation Seller (if any) (to the extent such Qualifying Participation Seller is then a
lender or a member of the relevant lending syndicate).

"Domestic Currency" means the currency specified as such in relation to a Reference Entity and any
successor currency thereto. If no currency is so specified, the Domestic Currency shall be the lawful currency
and any successor currency of:
(a)

the relevant Reference Entity, if the Reference Entity is a Sovereign; or

(b)

the jurisdiction in which the relevant Reference Entity is organised, if the Reference Entity is not a
Sovereign.

"Domestic Law" means each of the laws of (a) the Reference Entity, if such Reference Entity is a Sovereign,
or (b) the jurisdiction in which the Reference Entity is organized, if such Reference Entity is not a Sovereign.
"Downstream Affiliate" means an entity whose outstanding Voting Shares were, at the date of issuance of the
Qualifying Guarantee, more than 50 per cent. owned, directly or indirectly, by the Reference Entity.
"Due and Payable Amount" means the amount that is due and payable by the Reference Entity under the
obligation whether by reason of maturity, acceleration, termination or otherwise (excluding sums in respect of
default interest, indemnities, tax gross-ups and other similar amounts) less all or any portion of such amount
which, pursuant to the terms of the obligation (a) is subject to any Prohibited Action, or (b) may otherwise be
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reduced as a result of the effluxion of time or the occurrence or non-occurrence of an event or circumstance
(other than by way of (i) payment or (ii) a Permitted Contingency), in each case, determined in accordance
with the terms of the obligation in effect on either (A) the NOPS Effective Date (or if the terms of the
obligation are amended after such date but on or prior to the Delivery Date, the Delivery Date) or (B) the
Relevant Valuation Date, as applicable.
"Eligible Information" means information which is publicly available or which can be made public without
violating any law, agreement, understanding or other restriction regarding the confidentiality of such
information.
"Eligible Transferee" means each of the following:
(a)

any:
(i)

bank or other financial institution;

(ii)

insurance or reinsurance company;

(iii)

mutual fund, unit trust or similar collective investment vehicle (other than an entity
described in sub-paragraph (c)(i) below); and

(iv)

registered or licensed broker or dealer (other than a natural person or proprietorship),

provided, however, in each case that such entity has total assets of at least USD 500,000,000;
(b)

an Affiliate of an entity specified in (a) above;

(c)

each of a corporation, partnership, proprietorship, organisation, trust or other entity:

(d)

(i)

that is an investment vehicle (including, without limitation, any hedge fund, issuer of
collateralized debt obligations, commercial paper conduit or other special purpose vehicle)
that (I) has total assets of at least USD 100,000,000 or (II) is one of a group of investment
vehicles under common control or management having, in aggregate, total assets of at least
USD 100,000,000:

(ii)

that has total assets of at least USD 500,000,000; or

(iii)

the obligations of which under an agreement, contract or transaction are guaranteed or
otherwise supported by a letter of credit or keepwell, support, or other agreement by an
entity described in paragraphs (a), (b), (c)(ii) or (d) hereof; and

any:
(i)

Sovereign; or

(ii)

entity or organization established by treaty or other arrangement between two or more
Sovereigns including, without limiting the foregoing, the International Monetary Fund,
European Central Bank, International Bank for Reconstruction and Development and
European Bank for Reconstruction and Development,

All references in this definition to U.S.$ or USD include equivalent amounts in other currencies, as determined
by the Calculation Agent.
"Expiration Date" means the date specified as such in the applicable Final Terms which shall not be subject to
adjustment in accordance with any Business Day Convention.
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"Event Determination Date" means, in respect of any Credit Event:
(a)

subject to sub-paragraph (b) below, the Notice Delivery Date, if the Notice Delivery Date occurs
during either the Notice Delivery Period or the Post Dismissal Additional Period, provided that
neither a DC Credit Event Announcement nor a DC No Credit Event Announcement has occurred, in
each case, with respect to the Credit Event specified in the Credit Event Notice; or

(b)

save in respect of Credit Warrants and an M(M)R Restructuring Credit Event and notwithstanding
sub-paragraph (a) above, if a DC Credit Event Announcement has occurred and the Credit Event
Resolution Request Date has occurred on or prior to the last day of the Notice Delivery Period
(including prior to the Trade Date), either:
(i)

the Credit Event Resolution Request Date, if either:
(A)

(B)

(ii)

(I)

the Credit Event is not an M(M)R Restructuring; and

(II)

the Trade Date occurs on or prior to a DC Announcement Coverage Cut-off
Date; or

(I)

the Credit Event is an M(M)R Restructuring; and

(II)

a Credit Event Notice is delivered by the Calculation Agent to the Issuer on or
prior to the Exercise Cut-off Date; or

if so elected by the Calculation Agent, the first date on which a Credit Event Notice is
delivered by the Calculation Agent to the Issuer during either the Notice Delivery Period or
the period from and including the date of the DC Credit Event Announcement to and
including the date that is (in the case of Credit Notes or Credit Certificates) 15 Business
Days or (in the case of Credit Warrants) fourteen calendar days thereafter,

provided that:
(i)

no Physical Settlement Date or Cash Settlement Date (as applicable) has occurred on or prior
to the date on which the DC Credit Event Meeting Announcement occurs;

(ii)

if any Valuation Date or Delivery Date, as applicable, has occurred on or prior to the date on
which the DC Credit Event Meeting Announcement occurs, an Event Determination Date
shall be deemed to have occurred only with respect to the portion of the Reference Entity
Notional Amount, if any, with respect to which no Valuation Date or Delivery Date, as
applicable, has occurred; and

(iii)

no Credit Event Notice specifying an M(M)R Restructuring as the only Credit Event has
previously been delivered by the Calculation Agent to the Issuer:
(A)

unless the M(M)R Restructuring specified in such Credit Event Notice is also the
subject of the DC Credit Event Question resulting in the occurrence of the Credit
Event Resolution Request Date;

(B)

unless, and to the extent that, the Exercise Amount specified in any such Credit Event
Notice was less than the then outstanding Reference Entity Notional Amount; or

(C)

unless the Notional Credit Derivative Transaction is an Auction Covered Transaction
and the Deliverable Obligations set out on the Final List are identical to the
Permissible Deliverable Obligations for such Notional Credit Derivative Transaction.
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No Event Determination Date will occur with respect to an event, and any Event Determination Date
previously determined with respect to an event shall be deemed not to have occurred, if, or to the extent that, a
DC No Credit Event Announcement occurs with respect to the event that, but for such DC No Credit Event
Announcement, would have constituted a Credit Event, prior to the DC Resolution Reversal Cut-off Date.
In respect of Credit Warrants and an M(M)R Restructuring Credit Event, the Calculation Agent will deliver a
Credit Event Notice as soon as reasonably practicable after a DC Credit Event Announcement only if it
determines that an Auction has been held or will be held in respect of Deliverable Obligations which are
eligible as Valuation Obligations under the terms of the Credit Warrants. An Event Determination Date will
occur in such case on the date on which such Credit Event Notice is delivered by the Calculation Agent to the
Issuer, and a Notice of Publicly Available Information shall not be required.
"Excess Amount" means any amount paid to the Holders but which was not due on the Credit Securities, as a
result of the occurrence of a DC Credit Event Announcement, Event Determination Date or Credit Event
Resolution Request Date on or around the date on which the amount in question would otherwise have been
required to be paid.
"Excluded Deliverable Obligation" means:
(a)

any obligation of the Reference Entity specified as such or of a type described in the related Final
Terms;

(b)

any principal only component of a Bond from which some or all of the interest components have been
stripped; and

(c)

if Asset Package Delivery is applicable, any obligation issued or incurred on or after the date of the
relevant Asset Package Credit Event.

"Excluded Obligation" means:
(a)

any obligation of the Reference Entity specified as such or of a type described in the related Final
Terms;

(b)

if "Financial Reference Entity Terms" is specified as applicable in respect of the Reference Entity and
the Reference Entity is a Senior Transaction, then for purposes of determining whether a
Governmental Intervention or Restructuring has occurred, any Subordinated Obligation; and

(c)

if "Financial Reference Entity Terms" is specified as applicable in respect of the Reference Entity and
the Reference Entity is a Subordinated Transaction, then for purposes of determining whether a
Governmental Intervention or Restructuring has occurred, any Further Subordinated Obligation.

"Exercise Amount" has the meaning given to it in Credit Security Condition 8(a)(i).
"Exercise Cut-off Date" means the date that is the later of:
(a)

65 Business Days following the Final List Publication Date;

(b)

15 Credit Security Business Days following the Auction Final Price Determination Date, if any;

(c)

15 Credit Security Business Days following the Auction Cancellation Date, if any; or

(d)

15 Credit Security Business Days following the No Auction Announcement Date, if any,

or such later date as the relevant Credit Derivatives Determinations Committee Resolves.
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"Extended Physical Settlement Date" means:
(a)

in the case of a Capped Reference Entity, the 60th Credit Security Business Day following the
Physical Settlement Date, provided that if, under the terms of a Hedge Transaction, the Original
Bonds or Original Loans (or Assets which form part of the Asset Package intended to be Delivered in
lieu of a Prior Deliverable Obligation or Package Observable Bond (the "Original Assets"), or any
other Deliverable Obligations in lieu thereof), may not be received by the Issuer and/or any of its
Affiliates on or before the Extended Physical Settlement Date but the Issuer and/or any of its
Affiliates may, in accordance with the terms of the Hedge Transaction, receive or otherwise obtain
such Original Bonds or such Original Loans or other Bonds or Loans in lieu thereof or Original
Assets or any other Deliverable Obligations in lieu thereof on or before the date falling three Credit
Security Business Days (in a case where Original Bonds may be received or otherwise obtained after
the Extended Physical Settlement Date) or ten Credit Security Business Days (in a case where
Original Loans or other Loans or Bonds in lieu thereof or Original Assets or any other Deliverable
Obligations in lieu thereof may be received or otherwise obtained after the Extended Physical
Settlement Date) after the Extended Physical Settlement Date, such date may be further extended to a
date falling up to three Credit Security Business Days or ten Credit Security Business Days,
respectively, after the original Extended Physical Settlement Date, or to such earlier date as the
Calculation Agent may determine; and

(b)

in the case of a Non-Capped Reference Entity, such date as the Calculation Agent may select,
provided that such date falls no later than the 120 th Credit Security Business Day following the
Physical Settlement Date or, in the absence of such selection, such 120th Credit Security Business
Day.

"Extension Date" means the latest of:
(a)

the Scheduled Termination Date;

(b)

the Grace Period Extension Date if:

(c)

(i)

"Failure to Pay" and "Grace Period Extension" are specified as applicable in relation to any
Reference Entity;

(ii)

the Potential Failure to Pay with respect to the relevant Failure to Pay occurs on or prior to
the Scheduled Termination Date; and

(iii)

an Extension Notice is delivered under sub-paragraph (b) of the definition thereof;

the Repudiation/Moratorium Evaluation Date (if any) if:
(i)

Repudiation/Moratorium is specified as applicable in relation to any Reference Entity; and

(ii)

an Extension Notice is delivered under sub-paragraph (c) of the definition thereof.

"Extension Notice" means a notice from the Calculation Agent to the Issuer giving notice of the following in
relation to a Reference Entity:
(a)

without prejudice to sub-paragraphs (b), (c) or (d) below, that a Credit Event has occurred or may
occur on or prior to the Scheduled Termination Date; or

(b)

that a Potential Failure to Pay has occurred or may occur on or prior to the Scheduled Termination
Date; or
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(c)

that a Potential Repudiation/Moratorium has occurred or may occur on or prior to the Scheduled
Termination Date; or

(d)

that a Credit Event Resolution Request Date has occurred or may occur on or prior to the last day of
the Notice Delivery Period.

"Failure to Pay" means, after the expiration of any applicable Grace Period (after the satisfaction of any
conditions precedent to the commencement of such Grace Period), the failure by a Reference Entity to make,
when and where due, any payments in an aggregate amount of not less than the Payment Requirement under
one or more Obligations in accordance with the terms of such Obligations at the time of such failure.
If an occurrence that would constitute a Failure to Pay (a) is a result of a redenomination that occurs as a result
of action taken by a Governmental Authority which is of general application in the jurisdiction of such
Governmental Authority and (b) a freely available market rate of conversion existed at the time of the
redenomination, then such occurrence will be deemed not to constitute a Failure to Pay unless the
redenomination itself constituted a reduction in the rate or amount of interest, principal or premium payable (as
determined by reference to such freely available market rate of conversion) at the time of such redenomination.
"Fallback Settlement Event" means:
(a)

an Auction Cancellation Date occurs;

(b)

a No Auction Announcement Date occurs (and in circumstances where the No Auction
Announcement Date occurs pursuant to sub-paragraph (b) or (c)(ii) of the definition thereof, the
Issuer has not delivered an Auction Settlement Amount Notice specifying an applicable Parallel
Auction Settlement Terms on or prior to the Movement Option Cut-off Date);

(c)

a DC Credit Event Question Dismissal occurs; or

(d)

an Event Determination Date has occurred pursuant to sub-paragraph (a) of the definition of "Event
Determination Date", and no Credit Event Request Resolution Date has occurred within three
Business Days of such Event Determination Date.

"Fallback Settlement Method" means Cash Settlement or Physical Settlement, as specified in the Final
Terms.
"Final List" has the meaning given to that term in the Rules.
"Final List Publication Date" means, in respect of a Credit Event, the date on which the last Final List in
respect of such Credit Event is published by ISDA.
"Final Price" means the price of the Reference Obligation or, as applicable, any Valuation Obligation,
Deliverable Obligation or Undeliverable Obligation, expressed as a percentage of its Outstanding Principal
Balance or Due and Payable Amount (or, as the case may be, the Outstanding Amount of the relevant Prior
Deliverable Obligation or Package Observable Bond immediately prior to the Asset Package Credit Event), as
applicable, determined in accordance with:
(a)

(in the case of Credit Notes or Credit Certificates) the highest Quotation or (in the case of Credit
Warrants) the lowest Quotation obtained by the Calculation Agent (or otherwise in accordance with
the definition of "Quotation") with respect to the Relevant Valuation Date (or, in the case of a
relevant Asset other than Borrowed Money and other than a Non-Transferable Instrument or NonFinancial Instrument, such other market value of the relevant Asset as may be determined by the
Calculation Agent in a commercially reasonable manner); or
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(b)

if the relevant Asset is a Non-Transferable Instrument or Non-Financial Instrument, the relevant Asset
Market Value.

For the avoidance of doubt, if the Asset Package is or is deemed to be zero, the Final Price shall be zero.
If "Zero Recovery" is specified as applicable in the Final Terms, the Final Price shall be zero.
"First Ranking Interest" means an Interest which is expressed as being "first ranking", "first priority", or
similar ("First Ranking") in the document creating such Interest (notwithstanding that such Interest may not
be First Ranking under any insolvency laws of any relevant insolvency jurisdiction of the LPN Issuer).
"Fixed Cap" means, with respect to a Guarantee, a specified numerical limit or cap on the liability of the
Reference Entity in respect of some or all payments due under the Underlying Obligation, provided that a
Fixed Cap shall exclude a limit or cap determined by reference to a formula with one or more variable inputs
(and for these purposes, the outstanding principal or other amounts payable pursuant to the Underlying
Obligation shall not be considered to be variable inputs).
"Full Quotation" means, in accordance with (in the case of Credit Notes or Credit Certificates) the bid
quotations or (in the case of Credit Warrants) the offer quotations provided by the Credit Security Dealers,
each firm quotation (expressed as a percentage of the Outstanding Principal Balance or Due and Payable
Amount, as applicable) obtained from a Credit Security Dealer at the Valuation Time, to the extent reasonably
practicable, for an amount of the Reference Obligation, Deliverable Obligation or, as the case may be,
Undeliverable Obligations with an Outstanding Principal Balance or Due and Payable Amount, as applicable,
equal to the Quotation Amount.
"Fully Transferable Obligation" means a Deliverable Obligation that is either Transferable, in the case of
Bonds, or capable of being assigned or novated to all Eligible Transferees without the consent of any person
being required in the case of any Deliverable Obligation other than Bonds, in each case, as of both the NOPS
Effective Date and the Delivery Date or, as applicable, the Relevant Valuation Date. Any requirement that
notification of novation, assignment or transfer of a Deliverable Obligation be provided to a trustee, fiscal
agent, administrative agent, clearing agent or paying agent for a Deliverable Obligation shall not be considered
to be a requirement for consent for purposes of this definition of "Fully Transferable Obligation".
"Further Subordinated Obligation" means, if the Reference Obligation or Prior Reference Obligation, as
applicable, is a Subordinated Obligation, any obligation which is Subordinated thereto.
"Governmental Authority" means (i) any de facto or de jure government (or any agency, instrumentality,
ministry or department thereof); (ii)
any court, tribunal, administrative or other governmental, intergovernmental or supranational body; (iii) any authority or any other entity (private or public) either designated
as a resolution authority or charged with the regulation or supervision of the financial markets (including a
central bank) of the Reference Entity or some or of all of its obligations; or (iv) any other authority which is
analogous to any of the entities specified in (i) to (iii).
"Governmental Intervention" means:
(a)

that, with respect to one or more Obligations and in relation to an aggregate amount of not less than
the Default Requirement, any one or more of the following events occurs as a result of action taken or
an announcement made by a Governmental Authority pursuant to, or by means of, a restructuring and
resolution law or regulation (or any other similar law or regulation), in each case, applicable to the
Reference Entity in a form which is binding, irrespective of whether such event is expressly provided
for under the terms of such Obligation:
(i)

any event which would affect creditors' rights so as to cause:
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(b)

(A)

a reduction in the rate or amount of interest payable or the amount of scheduled
interest accruals (including by way of redenomination);

(B)

a reduction in the amount of principal or premium payable at redemption (including
by way of redenomination);

(C)

a postponement or other deferral of a date or dates for either (I) the payment or
accrual of interest, or (II) the payment of principal or premium; or

(D)

a change in the ranking in priority of payment of any Obligation, causing the
Subordination of such Obligation to any other Obligation;

(ii)

an expropriation, transfer or other event which mandatorily changes the beneficial holder of
the Obligation;

(iii)

a mandatory cancellation, conversion or exchange; or

(iv)

any event which has an analogous effect to any of the events specified in (a)(i) to (a)(iii)
above.

For purposes of (a) above, the term Obligation shall be deemed to include Underlying Obligations for
which the Reference Entity is acting as provider of a Guarantee.

"Grace Period" means:
(a)

subject to sub-paragraphs (b) and (c), the applicable grace period with respect to payments under and
in accordance with the terms of such Obligation in effect as of the date as of which such Obligation is
issued or incurred;

(b)

if "Grace Period Extension" is applicable in relation to the relevant Reference Entity, a Potential
Failure to Pay has occurred on or prior to the Scheduled Termination Date and the applicable grace
period cannot, by its terms, expire on or prior to the Scheduled Termination Date, the Grace Period
shall be deemed to be the lesser of such grace period and the period specified as such in the applicable
Final Terms or, if no period is specified, thirty calendar days; and

(c)

if, as of the date as of which an Obligation is issued or incurred, no grace period with respect to
payments or a grace period with respect to payments of less than three Grace Period Business Days is
applicable under the terms of such Obligation, a Grace Period of three Grace Period Business Days
shall be deemed to apply to such Obligation; provided that, unless Grace Period Extension is specified
as applicable in relation to the relevant Reference Entity, such deemed Grace Period shall expire no
later than the Scheduled Termination Date.

"Grace Period Business Day" means a day on which commercial banks and foreign exchange markets are
generally open to settle payments in the place or places and on the days specified for that purpose in the
relevant Obligation or if a place or places are not so specified, (a) if the Obligation Currency is the euro, a
TARGET Settlement Day, or (b) otherwise, a day on which commercial banks and foreign exchange markets
are generally open to settle payments in the principal financial city in the jurisdiction of the Obligation
Currency.
"Grace Period Extension Date" means, if:
(a)

"Grace Period Extension" is specified as applicable in relation to a Reference Entity; and

(b)

a Potential Failure to Pay occurs on or prior to the Scheduled Termination Date,
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the date that is the number of days in the Grace Period after the date of such Potential Failure to Pay. If "Grace
Period Extension" is not specified as applicable in relation to a Reference Entity, Grace Period Extension shall
not apply.
"Guarantee" means a Relevant Guarantee or a guarantee which is the Reference Obligation.
"Hedge Disruption Event" means the Issuer and/or any of its Affiliates has not received the relevant
Deliverable Obligations and/or cash under the terms of a Hedge Transaction.
"Hedge Transaction" means any transaction or trading position entered into or held by the Issuer and/or any
of its Affiliates to hedge, directly or indirectly, the Issuer's obligations or positions (whether in whole or in
part) in respect of the Credit Securities.
"Hedging Disruption" means that the Issuer, the Guarantor, if applicable, and/or any of their respective
Affiliates is unable, after using commercially reasonable efforts, to (A) acquire, establish, re-establish,
substitute, maintain, unwind or dispose of any transaction(s) or asset(s) or any futures or options contract(s) it
deems necessary to hedge its exposure with respect to the Credit Securities, or (B) freely realise, recover,
remit, receive, repatriate or transfer the proceeds of any such transaction(s) or asset(s) or any futures or options
contract(s) or any relevant hedge positions relating to the Credit Securities.
"Increased Cost of Hedging" means that the Issuer, the Guarantor (if applicable) and/or any of their
respective Affiliates would incur a materially increased (as compared with circumstances existing on the Trade
Date) amount of tax, duty, expense or fee (other than brokerage commissions) to (A) acquire, establish, reestablish, substitute, maintain, unwind or dispose of any transaction(s) or asset(s) it deems necessary to hedge
the market risk (including, without limitation, equity price risk, foreign exchange risk and interest rate risk) of
the Issuer or the Guarantor, (if applicable), issuing and performing its obligations with respect to the Credit
Securities, or (B) realise, recover or remit the proceeds of any such transaction(s) or asset(s), provided that any
such materially increased amount that is incurred solely due to the deterioration of the creditworthiness of the
Issuer, the Guarantor, (if applicable) and/or any of their respective Affiliates shall not be deemed an Increased
Cost of Hedging.
"Indicative Quotation" shall mean each bid quotation obtained from a Credit Security Dealer at the Valuation
Time for (to the extent reasonably practicable) an amount of the Undeliverable Obligation equal to the
Quotation Amount, which reflects such Credit Security Dealer's reasonable assessment of the price of such
Undeliverable Obligation based on such factors as such Credit Security Dealer may consider relevant, which
may include historical prices and recovery rates.
"Interest" means, for the purposes of the definition of "First Ranking Interest", a charge, security interest or
other type of interest having similar effect.
"ISDA" means the International Swaps and Derivatives Association, Inc. (or any successor thereto).
"July 2009 Supplement" means the 2009 ISDA Credit Derivatives Determinations Committees, Auction
Settlement and Restructuring Supplement to the 2003 ISDA Credit Derivatives Definitions, as published by
ISDA on 14 July 2009.
"Largest Asset Package" means, in respect of a Prior Deliverable Obligation or a Package Observable Bond,
as the case may be, the package of Assets for which the greatest amount of principal has been or will be
exchanged or converted (including by way of amendment), as determined by the Calculation Agent by
reference to Eligible Information. If this cannot be determined, the Largest Asset Package will be the package
of Assets with the highest immediately realizable value, determined by the Calculation Agent in accordance
with the methodology, if any, determined by the relevant Credit Derivatives Determinations Committee.

47

"Latest Maturity Restructured Bond or Loan" means, in respect of a Reference Entity and a Credit Event
that is a Restructuring, the Restructured Bond or Loan with the latest final maturity date.
"Latest Permissible Physical Settlement Date" means, in respect of a Potential Cash Settlement Event in
respect of a Deliverable Obligation comprised of Loans where "Partial Cash Settlement of Consent Required
Loans", "Partial Cash Settlement of Assignable Loans" or "Partial Cash Settlement of Participations" is
specified as applicable in respect of the relevant Reference Entity, the date that is 15 Credit Security Business
Days after the Physical Settlement Date, or, in respect of any other Potential Cash Settlement Event, 30
calendar days following the Physical Settlement Date.
"Legacy Reference Entity" has the meaning given to such term in Credit Security Condition 6(c)(ii) above.
"Limitation Date" means, in respect of a Credit Event that is a Restructuring, the first of March 20, June 20,
September 20 or December 20 in any year to occur on or immediately following the date that is one of the
following numbers of years after the Restructuring Date: 2.5 years (the "2.5-year Limitation Date"), 5 years,
7.5 years, 10 years (the "10-year Limitation Date"), 12.5 years, 15 years or 20 years, as applicable.
Limitation Dates shall not be subject to adjustment in accordance with any Business Day Convention.
"Linear Basket Credit Certificate" means Credit Certificates where the Issuer purchases credit protection
from the Holders in respect of a basket of Reference Entities (other than on an Nth-to-default basis), as
specified in the Final Terms.
"Linear Basket Credit Notes" means Credit Notes where the Issuer purchases credit protection from the
Holders in respect of a basket of Reference Entities (other than on an Nth-to-default basis), as specified in the
Final Terms.
"Linear Basket Credit Securities" means Linear Basket Credit Certificates, Linear Basket Credit Notes
and/or Linear Basket Credit Warrants, as the case may be.
"Linear Basket Credit Warrant" means Credit Warrants where the Issuer sells credit protection to the
Holders in respect of a basket of Reference Entities (other than on an Nth-to-default basis), as specified in the
Final Terms.
"Listed" means an obligation that is quoted, listed or ordinarily purchased and sold on an exchange and, if
specified as applicable to an Obligation Category, the Listed Obligation Characteristic shall be applicable only
in respect of obligations within that Obligation Category that are Bonds or, if specified as applicable to a
Deliverable Obligation Category, the Listed Deliverable Obligation Characteristic shall be applicable only in
respect of obligations within that Deliverable Obligation Category that are Bonds.
"Loan" means any obligation of a type included in the Borrowed Money Obligation Category that is
documented by a term loan agreement, revolving loan agreement or other similar credit agreement and shall
not include any other type of Borrowed Money.
"London Business Day" means a day on which commercial banks and foreign exchange markets are generally
open to settle payments and are open for general business (including dealing in foreign exchange and foreign
currency deposits) in London.
"LPN" means any bond issued in the form of a loan participation note.
"LPN Issuer" means the entity which issued the relevant LPN.
"LPN Reference Obligation" means each Reference Obligation other than any Additional Obligation which is
issued for the sole purpose of providing funds to the LPN Issuer to finance an Underlying Loan. For the
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avoidance of doubt, any change to the issuer of an LPN Reference Obligation in accordance with its terms
shall not prevent such LPN Reference Obligation from constituting a Reference Obligation.
"Maturity Date" means the date specified as such in the applicable Final Terms which shall not be subject to
adjustment in accordance with any Business Day Convention.
"Maximum Maturity" means an obligation that has a remaining maturity of not greater than:
(a)

the period specified in relation to a Reference Entity; or

(b)

if no such period is so specified, 30 years.

"Merger Event" means that at any time during the period from (and including) the Trade Date to (but
excluding) (in the case of Credit Certificates) the Redemption Date, (in the case of Credit Notes) the Maturity
Date or (in the case of Credit Warrants) the Expiration Date, a Reference Entity or any of the Issuer, (if
applicable) the Guarantor and/or (except for Credit Warrants) a Holder consolidates or amalgamates with, or
merges into, or transfers all or substantially all of its assets to, any of the Issuer, the Guarantor or (except for
Credit Warrants) a Holder, as applicable, or a Reference Entity respectively, or a Reference Entity and any of
the Issuer, (if applicable) the Guarantor and/or (except for Credit Warrants) a Holder become affiliates.
"Merger Event Redemption Date" means the date specified as such in the applicable Final Terms.
"Minimum Quotation Amount" means the amount specified as such in the applicable Final Terms (or its
equivalent in the relevant Obligation Currency) or, if no such amount is specified, the lower of:
(a)

U.S.$ 1,000,000 (or its equivalent in the relevant Obligation Currency); and

(b)

the Quotation Amount.

"M(M)R Restructuring" means a Restructuring Credit Event in respect of which either "Mod R" or "Mod
Mod R" is specified as applicable in respect of the Reference Entity.
"Modified Eligible Transferee" means any bank, financial institution or other entity which is regularly
engaged in or established for the purpose of making, purchasing or investing in loans, securities and other
financial assets.
"Modified Restructuring Maturity Limitation Date" means, with respect to a Deliverable Obligation, the
Limitation Date occurring on or immediately following the Scheduled Termination Date.
Subject to the foregoing, if the Scheduled Termination Date is later than the 10-year Limitation Date, the
Modified Restructuring Maturity Limitation Date will be the Scheduled Termination Date.
"Movement Option Cut-off Date" means the date that is one Relevant City Business Day following the
Exercise Cut-off Date (or, if later, such other date as the relevant Credit Derivatives Determinations
Committee Resolves) or such earlier date as the Issuer may designate by notice to the Calculation Agent and
the Holders in accordance with W&C Security Condition 10 or Note Condition 16, as applicable).
"Multiple Holder Obligation" means an Obligation that:
(a)

at the time of the event which constitutes a Restructuring Credit Event is held by more than three
holders that are not Affiliates of each other; and

(b)

with respect to which a percentage of holders (determined pursuant to the terms of the Obligation as
in effect on the date of such event) at least equal to sixty-six and two-thirds is required to consent to
the event which constitutes a Restructuring Credit Event,
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provided that any Obligation that is a Bond shall be deemed to satisfy the requirement in (b) above.
"N" or "Nth" means, where the relevant Final Terms specify that "Nth-to-Default Credit Security" is
applicable, such number as may be specified in such Final Terms.
"Next Currency Fixing Time" means 4:00 p.m. (London time) on the London Business Day immediately
following the date on which the Notice of Physical Settlement or relevant NOPs Amendment Notice, as
applicable, is effective or, as applicable, the date of selection of Valuation Obligations.
"No Auction Announcement Date" means, with respect to any Reference Entity and a Credit Event, the date
on which the DC Secretary first publicly announces that:
(a)

no Transaction Auction Settlement Terms and, if applicable, no Parallel Auction Settlement Terms
will be published with respect to credit derivative transactions in the over-the-counter market and the
relevant Credit Event and Reference Entity;

(b)

following the occurrence of an M(M)R Restructuring, no Transaction Auction Settlement Terms will
be published, but Parallel Auction Settlement Terms will be published; or

(c)

the relevant Credit Derivatives Determinations Committee has Resolved that no Auction will be held
with respect to such Reference Entity and Credit Event following a prior public announcement by the
DC Secretary to the contrary, in circumstances where either:
(i)

no Parallel Auction will be held; or

(ii)

one or more Parallel Auctions will be held.

"Non-Capped Reference Entity" means a Reference Entity which is not a Capped Reference Entity.
"Non-Conforming Reference Obligation" means a Reference Obligation which is not a Conforming
Reference Obligation.
"Non-Conforming Substitute Reference Obligation" means an obligation which would be a Deliverable
Obligation determined in accordance with paragraph (a) of the definition of "Deliverable Obligation" on the
Substitution Date but for one or more of the same reasons which resulted in the Reference Obligation
constituting a Non-Conforming Reference Obligation on the date it was issued or incurred and/or immediately
prior to the Substitution Event Date (as applicable).
"Non-Standard Reference Obligation" means the Original Non-Standard Reference Obligation or if a
Substitute Reference Obligation has been determined, the Substitute Reference Obligation.
"Non-Financial Instrument" means any Asset which is not of the type typically traded in, or suitable for
being traded in, financial markets.
"Non-Transferable Instrument" means any Asset which is not capable of being transferred to institutional
investors, excluding due to market conditions.
"NOPS Amendment Notice" means a notice delivered by the Calculation Agent on behalf of the Issuer (with
a copy to the Issuer), to the Holders notifying that the Calculation Agent is replacing, in whole or in part, one
or more Deliverable Obligations specified in the Notice of Physical Settlement or a prior NOPS Amendment
Notice, as applicable, (to the extent the relevant Deliverable Obligation has not been Delivered as of the date
such NOPS Amendment Notice is effective).
"NOPS Effective Date" means the date on which a Notice of Physical Settlement or NOPS Amendment
Notice, as the case may be, is delivered by the Issuer or the Calculation Agent (on its behalf).
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"Not Bearer" means any obligation that is not a bearer instrument unless interests with respect to such bearer
instrument are cleared via Euroclear, Clearstream, Luxembourg or any other internationally recognised
clearing system and, if specified as applicable to a Deliverable Obligation Category, the Not Bearer
Deliverable Obligation Characteristic shall be applicable only in respect of obligations within that Deliverable
Obligation Category that are Bonds.
"Not Domestic Currency" means any obligation that is payable in any currency other than the applicable
Domestic Currency, provided that a Standard Specified Currency shall not constitute a Domestic Currency.
"Not Domestic Issuance" means any obligation other than an obligation that was issued (or reissued, as the
case may be), or intended to be offered for sale primarily in the domestic market of the Reference Entity. Any
obligation that is registered or, as a result of some other action having been taken for such purpose, is qualified
for sale outside the domestic market of the Reference Entity (regardless of whether such obligation is also
registered or qualified for sale within the domestic market of the Reference Entity) shall be deemed not to be
issued (or reissued, as the case may be), or intended to be offered for sale primarily in the domestic market of
the Reference Entity.
"Not Domestic Law" means any obligation that is not governed by the applicable Domestic Law, provided
that the laws of England and the laws of the State of New York shall not constitute a Domestic Law.
"Not Sovereign Lender" means any obligation that is not primarily owed to (A) a Sovereign or (B) any entity
or organization established by treaty or other arrangement between two or more Sovereigns including, without
limiting the foregoing, the International Monetary Fund, European Central Bank, International Bank for
Reconstruction and Development and European Bank for Reconstruction and Development, which shall
include, without limitation, obligations generally referred to as "Paris Club debt".
"Not Subordinated" means an obligation that is not Subordinated to (I) the Reference Obligation or (II) the
Prior Reference Obligation, if applicable.
"Notice Delivery Date" means the first date on which both an effective Credit Event Notice and, unless
"Notice of Publicly Available Information" is specified as not applicable, an effective Notice of Publicly
Available Information, have been delivered by the Calculation Agent to the Issuer.
"Notice Delivery Period" means the period from and including the Trade Date to and including the date 15
Credit Security Business Days (or such other number of days as may be specified in the Final Terms) after the
Extension Date (or, if the relevant Credit Event is an M(M)R Restructuring, the later of such date and the
Exercise Cut-off Date).
"Notice of Physical Settlement" means a notice delivered by the Calculation Agent on behalf of the Issuer
(with a copy to the Issuer), to the Holders on or prior to the latest of:
(a)

65 Business Days following the Final List Publication Date;

(b)

subject to sub-paragraph (c) below, 25 Credit Security Business Days after the last to occur of the
Auction Cancellation Date, the No Auction Announcement Date, the last Parallel Auction
Cancellation Date and the last Parallel Notice of Physical Settlement Date (in each case if any and if
applicable); and

(c)

in circumstances where the No Auction Announcement Date occurs pursuant to sub-paragraph (b) or
(c)(ii) of the definition thereof, the Issuer has not delivered an Auction Settlement Amount Notice
specifying an applicable Parallel Auction Settlement Terms to the Calculation Agent by the
Movement Option Cut-off Date, 5 Credit Security Business Days following such Movement Option
Cut-off Date;
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(d)

30 calendar days following the Event Determination Date; and

(e)

10 calendar days following the date of the relevant DC Credit Event Announcement or of the relevant
DC Credit Event Question Dismissal,

(the "NOPS Cut-off Date") that:
(i)

confirms that the Issuer intends to redeem the Credit Securities by physical delivery in
accordance with Credit Security Condition 4; and

(ii)

contains a detailed description of the Deliverable Obligations that the Issuer intends to
Deliver (or procure Delivery of) to the Holders, including the Outstanding Amount and the
aggregate Outstanding Amount of such Deliverable Obligations.

The Notice of Physical Settlement shall specify Deliverable Obligations having an Outstanding Amount (or the
equivalent specified Currency Amount converted at the Currency Rate) on the Settlement Valuation Date at
least equal to the Reference Entity Notional Amount (or, as applicable, Exercise Amount), subject to any
Physical Settlement Adjustment.
The Issuer or the Calculation Agent (on its behalf) may, from time to time, deliver to the Holders in the
manner specified above a NOPS Amendment Notice. A NOPS Amendment Notice shall contain a revised
detailed description of each Replacement Deliverable Obligation and shall also specify the Replaced
Deliverable Obligation Outstanding Amount. The Outstanding Amount of each Replacement Deliverable
Obligation identified in a NOPS Amendment Notice shall be determined by applying the Revised Currency
Rate to the relevant Replaced Deliverable Obligation Outstanding Amount. Each such NOPS Amendment
Notice must be effective on or prior to the Physical Settlement Date (determined without reference to any
change resulting from such NOPS Amendment Notice).
Notwithstanding the foregoing, (i) the Issuer or the Calculation Agent (on its behalf) may correct any errors or
inconsistencies in the detailed description of each Deliverable Obligation contained in the Notice of Physical
Settlement or any NOPS Amendment Notice, as applicable, by notice to the Issuer (given in the manner
specified above) prior to the relevant Delivery Date, and (ii) if Asset Package Delivery is applicable, the Issuer
or the Calculation Agent (on its behalf) shall, prior to the Delivery Date, notify the Holders of the detailed
description of the Asset Package, if any, that it intends to Deliver to the Holders in lieu of the Prior Deliverable
Obligation or Package Observable Bond, if any, specified in the Notice of Physical Settlement or NOPS
Amendment Notice, as applicable, it being understood in each case that such notice shall not constitute a
NOPS Amendment Notice.
"Notice of Publicly Available Information" means an irrevocable notice from the Calculation Agent (which
may be by telephone) to the Issuer that cites Publicly Available Information confirming the occurrence of the
Credit Event described in the Credit Event Notice. In relation to a Repudiation/Moratorium Credit Event, the
Notice of Publicly Available Information must cite Publicly Available Information confirming the occurrence
of both sub-paragraphs (a) and (b) of the definition of "Repudiation/Moratorium". The notice must contain a
copy, or a description in reasonable detail, of the relevant Publicly Available Information. If Notice of
Publicly Available Information is specified as applicable in respect of the Reference Entity and a Credit Event
Notice contains Publicly Available Information, such Credit Event Notice will also be deemed to be a Notice
of Publicly Available Information.
"Notional Credit Derivative Transaction" means, with respect to any Credit Security and a Reference Entity,
a hypothetical market standard credit default swap transaction entered into by the Issuer, as (in the case of
Credit Notes or Credit Certificates) Buyer or (in the case of Credit Warrants) Seller (each as defined in the
Credit Derivatives Definitions), incorporating the terms of the Credit Derivatives Definitions and under the
terms of which:
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(a)

the "Trade Date" is the Trade Date, if specified in the Final Terms and if not, the Issue Date;

(b)

the "Scheduled Termination Date" is the Scheduled Termination Date;

(c)

the "Reference Entit(y)(ies)" thereunder is (are) such Reference Entit(y)(ies);

(d)

the applicable "Transaction Type", if any, is the Transaction Type for the purposes of such Credit
Security; and

(e)

the remaining terms as to credit linkage are consistent with the terms of such Credit Security as it
relates to such Reference Entity.

"Nth-to-Default Credit Certificate" means any First-to-Default Credit Certificate or any other nth-to-default
Credit Certificates where the Issuer purchases credit protection from the Holders in respect of two or more
Reference Entities, as specified in the Final Terms.
"Nth-to-Default Credit Note" means any First-to-Default Credit Note or any other nth-to-default Credit Notes
where the Issuer purchases credit protection from the Holders in respect of two or more Reference Entities, as
specified in the Final Terms.
"Nth-to-Default Credit Warrant" means any First-to-Default Credit Warrant or any other nth-to-default
Credit Warrants where the Issuer sells credit protection to the Holders in respect of two or more Reference
Entities, as specified in the Final Terms.
"Obligation" means:
(a)

any obligation of the Reference Entity (either directly or as provider of a Relevant Guarantee)
determined pursuant to the Method for Determining Obligations; and

(b)

the Reference Obligation,

in each case, unless it is an Excluded Obligation.
For purposes of the "Method for Determining Obligations", the term "Obligation" may be defined as each
obligation of the Reference Entity described by the Obligation Category specified in respect thereof and
having each of the Obligation Characteristics, if any, specified in respect thereof, in each case, immediately
prior to the Credit Event which is the subject of either the Credit Event Notice or the DC Credit Event
Question resulting in the occurrence of the Credit Event Resolution Request Date, as applicable.
"Obligation Acceleration" means one or more Obligations in an aggregate amount of not less than the Default
Requirement have become due and payable before they would otherwise have been due and payable as a result
of, or on the basis of, the occurrence of a default, event of default or other similar condition or event (however
described), other than a failure to make any required payment, in respect of the Reference Entity under one or
more Obligations.
"Obligation Category" means Payment, Borrowed Money, Reference Obligation Only, Bond, Loan, or Bond
or Loan, only one of which shall be specified in relation to a Reference Entity.
"Obligation Characteristic" means any one or more of Not Subordinated, Specified Currency, Not Sovereign
Lender, Not Domestic Currency, Not Domestic Law, Listed and Not Domestic Issuance as specified in relation
to a Reference Entity.
"Obligation Currency" means the currency or currencies in which an Obligation is denominated.
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"Obligation Default" means one or more Obligations in an aggregate amount of not less than the Default
Requirement have become capable of being declared due and payable before they would otherwise have been
due and payable as a result of, or on the basis of, the occurrence of a default, event of default, or other similar
condition or event (howsoever described), other than a failure to make any required payment, in respect of the
Reference Entity under one or more Obligations.
"Original Bonds" means any Bonds comprising part of the relevant Deliverable Obligations.
"Original Loans" means any Loans comprising part of the relevant Deliverable Obligations.
"Original Non-Standard Reference Obligation" means the obligation of the Reference Entity (either directly
or as provider of a guarantee) which is specified as the Reference Obligation in relation to the Reference Entity
(if any is so specified) provided that if an obligation is not an obligation of the Reference Entity, such
obligation will not constitute a valid Original Non-Standard Reference Obligation for purposes of the
Reference Entity (other than for the purposes of determining the Seniority Level and for the "Not
Subordinated" Obligation Characteristic or "Not Subordinated" Deliverable Obligation Characteristic) unless
(a) otherwise specified in the Final Terms by reference to this definition, or (b) the Reference Entity is a
Reference Obligation Only Trade.
"Outstanding Amount" means the Outstanding Principal Balance or Due and Payable Amount, as applicable.
The "Outstanding Principal Balance" of an obligation will be calculated as follows:
(i)

first, by determining, in respect of the obligation, the amount of the Reference Entity's principal
payment obligations and, where applicable in accordance with Credit Security Condition 5(h)
(Accrued Interest), the Reference Entity's accrued but unpaid interest payment obligations (which, in
the case of a Guarantee will be the lower of (A) the Outstanding Principal Balance (including accrued
but unpaid interest, where applicable) of the Underlying Obligation (determined as if references to the
Reference Entity were references to the Underlying Obligor) and (B) the amount of the Fixed Cap, if
any);

(ii)

second, by subtracting all or any portion of such amount which, pursuant to the terms of the
obligation, (A) is subject to any Prohibited Action, or (B) may otherwise be reduced as a result of the
effluxion of time or the occurrence or non-occurrence of an event or circumstance (other than by way
of (I) payment or (II) a Permitted Contingency) (the amount determined in paragraph (i) less any
amounts subtracted in accordance with this paragraph (ii), the "Non-Contingent Amount"); and

(iii)

third, by determining the Quantum of the Claim, which shall then constitute the Outstanding Principal
Balance,

in each case, determined:
(A)

unless otherwise specified, in accordance with the terms of the obligation in effect on either (I) the
NOPS Effective Date (or if the terms of the obligation are amended after such date but on or prior to
the Delivery Date, the Delivery Date), or (II) the Relevant Valuation Date, as applicable; and

(B)

with respect to the Quantum of the Claim only, in accordance with any applicable laws (insofar as
such laws reduce or discount the size of the claim to reflect the original issue price or accrued value of
the obligation).

"Package Observable Bond" means, in respect of a Reference Entity which is a Sovereign, any obligation (a)
which is identified as such and published by ISDA on its website at www.isda.org from time to time (or any
successor website thereto) or by a third party designated by ISDA on its website from time to time and (b)
which fell within the definition of Deliverable Obligation set out in paragraph (a) or (b) of the definition of
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"Deliverable Obligation", in each case, immediately preceding the date on which the relevant Asset Package
Credit Event was legally effective.
"Parallel Auction" means "Auction" as defined in any relevant Parallel Auction Settlement Terms.
"Parallel Auction Cancellation Date" means "Auction Cancellation Date" as defined in any relevant Parallel
Auction Settlement Terms.
"Parallel Auction Final Price Determination Date" means the "Auction Final Price Determination Date" as
defined in any relevant Parallel Auction Settlement Terms.
"Parallel Auction Settlement Terms" means, following the occurrence of an M(M)R Restructuring, any
Credit Derivatives Auction Settlement Terms published by ISDA with respect to such M(M)R Restructuring,
and for which the Deliverable Obligation Terms are the same as the Deliverable Obligation Provisions which
would be applicable to the Notional Credit Derivative Transaction and for which the Notional Credit
Derivative Transaction would not be an Auction Covered Transaction.
"Parallel Notice of Physical Settlement Date" means "Notice of Physical Settlement Date" as defined in the
relevant Parallel Auction Settlement Terms.
"Partial Cash Settlement Amount" means where the applicable Settlement Method is Physical Settlement, an
amount determined by the Calculation Agent equal to the aggregate, for each Undeliverable Obligation, of:
(a)

the Final Price of such Undeliverable Obligations multiplied by;

(b)

the relevant Outstanding Principal Balance, Due and Payable Amount or Currency Amount, as
applicable, of such Undeliverable Obligation specified in the relevant Notice of Physical Settlement
or NOPS Amendment Notice, as applicable.

"Partial Cash Settlement Date" means the date falling three Credit Security Business Days (unless otherwise
specified in relation to a Reference Entity) after the calculation of the Final Price.
"Payment" means any obligation (whether present or future, contingent or otherwise) for the payment or
repayment of money, including, without limitation, Borrowed Money.
"Payment Requirement" means the amount specified as such in the applicable Final Terms or its equivalent
in the relevant Obligation Currency (or, if no such amount is specified in the applicable Final Terms, U.S.$
1,000,000 or its equivalent as calculated by the Calculation Agent in the relevant Obligation Currency), in
either case, as of the occurrence of the relevant Failure to Pay or Potential Failure to Pay, as applicable.
"Permissible Deliverable Obligations" has the meaning set forth in the relevant Credit Derivatives Auction
Settlement Terms, being either all or the portion of the Deliverable Obligations included on the Final List
pursuant to the Deliverable Obligation Terms that are applicable to that Auction.
"Permitted Contingency" means, with respect to an obligation, any reduction to the Reference Entity's
payment obligations:
(a)

as a result of the application of:
(i)

any provisions allowing a transfer, pursuant to which another party may assume all of the
payment obligations of the Reference Entity;

(ii)

provisions implementing the Subordination of the obligation;
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(b)

(iii)

provisions allowing for a Permitted Transfer in the case of a Qualifying Guarantee (or
provisions allowing for the release of the Reference Entity from its payment obligations in
the case of any other Guarantee);

(iv)

any Solvency Capital Provisions, if "Subordinated European Insurance Terms" is specified
as applicable in respect of the Reference Entity; or

(v)

provisions which permit the Reference Entity's obligations to be altered, discharged, released
or suspended in circumstances which would constitute a Governmental Intervention, if
"Financial Reference Entity Terms" is specified as applicable in respect of the Reference
Entity; or

which is within the control of the holders of the obligation or a third party acting on their behalf (such
as an agent or trustee) in exercising their rights under or in respect of such obligation.

"Permitted Transfer" means, with respect to a Qualifying Guarantee, a transfer to and the assumption by any
single transferee of such Qualifying Guarantee (including by way of cancellation and execution of a new
guarantee) on the same or substantially the same terms, in circumstances where there is also a transfer of all (or
substantially all) of the assets of the Reference Entity to the same single transferee.
"Physical Settlement Adjustment" means a reduction to the Outstanding Amount of Deliverable Obligations
specified in a Notice of Physical Settlement or NOPS Amendment Notice, by an amount of Deliverable
Obligations having a liquidation value equal to the Unwind Costs (only if positive) rounded upwards to the
nearest whole denomination of a Deliverable Obligation, such amount to be determined by the Calculation
Agent. For the avoidance of doubt, if the applicable Final Terms specify that Unwind Costs are not applicable,
the Physical Settlement Adjustment shall be zero.
"Physical Settlement Adjustment Rounding Amount" means an amount (if any) equal to the difference
between the absolute value of the Physical Settlement Adjustment and the liquidation value of such whole
number of Deliverable Obligations as are not required to be Delivered by the Issuer by way of compensation
for any Unwind Costs.
"Physical Settlement Date" means the last day of the longest Physical Settlement Period following the NOPS
Cut-off Date as specified in relation to a Reference Entity as the Calculation Agent may designate.
"Physical Settlement Matrix" means the Credit Derivatives Physical Settlement Matrix Supplement to the
Credit Derivatives Definitions, as most recently amended or supplemented as at the Trade Date (unless
otherwise specified in relation to a Reference Entity) and as published by ISDA on its website at www.isda.org
(or any successor website thereto), provided that any reference therein to:
(a)

"Confirmation" shall be deemed to be a reference to the applicable Final Terms;

(b)

"Floating Rate Payer Calculation Amount" shall be deemed to be a reference to the Specified
Currency;

(c)

"Section 1.32" shall be deemed to be a reference to "Credit Event Notice" as defined in this Annex 1;

(d)

"Section 1.33" shall be deemed to be a reference to Credit Security Condition 8(a); and

(e)

"Section 8.19" shall be deemed to be a reference to "Physical Settlement Period" as defined in this
Annex 1.

"Physical Settlement Period" means, subject to Credit Security Condition 2(e), the number of Credit Security
Business Days specified as such in relation to a Reference Entity or, if a number of Credit Security Business
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Days is not so specified, then, with respect to a Deliverable Obligation specified in the Notice of Physical
Settlement or any NOPS Amendment Notice, as applicable, the longest number of Credit Security Business
Days for settlement in accordance with then current market practice of such Deliverable Obligation, as
determined by the Calculation Agent, provided that if the Issuer or Calculation Agent (on its behalf) intends to
Deliver an Asset Package in lieu of a Prior Deliverable Obligation or a Package Observable Bond, the Physical
Settlement Period shall be thirty Business Days.
"Post Dismissal Additional Period" means the period from and including the date of the DC Credit Event
Question Dismissal to and including the date that is (in the case of Credit Notes or Credit Certificates) 15
Business Days or (in the case of Credit Warrants) fourteen calendar days thereafter (provided that the relevant
Credit Event Resolution Request Date occurred on or prior to the end of the last day of the Notice Delivery
Period (including prior to the Trade Date or, as applicable, the Issue Date)).
"Potential Cash Settlement Event" means an event beyond the control of the Issuer (including, without
limitation, failure of the relevant clearance system; or the failure to obtain any requisite consent with respect to
the Delivery of Loans or the non-receipt of any such requisite consents or any relevant participation (in the
case of Direct Loan Participation) is not effected; or due to any law, regulation or court order, but excluding
market conditions, or any contractual, statutory and/or regulatory restriction relating to the relevant
Deliverable Obligation, or due to the failure of the Holder to give the Issuer details of accounts for settlement;
or a failure of the Holder to open or procure the opening of such accounts or if the Holders are unable to accept
Delivery of the portfolio of Deliverable Obligations for any other reason).
"Potential Failure to Pay" means the failure by the Reference Entity to make, when and where due, any
payments in an aggregate amount of not less than the Payment Requirement under one or more Obligations in
accordance with the terms of such Obligations at the time of such failure, without regard to any grace period or
any conditions precedent to the commencement of any grace period applicable to such Obligations.
"Potential Repudiation/Moratorium" means the occurrence of an event described in sub-paragraph (a) of the
definition of "Repudiation/Moratorium".
"Prior Deliverable Obligation" means:
(a)

if a Governmental Intervention has occurred (whether or not such event is specified as the applicable
Credit Event in the Credit Event Notice or the DC Credit Event Announcement), any obligation of the
Reference Entity which (i) existed immediately prior to such Governmental Intervention, (ii) was the
subject of such Governmental Intervention and (iii) fell within the definition of Deliverable
Obligation set out in paragraph (a) or (b) of the definition of "Deliverable Obligation", in each case,
immediately preceding the date on which such Governmental Intervention was legally effective; or

(b)

if a Restructuring which does not constitute a Governmental Intervention has occurred in respect of
the Reference Obligation (whether or not such event is specified as the applicable Credit Event in the
Credit Event Notice or the DC Credit Event Announcement), such Reference Obligation, if any.

"Prior Reference Obligation" means, in circumstances where there is no Reference Obligation applicable to a
Reference Entity, (I) the Reference Obligation most recently applicable thereto, if any, and otherwise, (II) the
obligation specified in the related Final Terms as the Reference Obligation, if any, if such Reference
Obligation was redeemed on or prior to the Trade Date and otherwise, (III) any unsubordinated Borrowed
Money obligation of the Reference Entity.
"Private-side Loan" means a Loan in respect of which the documentation governing its terms is not publicly
available or capable of being made public without violating a law, agreement, understanding or other
restriction regarding the confidentiality of such information.
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"Prohibited Action" means any counterclaim, defense (other than a counterclaim or defense based on the
factors set forth in paragraphs (a) to (d) of the definition of "Credit Event") or right of set- off by or of the
Reference Entity or any applicable Underlying Obligor.
"Public Source" means each source of Publicly Available Information specified as such in the related Final
Terms (or, if no such source is specified, each of Bloomberg, Reuters, Dow Jones Newswires, The Wall Street
Journal, The New York Times, Nihon Keizai Shimbun, Asahi Shimbun, Yomiuri Shimbun, Financial Times,
La Tribune, Les Echos, The Australian Financial Review and Debtwire (and successor publications), the main
source(s) of business news in the country in which the Reference Entity is organized and any other
internationally recognized published or electronically displayed news sources).
"Publicly Available Information" means information that reasonably confirms any of the facts relevant to the
determination that the Credit Event described in a Credit Event Notice has occurred and which:
(i)

has been published in or on not less than the Specified Number of Public Sources (regardless of
whether the reader or user thereof pays a fee to obtain such information);

(ii)

is information received from or published by (A) the Reference Entity (or, if the Reference Entity is a
Sovereign, any agency, instrumentality, ministry, department or other authority thereof acting in a
governmental capacity (including, without limiting the foregoing, the central bank) of such
Sovereign), or (B) a trustee, fiscal agent, administrative agent, clearing agent, paying agent, facility
agent or agent bank for an Obligation; or

(iii)

is information contained in any order, decree, notice, petition or filing, however described, of or filed
with a court, tribunal, exchange, regulatory authority or similar administrative, regulatory or judicial
body,

provided that where any information of the type described in paragraphs (ii) or (iii) above is not publicly
available, it can only constitute Publicly Available Information if it can be made public without violating any
law, agreement, understanding or other restriction regarding the confidentiality of such information.
In relation to any information of the type described in (ii) or (iii) above, the Calculation Agent, the Issuer
and/or any other party receiving such information may assume that such information has been disclosed to it
without violating any law, agreement, understanding or other restriction regarding the confidentiality of such
information and that the party delivering such information has not taken any action or entered into any
agreement or understanding with the Reference Entity or any Affiliate of the Reference Entity that would be
breached by, or would prevent, the disclosure of such information to the party receiving such information.
Without limitation, Publicly Available Information need not state (i) in relation to the "Downstream Affiliate"
definition, the percentage of Voting Shares owned by the Reference Entity and (ii) that the relevant occurrence
(A) has met the Payment Requirement or Default Requirement, (B) is the result of exceeding any applicable
Grace Period, or (C) has met the subjective criteria specified in certain Credit Events.
In relation to a Repudiation/Moratorium Credit Event, Publicly Available Information must relate to the events
described in both sub-paragraphs (a) and (b) of the definition of "Repudiation/Moratorium".
"Qualifying Affiliate Guarantee" means a Qualifying Guarantee provided by the Reference Entity in respect
of an Underlying Obligation of a Downstream Affiliate of the Reference Entity.
"Qualifying Guarantee" means a guarantee evidenced by a written instrument (which may include a statute or
regulation), pursuant to which the Reference Entity irrevocably agrees, undertakes, or is otherwise obliged to
pay all amounts of principal and interest (except for amounts which are not covered due to the existence of a
Fixed Cap) due under an Underlying Obligation for which the Underlying Obligor is the obligor, by guarantee
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of payment and not by guarantee of collection (or, in either case, any legal arrangement which is equivalent
thereto in form under the relevant governing law).
A Qualifying Guarantee shall not include any guarantee:
(a)

which is structured as a surety bond, financial guarantee insurance policy or letter of credit (or any
legal arrangement which is equivalent thereto in form); or

(b)

pursuant to the terms applicable thereto, the principal payment obligations of the Reference Entity can
be discharged, released, reduced, assigned or otherwise altered as a result of the occurrence or nonoccurrence of an event or circumstance, in each case, other than:
(i)

by payment;

(ii)

by way of Permitted Transfer;

(iii)

by operation of law;

(iv)

due to the existence of a Fixed Cap; or

(v)

due to:
(A)

provisions permitting or anticipating a Governmental Intervention, if "Financial
Reference Entity Terms" is specified as applicable in respect of the Reference
Entity; or

(B)

any Solvency Capital Provisions, if "Subordinated European Insurance Terms" is
specified as applicable in respect of the Reference Entity.

If the guarantee or Underlying Obligation contains provisions relating to the discharge, release, reduction,
assignment or other alteration of the principal payment obligations of the Reference Entity and such provisions
have ceased to apply or are suspended at the time of the relevant determination, in accordance with the terms
of such guarantee or Underlying Obligation, due to or following the occurrence of (I) a non- payment in
respect of the guarantee or the Underlying Obligation, or (II) an event of the type described in the definition of
"Bankruptcy" in respect of the Reference Entity or the Underlying Obligor, then it shall be deemed for these
purposes that such cessation or suspension is permanent, notwithstanding the terms of the guarantee or
Underlying Obligation.
In order for a guarantee to constitute a Qualifying Guarantee:
(x)

the benefit of such guarantee must be capable of being Delivered together with the Delivery of the
Underlying Obligation; and

(y)

if a guarantee contains a Fixed Cap, all claims to any amounts which are subject to such Fixed Cap
must be capable of being Delivered together with the Delivery of such guarantee.

"Qualifying Participation Seller" means any participation seller that meets the requirements specified in
relation to a Reference Entity. If no such requirements are specified, there shall be no Qualifying Participation
Seller.
"Quantum of the Claim" means the lowest amount of the claim which could be validly asserted against the
Reference Entity in respect of the Non-Contingent Amount if the obligation had become redeemable, been
accelerated, terminated or had otherwise become due and payable at the time of the relevant determination,
provided that the Quantum of the Claim cannot exceed the Non-Contingent Amount.
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"Quotation" means, in respect of any Reference Obligation, Deliverable Obligation or Undeliverable
Obligation, as the case may be, each Full Quotation and the Weighted Average Quotation obtained and
expressed as a percentage of its Outstanding Principal Balance or Due and Payable Amount, as applicable,
with respect to a Valuation Date in the manner that follows:
The Calculation Agent shall attempt to obtain Full Quotations with respect to each Relevant Valuation Date
from five or more Credit Security Dealers. If the Calculation Agent is unable to obtain two or more such Full
Quotations on the same Credit Security Business Day within three Credit Security Business Days of a Relevant
Valuation Date, then on the next following Credit Security Business Day (and, if necessary, on each Credit
Security Business Day thereafter until the tenth Credit Security Business Day following the applicable
Relevant Valuation Date) the Calculation Agent shall attempt to obtain Full Quotations from five or more
Credit Security Dealers and, if two or more Full Quotations are not available, a Weighted Average Quotation.
If the Calculation Agent is unable to obtain two or more Full Quotations or a Weighted Average Quotation on
the same Credit Security Business Day on or prior to the tenth Credit Security Business Day following the
applicable Relevant Valuation Date the Quotations shall be deemed to be any Full Quotation obtained from a
Credit Security Dealer at the Valuation Time on such tenth Credit Security Business Day, or if no Full
Quotation is obtained, the weighted average of any firm quotations for the Reference Obligation obtained from
Credit Security Dealers at the Valuation Time on such tenth Credit Security Business Day with respect to the
aggregate portion of the Quotation Amount for which such quotations were obtained and a quotation shall be
deemed to be zero for the balance of the Quotation Amount for which firm quotations were not obtained on
such day.
"Quotation Amount" means:
(a)

with respect to a Reference Obligation, the amount specified in relation to a Reference Entity (which
may be specified by reference to an amount in a currency or by reference to the Representative
Amount) or, if no amount is so specified, the Reference Entity Notional Amount (or, its equivalent in
the relevant Obligation Currency converted by the Calculation Agent in a commercially reasonable
manner by reference to exchange rates in effect at the time that the relevant Quotation is being
obtained);

(b)

with respect to each type or issue of Deliverable Obligation to be Delivered on or prior to the Physical
Settlement Date, an amount equal to the Outstanding Principal Balance or Due and Payable Amount
(or, in either case, its equivalent in the relevant Obligation Currency as calculated in the same manner
as (a) above) of such Deliverable Obligation; and

(c)

with respect to each type or issue of Undeliverable Obligation, an amount equal to the Outstanding
Principal Balance or Due and Payable Amount (or, in either case, its equivalent in the relevant
Obligation Currency as calculated in the same manner as (a) above) of such Undeliverable
Obligation.

"Redemption Date" means the date specified as such in the applicable Final Terms which shall not be subject
to adjustment in accordance with any Business Day Convention.
"Reference Entity" or "Reference Entities" means the reference entity or reference entities specified in the
Final Terms and any Successor to a Reference Entity either:
(a)

identified by the Calculation Agent in accordance with the definition of "Successor" on or following
the Trade Date; or

(b)

identified pursuant to a DC Resolution in respect of a Successor Resolution Request Date and
publicly announced by the DC Secretary on or following the Trade Date,
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shall, in each case, with effect from the Succession Date, be the Reference Entity for the Credit Securities, as
the terms of which may be modified pursuant to Credit Security Condition 6.
"Reference Entity Notional Amount" means the amount in which the Issuer has purchased (in the case of
Credit Notes or Credit Certificates) or sold (in the case of Credit Warrants) credit protection in respect of one
or more Reference Entities, as set out in the Final Terms (or, if no such amount is specified, (in the case of
Credit Notes) the Aggregate Nominal Amount or, in the case of Partly Paid Notes, the paid-up Aggregate
Nominal Amount or (in the case of Credit Certificates or Credit Warrants) the aggregate Notional Amount of
the Credit Securities or, in the case of Partly Paid Certificates, the paid-up aggregate Notional Amount of the
Partly Paid Certificates, in each case, divided by the number of Reference Entities (and, in the case of
Instalment Notes or Instalment Certificates, subject to reduction on redemption)), subject to Credit Security
Conditions 6 and 8.
"Reference Obligation" means the Standard Reference Obligation, if any, unless:
(a)

"Standard Reference Obligation" is specified as not applicable in relation to a Reference Entity, in
which case the Reference Obligation will be the Non-Standard Reference Obligation, if any; or

(b)

(i) "Standard Reference Obligation" is specified as applicable in relation to a Reference Entity (or no
election is specified in relation to a Reference Entity), (ii) there is no Standard Reference Obligation
and (iii) a Non-Standard Reference Obligation is specified in relation to a Reference Entity, in which
case the Reference Obligation will be (A) the Non-Standard Reference Obligation to but excluding
the first date of publication of the Standard Reference Obligation and (B) the Standard Reference
Obligation from such date onwards, provided that the Standard Reference Obligation that is published
would have been eligible to be selected as a Substitute Reference Obligation.

If the Standard Reference Obligation is removed from the SRO List, such obligation shall cease to be the
Reference Obligation (other than for purposes of the "Not Subordinated" Obligation Characteristic or "Not
Subordinated" Deliverable Obligation Characteristic) and there shall be no Reference Obligation unless and
until such obligation is subsequently replaced on the SRO List, in which case, the new Standard Reference
Obligation in respect of the Reference Entity shall constitute the Reference Obligation.
"Reference Obligation Only" means any obligation that is a Reference Obligation and no Obligation
Characteristics (for purposes of determining Obligations) or, as the case may be, no Deliverable Obligation
Characteristics (for purposes of determining Deliverable Obligations) shall be applicable where Reference
Obligation Only applies.
"Reference Obligation Only Trade" means a Reference Entity in respect of which (a) "Reference Obligation
Only" is specified as the Obligation Category and the Deliverable Obligation Category and (b) "Standard
Reference Obligation" is specified as not applicable. If the event set out in paragraph (i) of the definition of
"Substitution Event" occurs with respect to the Reference Obligation in a Reference Obligation Only Trade,
the Issuer shall redeem or cancel, as applicable, all but not some only of the Credit Securities on a date as
specified by notice to the Holders in accordance with W&C Security Condition 10 or Note Condition 16, as
applicable, on or after the Substitution Event Date, and at an amount (which may be zero) in respect of each
Credit Security equal to the fair market value of such Credit Security taking into account the relevant
Substitution Event, less the cost to the Issuer and/or its Affiliates of unwinding any underlying related hedging
arrangements all as determined by the Calculation Agent in a commercially reasonable manner.
Notwithstanding the definition of "Substitute Reference Obligation", (i) no Substitute Reference Obligation
shall be determined in respect of a Reference Obligation Only Trade and (ii) if the events set out in paragraphs
(ii) or (iii) of the definition of "Substitution Event" occur with respect to the Reference Obligation in a
Reference Obligation Only Trade, such Reference Obligation shall continue to be the Reference Obligation.
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"Relevant City Business Day" has the meaning given to that term in the Rules in respect of the relevant
Reference Entity.
"Relevant Guarantee" means a Qualifying Affiliate Guarantee or, if "All Guarantees" is specified as
applicable in respect of the Reference Entity, a Qualifying Guarantee.
"Relevant Holder" means a holder of the Prior Deliverable Obligation or Package Observable Bond, as the
case may be, with an Outstanding Principal Balance or Due and Payable Amount, as applicable, immediately
prior to the relevant Asset Package Credit Event, equal to the Outstanding Amount specified in respect of such
Prior Deliverable Obligation or Package Observable Bond in the Notice of Physical Settlement, or NOPS
Amendment Notice, as applicable.
"Relevant Obligations" means the Obligations of the Reference Entity which fall within the Obligation
Category "Bond or Loan" and which are outstanding immediately prior to the Succession Date (or, if there is a
Steps Plan, immediately prior to the legally effective date of the first succession), provided that:
(i)

any Bonds or Loans outstanding between the Reference Entity and any of its Affiliates, or held by the
Reference Entity, shall be excluded;

(ii)

if there is a Steps Plan, the Calculation Agent shall, for purposes of the determination required to be
made under the definition of "Successor", make the appropriate adjustments required to take account
of any Obligations of the Reference Entity which fall within the Obligation Category "Bond or Loan"
that are issued, incurred, redeemed, repurchased or cancelled from and including the legally effective
date of the first succession to and including the Succession Date;

(iii)

if "Financial Reference Entity Terms" is specified as applicable in respect of the Reference Entity and
"Senior Transaction" is applicable in respect of the Reference Entity, the related Relevant Obligations
shall only include the Senior Obligations of the Reference Entity which fall within the Obligation
Category "Bond or Loan"; and

(iv)

if "Financial Reference Entity Terms" is specified as applicable in respect of the Reference Entity, and
"Subordinated Transaction" is applicable in respect of the Reference Entity, the related Relevant
Obligations shall exclude Senior Obligations and any Further Subordinated Obligations of the
Reference Entity which fall within the Obligation Category "Bond or Loan", provided that if no such
Relevant Obligations exist, "Relevant Obligations" shall have the same meaning as it would if the
"Senior Transaction" were applicable in respect of the Reference Entity.

"Relevant Valuation Date" means the Settlement Valuation Date or Valuation Date, as the case may be.
"Replaced Deliverable Obligation Outstanding Amount" means the Outstanding Amount of each
Deliverable Obligation identified in the Notice of Physical Settlement or a prior NOPS Amendment Notice, as
applicable, that is being replaced.
"Replacement Deliverable Obligation" means each replacement Deliverable Obligation that the Issuer
intends to, subject to Credit Security Condition 4, Deliver to the Holders in lieu of each original Deliverable
Obligation which has not been Delivered as at the date of such NOPS Amendment Notice.
"Replacement Reference Entity" means any entity selected by the Calculation Agent acting in a
commercially reasonable manner, which is incorporated in the same geographical area, has the same
Transaction Type as the Legacy Reference Entity and which is of a similar or better credit quality than the
Legacy Reference Entity, as measured by Standard & Poor's Ratings Services and/or by Moody's Investors
Service Ltd., at the date of the relevant Succession Date provided that in selecting any Replacement Reference
Entity, the Calculation Agent is under no obligation to the Holders, the Issuer or any other person and,
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provided that the Successor selected meets the criteria specified above, is entitled, and indeed will endeavour,
to select the least credit-worthy of the Successors. In making any selection, the Calculation Agent will not be
liable to account to the Holders, the Issuer or any other person for any profit or other benefit to it or any of its
affiliates which may result directly or indirectly from any such selection.
"Representative Amount" means an amount that is representative for a single transaction in the relevant
market and at the relevant time, such amount to be determined by the Calculation Agent.
"Repudiation/Moratorium" means the occurrence of both of the following events:
(a)

(b)

an authorised officer of the Reference Entity or a Governmental Authority:
(i)

disaffirms, disclaims, repudiates or rejects, in whole or in part, or challenges the validity of,
one or more Obligations in an aggregate amount of not less than the Default Requirement; or

(ii)

declares or imposes a moratorium, standstill, roll-over or deferral, whether de facto or de
jure, with respect to one or more Obligations in an aggregate amount of not less than the
Default Requirement; and

a Failure to Pay, determined without regard to the Payment Requirement, or a Restructuring,
determined without regard to the Default Requirement, with respect to any such Obligation occurs on
or prior to the Repudiation/Moratorium Evaluation Date.

"Repudiation/Moratorium Evaluation Date" means, if a Potential Repudiation/Moratorium occurs on or
prior to the Scheduled Termination Date:
(a)

(b)

if the Obligations to which such Potential Repudiation/Moratorium relates include Bonds, the date
that is the later of:
(i)

the date that is 60 days after the date of such Potential Repudiation/Moratorium; and

(ii)

the first payment date under any such Bond after the date of such Potential
Repudiation/Moratorium (or, if later, the expiration date of any applicable Grace Period in
respect of such payment date); and

if the Obligations to which such Potential Repudiation/Moratorium relates do not include Bonds, the
date that is 60 days after the date of such Potential Repudiation/Moratorium.

"Resolve" has the meaning given to that term in the Rules, and "Resolved" and "Resolves" shall be interpreted
accordingly.
"Restructured Bond or Loan" means an Obligation which is a Bond or Loan and in respect of which the
relevant Restructuring has occurred.
"Restructuring" means:
(a)

that, with respect to one or more Obligations and in relation to an aggregate amount of not less than
the Default Requirement, any one or more of the following events occurs in a form that binds all
holders of such Obligation, is agreed between the Reference Entity or a Governmental Authority and
a sufficient number of holders of such Obligation to bind all holders of such Obligation or is
announced (or otherwise decreed) by the Reference Entity or a Governmental Authority in a form that
binds all holders of such Obligation (including, in each case, in respect of Bonds only, by way of an
exchange), and such event is not expressly provided for under the terms of such Obligation in effect
as of the later of the Credit Event Backstop Date and the date as of which such Obligation is issued or
incurred:
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(b)

(c)

(i)

a reduction in the rate or amount of interest payable or the amount of scheduled interest
accruals (including by way of redenomination);

(ii)

a reduction in the amount of principal or premium payable at redemption (including by way
of redenomination);

(iii)

a postponement or other deferral of a date or dates for either (A) the payment or accrual of
interest, or (B) the payment of principal or premium;

(iv)

a change in the ranking in priority of payment of any Obligation, causing the Subordination
of such Obligation to any other Obligation; or

(v)

any change in the currency of any payment of interest, principal or premium to any currency
other than the lawful currency of Canada, Japan, Switzerland, the United Kingdom and the
United States of America and the euro and any successor currency to any of the
aforementioned currencies (which in the case of the euro, shall mean the currency which
succeeds to and replaces the euro in whole).

Notwithstanding the provisions of (a) above, none of the following shall constitute a Restructuring:
(i)

the payment in euros of interest, principal or premium in relation to an Obligation
denominated in a currency of a Member State of the European Union that adopts or has
adopted the single currency in accordance with the Treaty establishing the European
Community, as amended by the Treaty on European Union;

(ii)

the redenomination from euros into another currency, if (A) the redenomination occurs as a
result of action taken by a Governmental Authority of a Member State of the European
Union which is of general application in the jurisdiction of such Governmental Authority and
(B) a freely available market rate of conversion between euros and such other currency
existed at the time of such redenomination and there is no reduction in the rate or amount of
interest, principal or premium payable, as determined by reference to such freely available
market rate of conversion;

(iii)

the occurrence of, agreement to or announcement of any of the events described in (a)(i) to
(v) above due to an administrative adjustment, accounting adjustment or tax adjustment or
other technical adjustment occurring in the ordinary course of business; and

(iv)

the occurrence of, agreement to or announcement of any of the events described in (a)(i) to
(v) above in circumstances where such event does not directly or indirectly result from a
deterioration in the creditworthiness or financial condition of the Reference Entity, provided
that in respect of (a)(v) only, no such deterioration in the creditworthiness or financial
condition of the Reference Entity is required where the redenomination is from euros into
another currency and occurs as a result of action taken by a Governmental Authority of a
Member State of the European Union which is of general application in the jurisdiction of
such Governmental Authority.

For the purposes of (a) and (b) above and Credit Security Condition 8(e), the term "Obligation" shall
be deemed to include Underlying Obligations for which the Reference Entity is acting as provider of a
Guarantee. In the case of a Guarantee and an Underlying Obligation, references to the Reference
Entity in (a) above shall be deemed to refer to the Underlying Obligor and the reference to the
Reference Entity in (b) above shall continue to refer to the Reference Entity.

64

(d)

If an exchange has occurred, the determination as to whether one of the events described under (a)(i)
to (v) above has occurred will be based on a comparison of the terms of the Bond immediately prior
to such exchange and the terms of the resulting obligations immediately following such exchange.

"Restructuring Date" means, with respect to a Restructured Bond or Loan, the date on which a Restructuring
is legally effective in accordance with the terms of the documentation governing such Restructuring.
"Restructuring Maturity Limitation Date" means, with respect to a Deliverable Obligation, the Limitation
Date occurring on or immediately following the Scheduled Termination Date. Notwithstanding the foregoing,
if the final maturity date of the Restructured Bond or Loan with the latest final maturity date of any
Restructured Bond or Loan occurs prior to the 2.5-year Limitation Date (such Restructured Bond or Loan, a
"Latest Maturity Restructured Bond or Loan") and the Scheduled Termination Date occurs prior to the
final maturity date of such Latest Maturity Restructured Bond or Loan, then the Restructuring Maturity
Limitation Date will be the final maturity date of such Latest Maturity Restructured Bond or Loan.
"Revised Currency Rate" means, with respect to a Replacement Deliverable Obligation specified in a NOPS
Amendment Notice, the rate of conversion between the currency in which the Replaced Deliverable Obligation
Outstanding Amount is denominated and the currency in which the Outstanding Amount of such Replacement
Deliverable Obligation is denominated that is determined either:
(a)

by reference to the Currency Rate Source as at the Next Currency Fixing Time; or

(b)

if such rate is not available at such time, as the Calculation Agent shall determine in a commercially
reasonable manner.

"Rules" means the Credit Derivatives Determinations Committee Rules, as published by ISDA on its website
at www.isda.org (or any successor website thereto) from time to time and as amended from time to time in
accordance with the terms thereof.
"Scheduled Termination Date" means (in the case of Credit Certificates) the Redemption Date, (in the case
of Credit Notes) the Maturity Date or (in the case of Credit Warrants) the Expiration Date.
"Senior Obligation" means any obligation which is not Subordinated to any unsubordinated Borrowed Money
obligation of the Reference Entity.
"Senior Transaction" means a Reference Entity for which (a) the Reference Obligation or Prior Reference
Obligation, as applicable, is a Senior Obligation, or (b) there is no Reference Obligation or Prior Reference
Obligation.
"Seniority Level" means, with respect to an obligation of the Reference Entity, (a) "Senior Level" or
"Subordinated Level" as specified in respect of the Reference Entity, or (b) if no such seniority level is
specified in respect of the Reference Entity, "Senior Level" if the Original Non-Standard Reference Obligation
is a Senior Obligation or "Subordinated Level" if the Original Non-Standard Reference Obligation is a
Subordinated Obligation, failing which (c) "Senior Level".
"Settlement Currency" means the currency specified as such in the applicable Final Terms, or if no currency
is so specified in the Final Terms, the Specified Currency.
"Settlement Method" means the settlement method specified as such in the Final Terms and if no Settlement
Method is specified in the Final Terms, Auction Settlement.
"Settlement Valuation Date" means the date being three Credit Security Business Days prior to the Delivery
Date provided that if a Notice of Physical Settlement or NOPS Amendment Notice, as applicable, is given or,
as the case may be, changed at any time after the third Credit Security Business Day prior to the Physical
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Settlement Date, the Settlement Valuation Date shall be the date which is three Credit Security Business Days
after such Notice of Physical Settlement or NOPS Amendment Notice, as applicable, is given.
"Single Reference Entity Credit Certificate" means Credit Certificates where the Issuer purchases credit
protection from the Holders in respect of only one Reference Entity.
"Single Reference Entity Credit Note" means Credit Notes where the Issuer purchases credit protection from
the Holders in respect of only one Reference Entity.
"Single Reference Entity Credit Securities" means Single Reference Entity Credit Certificates, Single
Reference Entity Credit Notes and/or Single Reference Entity Credit Warrants, as the case may be.
"Single Reference Entity Credit Warrant" means Credit Warrants where the Issuer sells credit protection to
the Holders in respect of only one Reference Entity.
"Solvency Capital Provisions" means any terms in an obligation which permit the Reference Entity's payment
obligations thereunder to be deferred, suspended, cancelled, converted, reduced or otherwise varied and which
are necessary in order for the obligation to constitute capital resources of a particular tier.
"Sovereign" means any state, political subdivision or government, or any agency, instrumentality, ministry,
department or other authority acting in a governmental capacity (including, without limiting the foregoing, the
central bank) thereof.
"Sovereign No Asset Package Delivery Supplement" means the 2014 Sovereign No Asset Package Delivery
Supplement to the 2014 ISDA Credit Derivatives Definitions, as published by ISDA.
"Sovereign Restructured Deliverable Obligation" means an Obligation of a Reference Entity which is a
Sovereign (either directly or as provider of a Relevant Guarantee) (a) in respect of which a Restructuring that
is the subject of the Credit Event Notice or DC Credit Event Announcement has occurred and (b) which fell
within the definition of a Deliverable Obligation set out in paragraph (a) of the definition of "Deliverable
Obligation" immediately preceding the date on which such Restructuring is legally effective in accordance
with the terms of the documentation governing such Restructuring.
"Sovereign Succession Event" means, with respect to a Reference Entity that is a Sovereign, an annexation,
unification, secession, partition, dissolution, consolidation, reconstitution or other similar event.
"Specified Currency" means an obligation that is payable in the currency or currencies specified as such in
respect of the Reference Entity (or, if "Specified Currency" is specified in respect of the Reference Entity and
no currency is so specified, any Standard Specified Currency), provided that if the euro is a Specified
Currency, "Specified Currency" shall also include an obligation that was previously payable in the euro,
regardless of any redenomination thereafter if such redenomination occurred as a result of action taken by a
Governmental Authority of a Member State of the European Union which is of general application in the
jurisdiction of such Governmental Authority.
"Specified Number" means the number of Public Sources specified in respect of the Reference Entity (or, if
no such number is specified, two).
"SRO List" means the list of Standard Reference Obligations as published by ISDA on its website at
www.isda.org from time to time (or any successor website thereto) or by a third party designated by ISDA on
its website from time to time.
"Standard Reference Obligation" means the obligation of the Reference Entity with the relevant Seniority
Level which is specified from time to time on the SRO List.
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"Standard Specified Currencies" means each of the lawful currencies of Canada, Japan, Switzerland, France,
Germany, the United Kingdom and the United States of America and the euro and any successor currency to
any of the aforementioned currencies (which in the case of the euro, shall mean the currency which succeeds to
and replaces the euro in whole).
"Steps Plan" means a plan evidenced by Eligible Information contemplating that there will be a series of
successions to some or all of the Relevant Obligations of the Reference Entity, by one or more entities.
"Subordinated Obligation" means any obligation which is Subordinated to any unsubordinated Borrowed
Money obligation of the Reference Entity or which would be so Subordinated if any unsubordinated Borrowed
Money obligation of the Reference Entity existed.
"Subordinated Transaction" means a Reference Entity for which the Reference Obligation or Prior
Reference Obligation, as applicable, is a Subordinated Obligation.
"Subordination" means, with respect to an obligation (the "Second Obligation") and another obligation of the
Reference Entity to which such obligation is being compared (the "First Obligation"), a contractual, trust or
similar arrangement providing that (I) upon the liquidation, dissolution, reorganization or winding-up of the
Reference Entity, claims of the holders of the First Obligation are required to be satisfied prior to the claims of
the holders of the Second Obligation, or (II) the holders of the Second Obligation will not be entitled to receive
or retain principal payments in respect of their claims against the Reference Entity at any time that the
Reference Entity is in payment arrears or is otherwise in default under the First Obligation. "Subordinated"
will be construed accordingly. For purposes of determining whether Subordination exists or whether an
obligation is Subordinated with respect to another obligation to which it is being compared, (x) the existence of
preferred creditors arising by operation of law or of collateral, credit support or other credit enhancement or
security arrangements shall not be taken into account, except that, notwithstanding the foregoing, priorities
arising by operation of law shall be taken into account where the Reference Entity is a Sovereign and (y) in the
case of the Reference Obligation or the Prior Reference Obligation, as applicable, the ranking in priority of
payment shall be determined as of the date as of which it was issued or incurred (or in circumstances where the
Reference Obligation or a Prior Reference Obligation is the Standard Reference Obligation and "Standard
Reference Obligation" is applicable, then the priority of payment of the Reference Obligation or the Prior
Reference Obligation, as applicable, shall be determined as of the date of selection) and, in each case, shall not
reflect any change to such ranking in priority of payment after such date.
"Substitute Reference Obligation" means, with respect to a Non-Standard Reference Obligation to which a
Substitution Event has occurred, the obligation that will replace the Non-Standard Reference Obligation,
determined by the Calculation Agent as follows:
(a)

The Calculation Agent shall identify the Substitute Reference Obligation in accordance with
paragraphs (c), (d) and (e) below to replace the Non-Standard Reference Obligation; provided that the
Calculation Agent will not identify an obligation as the Substitute Reference Obligation if, at the time
of the determination, such obligation has already been rejected as the Substitute Reference Obligation
by the relevant Credit Derivatives Determinations Committee and such obligation has not changed
materially since the date of the relevant DC Resolution.

(b)

If any of the events set forth under paragraphs (i) or (iii) of the definition of "Substitution Event" have
occurred with respect to the Non-Standard Reference Obligation, the Non-Standard Reference
Obligation will cease to be the Reference Obligation (other than for purposes of the "Not
Subordinated" Obligation Characteristic or "Not Subordinated" Deliverable Obligation Characteristic
and paragraph (c)(ii) below). If the event set forth in paragraph (ii) of the definition of "Substitution
Event" has occurred with respect to the Non-Standard Reference Obligation and no Substitute
Reference Obligation is available, the Non-Standard Reference Obligation will continue to be the
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Reference Obligation until the Substitute Reference Obligation is identified or, if earlier, until any of
the events set forth under paragraphs (i) or (iii) of the definition of "Substitution Event"occur with
respect to such Non-Standard Reference Obligation.
(c)

The Substitute Reference Obligation shall be an obligation that on the Substitution Date:
(i)

is a Borrowed Money obligation of the Reference Entity (either directly or as provider of a
guarantee);

(ii)

satisfies the Not Subordinated Deliverable Obligation Characteristic as of the date it was
issued or incurred (without reflecting any change to the priority of payment after such date)
and on the Substitution Date; and

(iii)

(A)

(B)

(C)

if the Non-Standard Reference Obligation was a Conforming Reference Obligation
when issued or incurred and immediately prior to the Substitution Event Date:
(I)

is a Deliverable Obligation (other than a Loan) determined in accordance with
paragraph (a) of the definition of "Deliverable Obligation"; or if no such
obligation is available,

(II)

is a Loan (other than a Private-side Loan) which constitutes a Deliverable
Obligation determined in accordance with paragraph (a) of the definition of
"Deliverable Obligation";

if the Non-Standard Reference Obligation was a Bond (or any other Borrowed Money
obligation other than a Loan) which was a Non-Conforming Reference Obligation
when issued or incurred and/or immediately prior to the Substitution Event Date:
(I)

is a Non-Conforming Substitute Reference Obligation (other than a Loan); or if
no such obligation is available,

(II)

is a Deliverable Obligation (other than a Loan) determined in accordance with
paragraph (a) of the definition of "Deliverable Obligation"; or if no such
obligation is available,

(III)

is a Non-Conforming Substitute Reference Obligation which is a Loan (other
than a Private-side Loan); or if no such obligation is available,

(IV)

is a Loan (other than a Private-side Loan) which constitutes a Deliverable
Obligation determined in accordance with paragraph (a) of the definition of
"Deliverable Obligation"; or

if the Non-Standard Reference Obligation was a Loan which was a Non- Conforming
Reference Obligation when incurred and/or immediately prior to the Substitution
Event Date:
(I)

is a Non-Conforming Substitute Reference Obligation which is a Loan (other
than a Private-side Loan); or if no such obligation is available,

(II)

is a Non-Conforming Substitute Reference Obligation (other than a Loan); or if
no such obligation is available,

(III)

is a Deliverable Obligation (other than a Loan) determined in accordance with
paragraph (a) of the definition of "Deliverable Obligation"; or if no such
obligation is available,
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(IV)

is a Loan (other than a Private-side Loan) which constitutes a Deliverable
Obligation determined in accordance with paragraph (a) of the definition of
"Deliverable Obligation".

(d)

If more than one potential Substitute Reference Obligation is identified pursuant to the process
described in paragraph (c), the Substitute Reference Obligation will be the potential Substitute
Reference Obligation that most closely preserves the economic equivalent of the delivery and
payment obligations of the Credit Securities, as determined by the Calculation Agent. The Substitute
Reference Obligation determined by the Calculation Agent shall, without further action, replace the
Non-Standard Reference Obligation.

(e)

If a Substitution Event has occurred with respect to the Non-Standard Reference Obligation and the
Calculation Agent determines that no Substitute Reference Obligation is available for the NonStandard Reference Obligation, then, subject to paragraph (a) and notwithstanding the fact that the
Non-Standard Reference Obligation may have ceased to be the Reference Obligation in accordance
with paragraph (b), the Calculation Agent shall continue to attempt to identify the Substitute
Reference Obligation.

"Substitute Reference Obligation Resolution Request Date" means, with respect to a notice to the DC
Secretary requesting that a Credit Derivatives Determinations Committee be convened to Resolve a Substitute
Reference Obligation to the Non-Standard Reference Obligation, the date, as publicly announced by the DC
Secretary, that the relevant Credit Derivatives Determinations Committee Resolves to be the date on which
such notice is effective.
"Substitution Date" means, with respect to a Substitute Reference Obligation, the date on which the
Calculation Agent identifies the Substitute Reference Obligation in accordance with the definition of
"Substitute Reference Obligation".
"Substitution Event" means, with respect to the Non-Standard Reference Obligation:
(i)

the Non-Standard Reference Obligation is redeemed in whole;

(ii)

the aggregate amounts due under the Non-Standard Reference Obligation have been reduced by
redemption or otherwise below USD 10,000,000 (or its equivalent in the relevant Obligation
Currency, as determined by the Calculation Agent); or

(iii)

for any reason, other than due to the existence or occurrence of a Credit Event, the Non-Standard
Reference Obligation is no longer an obligation of the Reference Entity (either directly or as provider
of a guarantee).

For purposes of identification of the Non-Standard Reference Obligation, any change in the Non-Standard
Reference Obligation's CUSIP or ISIN number or other similar identifier will not, in and of itself, constitute a
Substitution Event.
If an event described in paragraphs (i) or (ii) of the definition of "Substitution Event" has occurred on or prior
to the Trade Date, then a Substitution Event shall be deemed to have occurred pursuant to such paragraph (i) or
(ii), as the case may be, on the Trade Date.
"Substitution Event Date" means, with respect to the Reference Obligation, the date of the occurrence of the
relevant Substitution Event.
"succeed" for the purposes of the provisions relating to the determination of a Successor and the definitions of
"Successor" and "Sovereign Succession Event", means, with respect to the Reference Entity and its Relevant
Obligations, that an entity other than the Reference Entity (i) assumes or becomes liable for such Relevant
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Obligations whether by operation of law or pursuant to any agreement (including, with respect to a Reference
Entity that is a Sovereign, any protocol, treaty, convention, accord, concord, entente, pact or other agreement),
or (ii) issues Bonds or incurs Loans (the "Exchange Bonds or Loans") that are exchanged for Relevant
Obligations, and in either case the Reference Entity is not thereafter a direct obligor or a provider of a Relevant
Guarantee with respect to such Relevant Obligations or such Exchange Bonds or Loans, as applicable. For
purposes of the provisions relating to the determination of a Successor and the definitions of "Successor" and
"Sovereign Succession Event", "succeeded" and "succession" shall be construed accordingly.
"Succession Date" means the legally effective date of an event in which one or more entities succeed to some
or all of the Relevant Obligations of the Reference Entity; provided that if at such time, there is a Steps Plan,
the Succession Date will be the legally effective date of the final succession in respect of such Steps Plan, or if
earlier (i) the date on which a determination pursuant to the definition of "Successor" would not be affected by
any further related successions in respect of such Steps Plan, or (ii) the occurrence of an Event Determination
Date in respect of the Reference Entity or any entity which would constitute a Successor.
"Successor Backstop Date" means for purposes of any Successor determination determined by DC
Resolution, the date that is ninety calendar days prior to the Successor Resolution Request Date otherwise, the
date that is ninety calendar days prior to the earlier of (i) the date on which the Calculation Agent determines a
succession (or, in relation to a Reference Entity that is a Sovereign, a Sovereign Succession Event) has
occurred and (ii) the Successor Resolution Request Date, in circumstances where (A) a Successor Resolution
Request Date has occurred, (B) the relevant Credit Derivatives Determinations Committee has Resolved not to
make a Successor determination and (C) the Calculation Agent determines, not more than fifteen Credit
Security Business Days after the day on which the DC Secretary publicly announces that the relevant Credit
Derivatives Determinations Committee has Resolved not to make a Successor determination, a succession (or,
in relation to a Reference Entity that is a Sovereign, a Sovereign Succession Event) has occurred. The
Successor Backstop Date shall not be subject to adjustment in accordance with any Business Day Convention.
"Successor" means, subject to Credit Security Condition 6(a)(ii), the entity or entities, if any, determined as
follows:
(i)

subject to paragraph (vii) below, if one entity succeeds, either directly or as a provider of a Relevant
Guarantee, to seventy-five per cent or more of the Relevant Obligations of the Reference Entity, that
entity will be the sole Successor in respect of the relevant Reference Entity;

(ii)

if only one entity succeeds, either directly or as a provider of a Relevant Guarantee, to more than
twenty-five per cent (but less than seventy-five per cent) of the Relevant Obligations of the Reference
Entity, and not more than twenty-five per cent of the Relevant Obligations of the Reference Entity
remain with the Reference Entity, the entity that succeeds to more than twenty-five per cent of the
Relevant Obligations will be the sole Successor in respect of the relevant Reference Entity;

(iii)

if more than one entity each succeeds, either directly or as a provider of a Relevant Guarantee, to
more than twenty-five per cent of the Relevant Obligations of the Reference Entity, and not more than
twenty-five per cent of the Relevant Obligations of the Reference Entity remain with the Reference
Entity, the entities that succeed to more than twenty-five per cent of the Relevant Obligations will
each be a Successor;

(iv)

if one or more entities each succeeds, either directly or as a provider of a Relevant Guarantee, to more
than twenty-five per cent of the Relevant Obligations of the Reference Entity, and more than twentyfive per cent of the Relevant Obligations of the Reference Entity remain with the Reference Entity,
each such entity and the Reference Entity will each be a Successor;

(v)

if one or more entities succeed, either directly or as a provider of a Relevant Guarantee, to a portion of
the Relevant Obligations of the Reference Entity, but no entity succeeds to more than twenty-five per
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cent of the Relevant Obligations of the Reference Entity and the Reference Entity continues to exist,
there will be no Successor and the Reference Entity will not be changed in any way as a result of such
succession;
(vi)

if one or more entities succeed, either directly or as a provider of a Relevant Guarantee, to a portion of
the Relevant Obligations of the Reference Entity, but no entity succeeds to more than twenty-five per
cent of the Relevant Obligations of the Reference Entity and the Reference Entity ceases to exist, the
entity which succeeds to the greatest percentage of Relevant Obligations will be the Successor
(provided that if two or more entities succeed to an equal percentage of Relevant Obligations, each
such entity will be a Successor); and

(vii)

in respect of a Reference Entity which is not a Sovereign, if one entity assumes all of the obligations
(including at least one Relevant Obligation) of the Reference Entity, and at the time of the
determination either (A) the Reference Entity has ceased to exist, or (B) the Reference Entity is in the
process of being dissolved (howsoever described) and the Reference Entity has not issued or incurred
any Borrowed Money obligation at any time since the legally effective date of the assumption, such
entity (the "Universal Successor") will be the sole Successor for the relevant Reference Entity.

"Successor Resolution Request Date" means, with respect to a notice to the DC Secretary requesting that a
Credit Derivatives Determinations Committee be convened to Resolve one or more Successors to the
Reference Entity, the date, as publicly announced by the DC Secretary, that the relevant Credit Derivatives
Determinations Committee Resolves to be the date on which such notice is effective.
"Surviving Reference Entity" has the meaning given to such term in Credit Security Condition 6(c)(ii) above.
"TARGET Settlement Day" means any day on which TARGET2 (the Trans-European Automated Real-time
Gross settlement Express Transfer system) is open.
"Trade Date" means the date specified as such in the applicable Final Terms.
"Transaction Auction Settlement Terms" means, in respect of any Reference Entity and a related Credit
Event, the Credit Derivatives Auction Settlement Terms published by ISDA in respect of such Credit Event
and in respect of which the Notional Credit Derivative Transaction would be an Auction Covered Transaction.
"Transaction Type" means, unless otherwise specified in the Final Terms, each "Transaction Type" specified
as such in the Physical Settlement Matrix from time to time.
"Transferable" means an obligation that is transferable to institutional investors without any contractual,
statutory or regulatory restriction, provided that none of the following shall be considered contractual, statutory
or regulatory restrictions:
(a)

contractual, statutory or regulatory restrictions that provide for eligibility for resale pursuant to Rule
144A or Regulation S promulgated under the United States Securities Act of 1933, as amended (and
any contractual, statutory or regulatory restrictions promulgated under the laws of any jurisdiction
having a similar effect in relation to the eligibility for resale of an obligation);

(b)

restrictions on permitted investments such as statutory or regulatory investment restrictions on
insurance companies and pension funds; or

(c)

restrictions in respect of blocked periods on or around payment dates or voting periods.

"Undeliverable Obligation" means a Deliverable Obligation included in the Notice of Physical Settlement or
NOPS Amendment Notice, as applicable, which, on the Settlement Date for such Deliverable Obligation, the
Calculation Agent determines for any reason (including without limitation, failure by the Holder to deliver an
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Asset Transfer Notice, failure of the relevant clearance system or due to any law, regulation, court order or
market conditions or the non-receipt of any requisite consents with respect to the Delivery of Loans) it is
impossible or illegal to Deliver on the Settlement Date.
"Underlying Finance Instrument" means where the LPN Issuer provides finance to the Reference Entity by
way of a deposit, loan or other Borrowed Money instrument.
"Underlying Loan" means where the LPN Issuer provides a loan to the Reference Entity.
"Underlying Obligation" means, with respect to a guarantee, the obligation which is the subject of the
guarantee.
"Underlying Obligor" means with respect to an Underlying Obligation, the issuer in the case of a Bond, the
borrower in the case of a Loan, or the principal obligor in the case of any other Underlying Obligation.
"Unwind Costs" means the amount specified in the applicable Final Terms or if "Standard Unwind Costs" are
specified in the applicable Final Terms (or in the absence of such specification), an amount, subject to a
minimum of zero, determined by the Calculation Agent equal to the sum of (without duplication) all costs,
expenses (including loss of funding), tax and duties incurred by the Issuer in connection with the redemption,
settlement, cancellation and/or termination of the Credit Securities and the related termination, settlement or
re-establishment of any Hedge Transaction, such amount to be apportioned pro rata amongst the outstanding
(and in the case of Partly Paid Notes, paid-up) nominal amount or outstanding (and, in the case of Partly Paid
Certificates, paid-up) notional amount of each Credit Security equal to the (in the case of Credit Notes)
Calculation Amount or (in the case of Credit Certificates or Credit Warrants) Notional Amount set out in the
applicable Final Terms.
"Valuation Date" means:
(a)

any Credit Security Business Day falling between the 55 th and the 122nd Credit Security Business Day
following the Event Determination Date (or, if the Event Determination Date occurs pursuant to subparagraph (b) above of the definition of "Event Determination Date", the day on which the DC Credit
Event Announcement occurs, if later), or, following any Auction Cancellation Date or No Auction
Announcement Date, such later Credit Security Business Day, (in each case, as selected by the
Calculation Agent in its sole and absolute discretion); or

(b)

if "Cash Settlement" is applicable as a Fallback Settlement Method, any Credit Security Business Day
falling between the 55th and the 122nd Credit Security Business Day following the Event
Determination Date, or, following any Auction Cancellation Date or No Auction Announcement
Date, such later Credit Security Business Day, (in each case, as selected by the Calculation Agent in
its sole and absolute discretion); or

(c)

if Partial Cash Settlement applies, the date which is up to fifteen Credit Security Business Days after
the Latest Permissible Physical Settlement Date or, as applicable the Extended Physical Settlement
Date (as selected by the Calculation Agent in its sole and absolute discretion).

"Valuation Obligation" means, in respect of a Reference Entity, notwithstanding anything to the contrary in
the Credit Security Conditions, one or more obligations of such Reference Entity (either directly or as provider
of a Relevant Guarantee) which is capable of being specified in a Notice of Physical Settlement (or in any
NOPS Amendment Notice, as applicable) if Physical Settlement were the applicable Settlement Method and/or
any Asset in the related Asset Package in respect of a Prior Deliverable Obligation or Package Observable
Bond, in each case, as selected by the Issuer in its sole and absolute discretion on or prior to the applicable
Valuation Date, provided that, for such purpose:
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(a)

any reference to "Delivery Date" or "NOPS Effective Date" in the definitions of "Conditionally
Transferable Obligation", "Deliverable Obligation", within any of the terms comprising "Deliverable
Obligation Category" or "Deliverable Obligation Characteristic" and "Due and Payable Amount" shall
be deemed to be a reference to the words "Relevant Valuation Date"; and

(b)

in respect of any Asset in the related Asset Package in respect of a Prior Deliverable Obligation or
Package Observable Bond, any reference to "Outstanding Principal Balance", "Due and Payable
Amount" or "Outstanding Amount" in the definitions of "Final Price", "Full Quotation", "Quotation",
"Quotation Amount" and "Weighted Average Quotation" shall be deemed to be a reference to the
words "Outstanding Amount of the relevant Prior Deliverable Obligation or Package Observable
Bond immediately prior to the Asset Package Credit Event".

For the avoidance of doubt, the use of Deliverable Obligation terms in the definition of "Valuation Obligation"
is for convenience only and is not intended to amend the selected settlement method.
"Valuation Obligations Portfolio" means one or more Valuation Obligations of a Reference Entity selected
by the Calculation Agent in its discretion, each in an Outstanding Amount (or, as the case may be, an
Outstanding Amount of the relevant Prior Deliverable Obligation or Package Observable Bond immediately
prior to the Asset Package Credit Event) selected by the Calculation Agent in its sole and absolute discretion
(and references to "Quotation Amount" shall be construed accordingly), provided that the aggregate of such
Outstanding Amounts (or in each case the equivalent in the Specified Currency thereof (converted at the
foreign exchange rate prevailing on any date from (and including) the Event Determination Date to (and
including) the Valuation Date, as selected by the Calculation Agent in its sole and absolute discretion)), shall
not exceed the relevant Reference Entity Notional Amount.
"Valuation Time" means the time specified in relation to a Reference Entity or, if no such time is specified,
11:00 a.m. in the principal trading market for the relevant Valuation Obligation or Undeliverable Obligation,
as the case may be.
"Voting Shares" means the shares or other interests that have the power to elect the board of directors or
similar governing body of an entity.
"Weighted Average Final Price" means the weighted average of the Final Prices determined for each selected
Valuation Obligation in the Valuation Obligations Portfolio, weighted by the Currency Amount of each such
Valuation Obligation (or its equivalent in the Settlement Currency converted by the Calculation Agent in a
commercially reasonable manner by reference to exchange rates in effect at the time of such determination).
If "Zero Recovery" is specified as applicable in the Final Terms, the Weighted Average Final Price shall be
zero.
"Weighted Average Quotation" means, in accordance with (in the case of Credit Notes and Credit
Certificates) the bid quotations or (in the case of Credit Warrants) the offer quotations provided by the Credit
Security Dealers, the weighted average of firm quotations obtained from the Credit Security Dealers at the
Valuation Time, to the extent reasonably practicable, each for an amount of the Reference Obligation,
Deliverable Obligation or Undeliverable Obligation, as the case may be, with an Outstanding Principal
Balance or Due and Payable Amount, as applicable (or its equivalent in the relevant currency converted by the
Calculation Agent in a commercially reasonable manner by reference to exchange rates in effect at the time of
such determination), of as large a size as available but less than the Quotation Amount (in the case of
Deliverable Obligations only, but of a size at least equal to the Minimum Quotation Amount) that in the
aggregate are approximately equal to the Quotation Amount.
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11.

Amendments to Note Conditions and W&C Security Conditions

11.1

Amendments to Note Conditions
The Terms and Conditions of the Notes are amended as follows:
(a)

The last 3 paragraphs of Condition 3.1 (Interest on Fixed Rate Notes) shall be amended as follows:
"Interest shall be calculated by applying the Rate of Interest to: (A) in the case of Fixed Rate Notes
which are represented by a Global Note, the daily average of the aggregate outstanding nominal
amount of the Fixed Rate Notes represented by such Global Note (or, if they are Partly Paid Notes, the
daily average of the aggregate amount paid up and outstanding); or (B) in the case of Fixed Rate
Notes in definitive form, the Calculation Amount (or, as applicable, the daily average of the
outstanding nominal amount corresponding to the Calculation Amount), multiplying such sum by the
applicable Day Count Fraction, and rounding the resultant figure to the nearest sub-unit of the relevant
Specified Currency, half of any such sub-unit being rounded upwards or otherwise in accordance with
applicable market convention.
Where the Specified Denomination of a Fixed Rate Note in definitive form comprises more than one
Calculation Amount, the amount of Interest payable in respect of such Fixed Rate Note shall be the
aggregate of the amounts (determined in the manner provided above) for each Calculation Amount
(or, as applicable, for each relevant daily average of the outstanding nominal amount corresponding to
such Calculation Amount) comprising the Specified Denomination without any further rounding.
"sub-unit" means, with respect to any currency other than euro, the lowest amount of such currency
that is available as legal tender in the country of such currency and, with respect to euro, means one
cent."

(b)

In paragraph (i) of each of Condition 3.2(c) (Determination of Rate of Interest and Calculation of
Interest Amount) and Condition 3.3(c) (Determination of Rate of Interest and Calculation of Interest
Amount), the reference to "the aggregate outstanding nominal amount" shall be deleted and replaced
with "the daily average of the aggregate outstanding nominal amount".

(c)

In paragraph (i) of each of Condition 3.2(c) (Determination of Rate of Interest and Calculation of
Interest Amount) and Condition 3.3(c) (Determination of Rate of Interest and Calculation of Interest
Amount), the reference to "(or, if they are Partly Paid Notes, the aggregate amount paid up)" shall be
deleted and replaced with "(or, if they are Partly Paid Notes, the daily average of the aggregate
amount paid up and outstanding)"..

(d)

In paragraph (ii) of each of Condition 3.2(c) (Determination of Rate of Interest and Calculation of
Interest Amount) and Condition 3.3(c) (Determination of Rate of Interest and Calculation of Interest
Amount), the reference to "the Calculation Amount" shall be deleted and replaced with "(or, as
applicable, the daily average of the outstanding nominal amount corresponding to the Calculation
Amount)".

(e)

In the last paragraph of each of Condition 3.2(c) (Determination of Rate of Interest and Calculation of
Interest Amount) and Condition 3.3(c) (Determination of Rate of Interest and Calculation of Interest
Amount), the reference to "each Calculation Amount" shall be deleted and replaced with "(or, as
applicable, for each relevant daily average of the outstanding nominal amount corresponding to such
Calculation Amount)".
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(f)

In Condition 3.11 (Interest on Partly Paid Notes), the reference to "paid-up nominal amount of such
Notes" shall be deleted and replaced with "the daily average of the nominal amount paid up and
outstanding of such Notes".

(g)

In Condition 3.12 (Interest Payments), the second sentence thereof shall be deleted and replaced with
the following:
"If such Note is redeemed early (i) if the applicable Final Terms specify that Accrual to Redemption is
applicable, interest will cease to accrue on the due date for redemption or (ii) if the applicable Final
Terms specify that Accrual to Redemption is not applicable, no interest shall accrue or be payable in
respect of which the relevant Interest Payment Date has not occurred on or prior to the due date for
redemption of such Note (or if the applicable Final Terms specify that Accrual to Preceding IPED is
applicable, interest will cease to accrue from and including the Interest Period End Date immediately
preceding (A) the date on which notice is given for the early redemption of such Note or (B) if there is
no such notice, the due date for early redemption of such Note).".

(h)

Condition 5.1 (Final Redemption) shall be amended by adding the following immediately before the
end thereof:
"Notwithstanding the above, unless previously redeemed or purchased and cancelled as provided
below, each Credit Security will be redeemed in accordance with the Credit Security Conditions and
the applicable Final Terms.".

11.2

Amendments to W&C Security Conditions
The Terms and Conditions of the W&C Securities are amended as follows:
(a)

The definition of "Cash Settlement Amount" in Condition 20 (Definitions (Warrants)) shall be
amended by adding immediately after the words "the Final Payout specified in the applicable Final
Terms", the following:
"(or, in relation to Credit Securities, the amount specified in the applicable Final Terms)".

(b)

Condition 24.4 (General) shall be amended by adding the following immediately before the end
thereof:
"Exercise and settlement of each Credit Warrant shall be subject to the Credit Security Conditions and
the applicable Final Terms.".

(c)

The definition of "Cash Settlement Amount" in Condition 28 (Definitions) shall be amended by
adding immediately after the words "the Final Payout specified in the applicable Final Terms" in the
first paragraph thereof, the following:
"(or, in relation to Credit Securities, the amount specified in the applicable Final Terms)".

(d)

The penultimate paragraph of Condition 32(a) (Interest on Fixed Rate Certificates) shall be amended
as follows:
"Interest shall be calculated by applying the Rate of Interest to the average daily outstanding Notional
Amount of each Certificate and if a Day Count Fraction is specified in the applicable Final Terms
multiplying such sum by the applicable Day Count Fraction, and rounding the resultant figure to the
nearest sub-unit of the relevant Settlement Currency, half of any such sub-unit being rounded upwards
or otherwise in accordance with applicable market convention.".
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(e)

The last paragraph of each of Condition 32(b)(iv) (Determination of Rate of Interest and Calculation
of Interest Amount) and Condition 32(c)(iii) (Determination of Rate of Interest and Calculation of
Interest Amount) shall be amended by deleting and replacing the reference to "the Notional Amount
of such Certificate" with the following:
"the average daily outstanding Notional Amount of such Certificate".

(f)

In Condition 32(g) (Interest on Partly Paid Certificates), the reference to "paid-up amount of such
Certificates" shall be deleted and replaced with the following:
" paid-up average daily outstanding amount of such Certificates".

(g)

In Condition 32(h) (Accrual of Interest), the second sentence thereof shall be deleted and replaced
with the following:
"If such Certificate is redeemed early, (i) if the applicable Final Terms specify that Accrual to
Redemption is applicable, interest will cease to accrue on the due date for redemption or (ii) if the
applicable Final Terms specify that Accrual to Redemption is not applicable, no interest shall accrue
or be payable in respect of which the relevant payment date has not occurred on or prior to the due
date for redemption of such Certificate (or if the applicable Final Terms specify that Accrual to
Preceding IPED is applicable, interest will cease to accrue from and including the Interest Period End
Date immediately preceding (A) the date on which notice is given for the early redemption of such
Certificate or (B) if there is no such notice, the due date for early redemption of such Certificate),
unless in either case payment of principal and/or delivery of all assets deliverable is improperly
withheld or refused.".
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Part A-2
2003 Definitions (as supplemented by July 2009 Supplement)
The provisions of this Part A-2 apply in relation to Credit Securities where the Final Terms of such Credit
Securities specify that "2003 Definitions (as supplemented by July 2009 Supplement)" shall apply.
1.

General

(a)

Credit Terms
The Final Terms shall specify:

(b)

(a)

the type of Credit Securities, being Single Reference Entity Credit Securities, Nth-to-Default
Credit Securities or Linear Basket Credit Securities;

(b)

the Settlement Method (if not Auction Settlement) and, where Auction Settlement applies, the
applicable Fallback Settlement Method;

(c)

the Reference Entity or Reference Entities in respect of which a Credit Event may occur;

(d)

the Reference Obligation(s) (if any) in respect of each Reference Entity;

(e)

the Trade Date and (in the case of Credit Notes) the Maturity Date, (in the case of Credit
Certificates) the Redemption Date or (in the case of Credit Warrants) the Expiration Date;

(f)

the Transaction Type applicable to each Reference Entity; and

(g)

the Reference Entity Notional Amount in respect of each Reference Entity.

Physical Settlement Matrix
Where a Transaction Type is specified in the Final Terms in respect of any Reference Entity, then the
provisions of these Terms shall apply with respect to such Reference Entity in accordance with the
Physical Settlement Matrix as it applies to such Transaction Type, as though such Physical Settlement
Matrix were set out in full in the Final Terms.

(c)

Additional Provisions
If, in accordance with the specified Transaction Type or otherwise, any Additional Provisions are
applicable, these Credit Security Conditions shall take effect subject to the provisions thereof.

(d)

Linear Basket Credit Securities
If the Credit Securities are Linear Basket Credit Securities, then the provisions of these Credit Security
Conditions relating to redemption or settlement of Credit Securities following satisfaction of
Conditions to Settlement, extension of maturity of Credit Securities on delivery of an Extension Notice,
cessation or suspension of accrual of interest or accrual and payment of interest following (in the case
of Credit Certificates) the Redemption Date, (in the case of Credit Notes) the Maturity Date or (in the
case of Credit Warrants) the Expiration Date shall apply separately with respect to each Reference
Entity and a portion of each Credit Security corresponding to the Reference Entity Notional Amount
divided by the number of Credit Securities then in issue. The remaining provisions of these Credit
Security Conditions shall be construed accordingly.
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2.

Redemption

(a)

Redemption or Expiration absent Satisfaction of Conditions to Settlement
The Issuer will redeem each Credit Security (in the case of Notes or Certificates) on the related Credit
Security Settlement Date (as such date may be extended in accordance with the definition thereof) by
payment of an amount equal to (in the case of Certificates) the Cash Settlement Amount or (in the case
of Notes) the outstanding principal amount of such Security (or, in the case of Linear Basket Credit
Securities, the relevant portion thereof) (together with interest, if any, payable thereon) unless:
(a)

the Credit Securities have been previously redeemed or purchased and cancelled in full
(including pursuant to Credit Security Conditions 2(b), 2(c) or (d); or

(b)

the Conditions to Settlement have been satisfied, in which event the Issuer shall redeem the
Credit Securities in accordance with Credit Security Condition 2(b).

Each Credit Warrant will become void on the related Credit Security Settlement Date (as such date
may be extended in accordance with the definition thereof) unless:

(b)

(c)

the Credit Warrants have been previously settled or purchased and cancelled in full (including
pursuant to Credit Security Conditions 2(b), 2(c) or (d); or

(d)

the Conditions to Settlement have been satisfied, in which event the Credit Warrants shall be
settled in accordance with Credit Security Condition 2(b).

Redemption or Settlement following Satisfaction of Conditions to Settlement
Upon the satisfaction of the Conditions to Settlement in relation to any Reference Entity, then each
Credit Note or Certificate (or, in the case of Linear Basket Credit Securities, the relevant portion
thereof) will be subject to redemption and each Credit Warrant (or, in the case of Linear Basket Credit
Warrants, the relevant portion thereof) will be deemed to have been automatically exercised on the
Event Determination Date and will be subject to settlement:
(a)

if the applicable Settlement Method is Auction Settlement, by payment of its pro rata share
(such amount to be apportioned pro rata amongst the outstanding (and in the case of Partly
Paid Notes, paid-up) nominal amount or outstanding (and, in the case of Partly Paid
Certificates, paid-up) notional amount of each Credit Security corresponding to the (in the case
of Credit Notes) Calculation Amount or (in the case of Credit Certificates or Credit Warrants)
Notional Amount) of the Auction Settlement Amount on the Auction Settlement Date, unless a
Fallback Settlement Event occurs, in which event the Issuer shall perform its respective
payment and/or delivery obligations in accordance with the applicable Fallback Settlement
Method. If the Conditions to Settlement with respect to a new Credit Event are satisfied
following the occurrence of a Fallback Settlement Event with respect to a first Credit Event
and no Fallback Settlement Event occurs with respect to such new Credit Event, the Issuer
shall, if it so elects on or prior to a related Valuation Date or Delivery Date, redeem or settle,
as applicable, the Credit Securities in accordance with this Credit Security Condition 2(b)(a)
by Auction Settlement;

(b)

if the applicable Settlement Method is Physical Settlement in accordance with Credit Security
Condition 4; and

(c)

if the applicable Settlement Method is Cash Settlement, by payment of its pro rata share (such
amount to be apportioned pro rata amongst the outstanding (and in the case of Partly Paid
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Notes, paid-up) nominal amount or outstanding (and, in the case of Partly Paid Certificates,
paid-up) notional amount of each Credit Security corresponding to the (in the case of Credit
Notes) Calculation Amount or (in the case of Credit Certificates or Credit Warrants) Notional
Amount) of the Credit Event Cash Settlement Amount on the Cash Settlement Date.
Where the Credit Securities are Nth-to-Default Credit Securities, the Conditions to Settlement shall not
be satisfied with respect to the Credit Securities until the Conditions to Settlement are satisfied with
respect to the Nth Reference Entity. Where the Credit Securities are Nth-to-Default Credit Securities
and the Conditions to Settlement are satisfied with respect to more than one Reference Entity on the
same day, the Calculation Agent shall determine the order in which such Conditions to Settlement were
satisfied.
(c)

Redemption following a Merger Event
If this Credit Security Condition 2(c) is specified as applicable in the applicable Final Terms, in the
event that in the determination of the Calculation Agent a Merger Event has occurred, the Issuer may
give notice to the Holders in accordance with W&C Security Condition 10 or Note Condition 16, as
applicable, and (in the case of Credit Notes or Credit Certificates) redeem or (in the case of Credit
Warrants) cancel all but not some only of the Credit Securities on the Merger Event Redemption Date,
and if the Credit Securities are so redeemed or, as the case may be, cancelled, the Issuer shall pay an
amount to each Holder in respect of each Credit Security, which amount shall be the fair market value
of the Credit Security taking into account the Merger Event less the cost to the Issuer and/or its
Affiliates of unwinding any underlying related hedging arrangements (including without limitation any
Unwind Costs), all as determined by the Calculation Agent in a commercially reasonable manner.

(d)

Additional Credit Linked Security Disruption Events
If the Calculation Agent determines that an Additional Credit Linked Security Disruption Event has
occurred, the Issuer may redeem (or settle, as applicable) the Credit Securities by giving notice to
Holders in accordance with W&C Security Condition 10 or Note Condition 16, as applicable. If the
Credit Securities are so redeemed (or settled, as applicable), the Issuer will pay an amount to each
Holder in respect of each Credit Security equal to the fair market value of such Credit Security taking
into account the Additional Credit Linked Security Disruption Event, less the cost to the Issuer and/or
its Affiliates of unwinding any underlying related hedging arrangements all as determined by the
Calculation Agent in a commercially reasonable manner. Payments will be made in such manner as
shall be notified to the Holders in accordance with W&C Security Condition 10 or Note Condition 16,
as applicable.

(e)

Suspension of Obligations
If a Credit Event Resolution Request Date occurs or if a notice is delivered to ISDA as contemplated in
the definition of "Credit Event Resolution Request Date" in relation to any Reference Entity, then
(unless the Issuer otherwise elects by notice to the Calculation Agent and the Holders) from the date
delivery of such notice is effective (and notwithstanding that the relevant Credit Derivatives
Determinations Committee has yet to determine whether Publicly Available Information is available or
that a Credit Event has occurred):
(i)

any obligation of the Issuer to redeem or settle any Credit Security (including pursuant to
Credit Security Condition 2(b)) or pay any amount of interest which would otherwise be due
thereon shall, insofar as it relates to the relevant Reference Entity; or
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(ii)

if the Final Terms specifies that "Calculation and Settlement Suspension" applies, any
obligation of the Issuer to redeem or settle any Credit Security (including pursuant to Credit
Security Condition 2(b)) insofar as it relates to the relevant Reference Entity, or pay any
amount of interest which would otherwise be due thereon or any obligation of the Calculation
Agent to calculate any amount of interest (in each case, regardless of whether any such interest
relates to the relevant Reference Entity), shall,

be and remain suspended until such time as ISDA subsequently publicly announces that the relevant
Credit Derivatives Determinations Committee has Resolved with respect to such Reference Entity:
(a)

the matters described in sub-paragraphs (a) and (b) of the definition of "Credit Event
Resolution Request Date"; or

(b)

not to determine such matters.

During such suspension period, the Issuer shall not be obliged to, nor entitled to, take any action in
connection with the settlement of the Credit Securities, in each case insofar as they relate to the
relevant Reference Entity, or in connection with the payment of any applicable interest on the Credit
Securities, nor, if the Final Terms specifies that "Calculation and Settlement Suspension" applies, shall
the Calculation Agent be obliged to take any action in connection with the calculation of any amount of
interest (in each case, if the Final Terms specifies that "Calculation and Settlement Suspension"
applies, regardless of whether any such interest relates to the relevant Reference Entity). Once ISDA
has publicly announced that the relevant Credit Derivatives Determinations Committee has Resolved
the matters set out in sub-paragraphs (a) and (b) above, such suspension shall terminate and any
obligations so suspended shall resume on the basis of such Resolution on the Credit Security Business
Day following such public announcement by ISDA, with the Issuer and, as the case may be, the
Calculation Agent having the benefit of the full day notwithstanding when the suspension began. Any
amount of interest so suspended shall, subject always to Credit Security Condition 3(a), become due on
a date selected by the Calculation Agent falling not later than fifteen Business Days following such
public announcement by ISDA.
For the avoidance of doubt, no interest shall accrue on any payment of interest or other amounts which
are deferred in accordance with this Credit Security Condition 2(e).
(f)

Miscellaneous provisions relating to Redemption or Settlement
If the Credit Securities are partially redeemed or settled, the relevant Credit Securities or, if the Credit
Securities are represented by a Global Security, such Global Security, shall be endorsed to reflect such
partial redemption or settlement. Upon such partial redemption or settlement, the outstanding notional
amount or outstanding principal amount of each Credit Security shall be reduced for all purposes
(including accrual of interest thereon) accordingly.
Redemption or settlement of any Credit Security in accordance with this Credit Security Condition 2,
together with payment of interest, if any, due thereon shall discharge all or the relevant portion of the
obligations of the Issuer in relation thereto.
Any amount payable under Credit Security Condition 2(b) shall be rounded downwards to the nearest
sub-unit of the relevant currency.
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3.

Interest (Credit Notes and Certificates only)

(a)

Cessation of Interest Accrual
Upon the occurrence of an Event Determination Date in respect of any Reference Entity, interest on
such Credit Certificate or Note (or, in the case of Linear Basket Credit Securities, the relevant portion
thereof) shall cease to accrue with effect from and including either:
(a)

the:

(i)

Interest Payment Date; or

(ii)

if so specified in the Final Terms, Interest Period End Date,

immediately preceding such Event Determination Date (or, in the case of the first Interest Period, the
Interest Commencement Date); or
(b)
(b)

if so specified in the Final Terms, such Event Determination Date.

Interest following Scheduled Maturity
Subject always to Credit Security Condition 2(a), if an Extension Notice has been given (other than
pursuant to paragraph (d) of the definition of "Extension Notice"), each Credit Security (or, in the case
of Linear Basket Credit Securities, the relevant portion thereof) which is outstanding following the
Redemption Date or Maturity Date, as the case may be, shall continue to bear interest from (and
including) the Redemption Date or Maturity Date, as the case may be, to (but excluding) the related
Credit Security Settlement Date at a rate of interest equal to either:
(a)

the rate that BNP Paribas would pay to an independent customer in respect of overnight
deposits in the currency of the Credit Certificates; or

(b)

such other rate as shall be specified for such purpose in the Final Terms.

For the avoidance of doubt, if an Extension Notice has been given pursuant to paragraph (d) of the
definition thereof, no interest shall accrue from (and including) the Redemption Date or Maturity Date,
as the case may be, to (but excluding) the related Credit Security Settlement Date.
(c)

Interest Payment Dates
If the Credit Securities are redeemed pursuant to the W&C Security Conditions or the Note Conditions,
as applicable, or these Credit Security Conditions, the Redemption Date, the Maturity Date, the Credit
Security Settlement Date (if not the Redemption Date or Maturity Date, as the case may be), the
Auction Settlement Date, the Cash Settlement Date or the last Delivery Date, as the case may be, shall
be an Interest Payment Date in respect of each Credit Security (or, in the case of Linear Basket Credit
Securities, the relevant portion thereof) and the Issuer shall pay any interest that has accrued in respect
of each Credit Security (or, as applicable, the relevant portion thereof) on such Interest Payment Date.

4.

Physical Settlement (Credit Notes and Certificates only)

(a)

Delivery and payment
If Physical Settlement applies to any Credit Certificate or Credit Note, then, upon the satisfaction of the
related Conditions to Settlement, the Issuer shall, on or prior to the related Physical Settlement Date
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and subject to Credit Security Conditions 4(b), 4(c) and 4(f), redeem such Credit Security (or, in the
case of Linear Basket Credit Securities, the relevant portion thereof), respectively, by:

(b)

(a)

Delivering a pro rata share of the Deliverable Obligations specified in the related Notice of
Physical Settlement; and

(b)

paying such Security's pro rata portion of the related Physical Settlement Adjustment
Rounding Amount.

Partial Cash Settlement Due to Impossibility or Illegality
If, due to an event beyond the control of the Issuer, it is impossible or illegal for the Issuer to Deliver
or, due to an event beyond the control of the Issuer or any Holder, it is impossible or illegal for the
Issuer or the relevant Holder to accept Delivery of any of the Deliverable Obligations specified in a
Notice of Physical Settlement on the related Physical Settlement Date, then on such date the Issuer
shall Deliver any of the Deliverable Obligations specified in the Notice of Physical Settlement for
which it is possible and legal to take Delivery. If any Undeliverable Obligations have not been
delivered on or prior to the Latest Permissible Physical Settlement Date, then Partial Cash Settlement
shall apply with respect to such Undeliverable Obligations and, accordingly, the Issuer shall pay the
relevant Holders an amount equal to the Partial Cash Settlement Amount to be apportioned pro rata
amongst the relevant Holders on the Partial Cash Settlement Date.

(c)

Non-Delivery of Deliverable Obligations
If the Issuer does not Deliver any Deliverable Obligation specified in a Notice of Physical Settlement
other than as a result of an event or circumstance contemplated in Credit Security Condition 4(b) above
(including following the occurrence of a Hedge Disruption Event), such failure shall not constitute an
Event of Default for the purpose of the Securities and the Issuer may continue to attempt to Deliver the
Deliverable Obligations that are Bonds or Loans until the Extended Physical Settlement Date.
If, as at the relevant Extended Physical Settlement Date, any such Deliverable Obligations have not
been Delivered, then Partial Cash Settlement shall apply with respect to such Deliverable Obligations
and the Issuer shall pay to the Holders an amount equal to the Partial Cash Settlement Amount to be
apportioned pro rata amongst the Holders on the Partial Cash Settlement Date.

(d)

Aggregation and Rounding
Where a Holder holds Credit Notes or Certificates in an aggregate nominal amount outstanding (or, in
the case of Partly Paid Notes, a paid-up aggregate nominal amount outstanding) or aggregate notional
amount outstanding (or, in the case of Partly Paid Certificates, a paid-up aggregate notional amount
outstanding) greater than the Specified Denomination or Notional Amount respectively, the
Outstanding Principal Balance of the Deliverable Obligations to be Delivered in respect of the Credit
Security shall be aggregated for the purposes of this Credit Security Condition 4. If the Outstanding
Principal Balance of the Deliverable Obligations to be Delivered in respect of each Credit Securities to
be redeemed pursuant to this Credit Security Condition 4(d) on any occasion is not equal to an
authorised denomination (or integral multiple thereof) of such Deliverable Obligations then the
Outstanding Principal Balance of Deliverable Obligations to be Delivered will be rounded down to the
nearest authorised denomination or multiple thereof, or, if none, to zero. In such circumstances, the
Deliverable Obligations that were not capable of being Delivered shall, if and to the extent practicable,
be sold by the Issuer or such other agent as may be appointed by the Issuer for such purpose and, if
they are so sold, the Issuer shall make payment in respect of each Credit Security in an amount equal to
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its pro rata share of the related net sale proceeds as soon as reasonably practicable following receipt
thereof.
(e)

Delivery and Fees
The Delivery of any of the Deliverable Obligations pursuant to the provisions of this Credit Security
Condition 4 shall be made in such manner as the Issuer shall determine in a commercially reasonable
manner, to be appropriate for such Delivery. Subject as set out in the definition of "Deliver":
(a)

any recordation, processing or similar fee reasonably incurred by the Issuer and/or any of its
Affiliates and payable to the agent under a Loan in connection with an assignment (where
Deliverable Obligations include Assignable Loans or Consent Required Loans) shall be
payable by the relevant Holders, and if any Stamp Tax is payable in connection with the
Delivery of any Deliverable Obligations, payment thereof shall be made by the relevant
Holders; and

(b)

any other expenses arising from the Delivery and/or transfer of the Deliverable Obligations
shall be for the account of the Holders or the Issuer, as appropriate, determined in accordance
with then current market conventions.

Delivery and/or transfer of the Deliverable Obligations shall be delayed until all expenses relating to
such Delivery or transfer payable by the Holders have been paid to the satisfaction of the Issuer.
(f)

Asset Transfer Notice
A Holder will not be entitled to any of the amounts or assets specified as being due to it in this Credit
Security Condition 4(f) upon the satisfaction of the Conditions to Settlement unless it has presented or
surrendered (as is appropriate) the relevant Credit Security and delivered an Asset Transfer Notice in
accordance with W&C Security Condition 35.2(a) (Asset Transfer Notices) or Note Condition 4(b)(i)
(Physical Delivery), as applicable. For so long as the Credit Securities are held in any clearing system,
any communication from such clearing system on behalf of the Holder containing the information
required in an Asset Transfer Notice will be treated as an Asset Transfer Notice. For as long as Bearer
Securities are represented by a Global Security, surrender of Credit Securities for such purpose will be
effected by presentation of the Global Security and its endorsement to note the principal amount or
notional amount of Credit Securities to which the relevant Asset Transfer Notice relates.

(g)

Credit Warrants
Physical Settlement shall not apply in relation to any Credit Warrants.

5.

Provisions relating to Obligation Category and Characteristics and Deliverable Obligation
Category and Characteristics

(a)

Obligation Characteristics
If the Obligation Characteristic "Listed" is specified in the applicable Final Terms or is applicable in
respect of the applicable Transaction Type, the Final Terms shall be construed as though Listed had
been specified as an Obligation Characteristic only with respect to Bonds and shall only be relevant if
Bonds are covered by the selected Obligation Category.

(b)

Deliverable Obligation Category and Characteristics
If:
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(c)

(i)

either of the Deliverable Obligation Characteristics "Listed" or "Not Bearer" is specified in the
applicable Final Terms or is applicable in respect of the applicable Transaction Type, the Final
Terms shall be construed as though such Deliverable Obligation Characteristic had been
specified as a Deliverable Obligation Characteristic only with respect to Bonds and shall only
be relevant if Bonds are covered by the selected Deliverable Obligation Category;

(ii)

the Deliverable Obligation Characteristic "Transferable" is specified in the applicable Final
Terms or is applicable in respect of the applicable Transaction Type, the Final Terms shall be
construed as though such Deliverable Obligation Characteristic had been specified as a
Deliverable Obligation Characteristic only with respect to Deliverable Obligations that are not
Loans (and shall only be relevant to the extent that obligations other than Loans are covered
by the selected Deliverable Obligation Category);

(iii)

any of the Deliverable Obligation Characteristics "Assignable Loan", "Consent Required
Loan" or "Direct Loan Participation" is specified in the applicable Final Terms or is applicable
in respect of the applicable Transaction Type, the Final Terms shall be construed as though
such Deliverable Obligation Characteristic had been specified as a Deliverable Obligation
Characteristic only with respect to Loans and shall only be relevant if Loans are covered by
the selected Deliverable Obligation Category; and

(iv)

any of Payment, Borrowed Money, Loan or Bond or Loan is specified as the Deliverable
Obligation Category and more than one of Assignable Loan, Consent Required Loan and
Direct Loan Participation are specified in the applicable Final Terms as Deliverable
Obligation Characteristics or is applicable in respect of the applicable Transaction Type, the
Deliverable Obligations may include any Loan that satisfies any one of such Deliverable
Obligation Characteristics specified and need not satisfy all such Deliverable Obligation
Characteristics.

Qualifying Guarantee
If an Obligation or a Deliverable Obligation is a Qualifying Guarantee, the following will apply:
(i)

For purposes of the application of the Obligation Category or the Deliverable Obligation
Category, the Qualifying Guarantee shall be deemed to be described by the same category or
categories as those that describe the Underlying Obligation.

(ii)

For purposes of the application of the Obligation Characteristics or the Deliverable Obligation
Characteristics, both the Qualifying Guarantee and the Underlying Obligation must satisfy on
the relevant date each of the applicable Obligation Characteristics or the Deliverable
Obligation Characteristics, if any, specified in the applicable Final Terms or applicable in
respect of the relevant Transaction Type from the following list: Specified Currency, Not
Sovereign Lender, Not Domestic Currency and Not Domestic Law. For these purposes,
unless otherwise specified in the applicable Final Terms, (A) the lawful currency of any of
Canada, Japan, Switzerland, the United Kingdom or the United States of America or the euro
shall not be a Domestic Currency and (B) the laws of England and the laws of the State of
New York shall not be a Domestic Law.

(iii)

For purposes of the application of the Obligation Characteristics or the Deliverable Obligation
Characteristics, only the Qualifying Guarantee must satisfy on the relevant date the Obligation
Characteristic or the Deliverable Obligation Characteristic of Not Subordinated, if specified in
the applicable Final Terms or if applicable in respect of the relevant Transaction Type.
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(iv)

For purposes of the application of the Obligation Characteristics or the Deliverable Obligation
Characteristics, only the Underlying Obligation must satisfy on the relevant date each of the
applicable Obligation Characteristics or the Deliverable Obligation Characteristics, if any,
specified in the applicable Final Terms or applicable in respect of the relevant Transaction
Type from the following list: Listed, Not Contingent, Not Domestic Issuance, Assignable
Loan, Consent Required Loan, Direct Loan Participation, Transferable, Maximum Maturity,
Accelerated or Matured and Not Bearer.

(v)

For purposes of the application of the Obligation Characteristics or the Deliverable Obligation
Characteristics to an Underlying Obligation, references to the Reference Entity shall be
deemed to refer to the Underlying Obligor.

(vi)

The terms "Outstanding Principal Balance" and "Due and Payable Amount" (as they are used
in the Terms and Conditions, including without limitation, the definitions of "Credit Event
Cash Settlement Amount" and "Quotation Amount"), when used in connection with
Qualifying Guarantees are to be interpreted to be the then "Outstanding Principal Balance" or
"Due and Payable Amount", as applicable, of the Underlying Obligation which is supported
by a Qualifying Guarantee.

(vii)

For the avoidance of doubt the provisions of this Credit Security Condition 5 apply in respect
of the definitions of "Obligation" and "Deliverable Obligation" as the context admits.

6.

Succession Event

(a)

Single Reference Entity
Where the Credit Securities are Single Reference Entity Credit Securities and a Succession Event has
occurred and more than one Successor has been identified, each such Credit Security will be deemed
for all purposes to have been divided into the same number of new Credit Securities as there are
Successors with the following terms:

(b)

(i)

each Successor will be a Reference Entity for the purposes of one of the deemed new Credit
Securities;

(ii)

in respect of each deemed new Credit Security, the Reference Entity Notional Amount will be
the Reference Entity Notional Amount applicable to the original Reference Entity divided by
the number of Successors; and

(iii)

all other terms and conditions of the original Credit Securities will be replicated in each
deemed new Credit Security except to the extent that modification is required, as determined
by the Calculation Agent, to preserve the economic effects of the original Credit Securities in
the deemed new Credit Securities (considered in the aggregate).

Nth-to-Default
Where the Credit Securities are Nth-to-Default Credit Securities:
(i)

where a Succession Event has occurred in respect of a Reference Entity (other than a
Reference Entity in respect of which a Credit Event has occurred) and more than one
Successor has been identified, each such Credit Security will be deemed for all purposes to
have been divided into a number of new Credit Securities equal to the number of Successors.
Each such new Credit Security shall include a Successor and each and every one of the

85

Reference Entities unaffected by such Succession Event and the provisions of Credit Security
Condition 6(b)(i) to (iii) (inclusive) shall apply thereto;

(c)

(ii)

if "Substitution" is specified as not being applicable in the Final Terms, where any Reference
Entity (the "Surviving Reference Entity") (other than a Reference Entity that is subject to the
Succession Event) would be a Successor to any other Reference Entity (the "Legacy
Reference Entity") pursuant to a Succession Event, such Surviving Reference Entity shall be
deemed to be a Successor to the Legacy Reference Entity; and

(iii)

if "Substitution" is specified as being applicable in the Final Terms, where the Surviving
Reference Entity (other than a Reference Entity that is subject to the Succession Event) would
be a Successor to a Legacy Reference Entity pursuant to a Succession Event:
(A)

such Surviving Reference Entity shall be deemed not to be a Successor to the Legacy
Reference Entity; and

(B)

the Replacement Reference Entity shall be deemed to be a Successor to the Legacy
Reference Entity.

Linear Basket
Where the Credit Securities are Linear Basket Credit Securities, and one or more Successors have been
identified in respect of a Reference Entity that has been the subject of a related Succession Event (the
"Affected Entity"):

(d)

(i)

the Affected Entity will no longer be a Reference Entity (unless it is a Successor as described
in (ii) above);

(ii)

each Successor will be deemed a Reference Entity (in addition to each Reference Entity which
is not an Affected Entity);

(iii)

the Reference Entity Notional Amount for each such Successor will equal the Reference
Entity Notional Amount of the Affected Entity divided by the number of Successors;

(iv)

the Calculation Agent may make any modifications to the terms of the Credit Securities which
may be required to preserve the economic effects of the Credit Securities prior to the
Succession Event (considered in the aggregate); and

(v)

for the avoidance of doubt, a Reference Entity may, as a result of a Succession Event, be
represented in the basket with respect to multiple Reference Entity Notional Amounts for the
Successor(s) of such Reference Entity.

Substitute Reference Obligations
Where:
(i)

a Reference Obligation is specified in the applicable Final Terms;

(ii)

one or more Successors to the Reference Entity have been identified; and

(iii)

any one or more such Successors have not assumed the Reference Obligation,

a Substitute Reference Obligation will be determined in accordance with the definition of "Substitute
Reference Obligation".
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7.

Provisions relating to LPN Reference Entities
The following provisions shall apply if the relevant Final Terms provide that "LPN Reference Entity"
is applicable:
(a)

Multiple Holder Obligation will not be applicable with respect to any Reference Obligation
and any Underlying Loan;

(b)

each Reference Obligation will be an Obligation notwithstanding anything to the contrary in
these Credit Security Conditions, and in particular, that the obligation is not an obligation of
the Reference Entity;

(c)

each Reference Obligation will be a Deliverable Obligation notwithstanding anything to the
contrary in these Credit Security Conditions, and in particular, that the obligation is not an
obligation of the Reference Entity;

(d)

for the avoidance of doubt, with respect to any LPN Reference Obligation that specifies an
Underlying Loan or an Underlying Financial Instrument, the outstanding principal balance
shall be determined by reference to the Underlying Loan or Underlying Finance Instrument
(as applicable) relating to such LPN Reference Obligation; and

(e)

the "Not Subordinated" Obligation Characteristic and Deliverable Obligation Characteristic
shall be construed as if no Reference Obligation was specified in respect of the Reference
Entity.

8.

Restructuring Credit Event

(a)

Multiple Credit Event Notices (Credit Notes and Certificates only)
Upon the occurrence of a Restructuring Credit Event with respect to a Reference Entity for which
Restructuring is an applicable Credit Event and either "Restructuring Maturity Limitation and Fully
Transferable Obligation Applicable" or "Modified Restructuring Maturity Limitation and Conditionally
Transferable Obligation Applicable" is specified in the Final Terms or is applicable in respect of the
relevant Transaction Type:
(i)

the Calculation Agent may deliver multiple Credit Event Notices with respect to such
Restructuring Credit Event, each such notice setting forth the amount of the relevant
Reference Entity Notional Amount to which such Restructuring Credit Event applies (the
"Exercise Amount") provided that if the Credit Event Notice does not specify an Exercise
Amount, the then outstanding Reference Entity Notional Amount (and not a portion thereof)
will be deemed to have been specified as the Exercise Amount;

(ii)

the provisions of these Credit Security Conditions shall be deemed to apply to an aggregate
outstanding principal amount or aggregate outstanding notional amount equal to the Exercise
Amount only and all the provisions shall be construed accordingly;

(iii)

the Exercise Amount in connection with a Credit Event Notice describing a Credit Event other
than a Restructuring must be equal to the relevant Reference Entity Notional Amount (and not
a portion thereof); and

(iv)

the Exercise Amount in connection with a Credit Event Notice describing a Restructuring
must be an amount that is at least 1,000,000 units of the Specified Currency (or, if Japanese
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Yen, 100,000,000 units) in which the Reference Entity Notional Amount is denominated or
any integral multiple thereof or the entire relevant Reference Entity Notional Amount.
In the case of an Nth-to-Default Credit Security, once the Conditions to Settlement have been satisfied
in respect of the Nth Reference Entity where the Credit Event is a Restructuring Credit Event, no
further Credit Event Notices may be delivered in respect of any other Reference Entity (save to the
extent that the Credit Securities are deemed to have been divided into new Credit Securities pursuant to
Credit Security Condition 6).
If any Credit Security is subject to partial settlement in accordance with this Credit Security
Condition 8, the relevant Credit Security or, if the Credit Securities are represented by a Global
Security, such Global Security shall be endorsed to reflect such partial settlement.
For the avoidance of doubt, this Credit Security Condition 8 shall not be applicable in respect of a
Reference Entity for which Restructuring is an applicable Credit Event and neither "Restructuring
Maturity Limitation and Fully Transferable Obligation Applicable" nor "Modified Restructuring
Maturity Limitation and Conditionally Transferable Obligation Applicable" is specified in the Final
Terms or is applicable in respect of the relevant Transaction Type.
This Credit Security Condition 8(a) shall not apply in relation to any Credit Warrants.
(b)

Restructuring Maturity Limitation and Fully Transferable Obligation
In respect of any Reference Entity for which Restructuring is an applicable Credit Event, if
"Restructuring Maturity Limitation and Fully Transferable Obligation Applicable" is specified in the
Final Terms or is applicable in respect of the Transaction Type, and Restructuring is the only Credit
Event specified in a Credit Event Notice, then a Deliverable Obligation or, as applicable, Valuation
Obligation, may be specified in a Notice of Physical Settlement, any NOPS Amendment Notice or, as
applicable, selected by the Issuer to form part of the related Valuation Obligations Portfolio only if it:

(c)

(i)

is a Fully Transferable Obligation; and

(ii)

has a final maturity date not later than the Restructuring Maturity Limitation Date.

Modified Restructuring Maturity Limitation and Conditionally Transferable Obligation Applicable
In respect of any Reference Entity for which Restructuring is an applicable Credit Event, if "Modified
Restructuring Maturity Limitation and Conditionally Transferable Obligation Applicable" is specified
in the Final Terms or is applicable in respect of the applicable Transaction Type, and Restructuring is
the only Credit Event specified in a Credit Event Notice, then a Deliverable Obligation or, as
applicable, Valuation Obligation, may be specified in the Notice of Physical Settlement, any NOPS
Amendment Notice or, as applicable, selected by the Issuer to form part of the related Valuation
Obligations Portfolio, only if it:
(i)

is a Conditionally Transferable Obligation; and

(ii)

has a final maturity date not later than the applicable Modified Restructuring Maturity
Limitation Date.

In the event that the requisite consent in relation to a Deliverable Obligation which is a Conditionally
Transferable Obligation is refused (whether or not a reason is given for such refusal and, where a
reason is given for such refusal, regardless of that reason) or is not received by the Physical Settlement
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Date, the Issuer shall, as soon as reasonably practicable, notify the relevant Holders of such refusal
(or deemed refusal) and:

(d)

(iii)

each such Holder may designate a third party (which may or may not be an Affiliate of such
Holder) to take Delivery of the Deliverable Obligation on its behalf; and

(iv)

if a Holder does not designate a third party that takes Delivery on or prior to the date which is
three Credit Security Business Days after the Physical Settlement Date, then the Issuer will
redeem the Credit Securities which have not been Delivered by payment of the relevant Partial
Cash Settlement Amount to such Holder. For the avoidance of doubt Credit Security
Condition 4(b) will not apply to this paragraph.

Multiple Holder Obligations
Notwithstanding anything to the contrary in the definition of "Restructuring" and related provisions, the
occurrence of, agreement to, or announcement of, any of the events described in sub-paragraph (a)(i) to
(a)(v) (inclusive) thereof shall not be a Restructuring unless the Obligation in respect of any such
events is a Multiple Holder Obligation, provided that any obligation that is a Bond shall be deemed to
satisfy the requirements of sub-paragraph (b) of the definition of "Multiple Holder Obligation".

9.

Miscellaneous Provisions relating to Credit Securities

(a)

Determinations of the Calculation Agent
The determination by the Calculation Agent of any amount or of any state of affairs, circumstance,
event or other matter, or the formation of any opinion or the exercise of any discretion required or
permitted to be determined, formed or exercised by the Calculation Agent pursuant to the Credit
Security Conditions shall (in the absence of manifest error) be final and binding on the Issuer, the
Guarantor (if applicable) and the Holders. Unless otherwise expressly stated, the Calculation Agent is
not bound to follow or act in accordance with any determination of the relevant Credit Derivatives
Determinations Committee. Whenever the Calculation Agent is required to make any determination it
may, inter alia, decide issues of construction and legal interpretation. If the Calculation Agent chooses
to rely on the determinations of the relevant Credit Derivatives Determinations Committee it may do so
without liability. Any delay, deferral or forbearance by the Calculation Agent in the performance or
exercise of any of its obligations or its discretion under the Credit Securities including, without
limitation, the giving of any notice by it to any person, shall not affect the validity or binding nature of
any later performance or exercise of such obligation or discretion, and none of the Calculation Agent,
the Issuer or the Guarantor (if applicable) shall, in the absence of wilful misconduct and gross
negligence, bear any liability in respect of, or consequent upon, any such delay, deferral or forbearance.
If, where the Calculation Agent has relied upon a DC Resolution for the purposes of making a
calculation or determination with respect to the Credit Securities, ISDA publicly announces that such
DC Resolution has been reversed by a subsequent DC Resolution, such reversal will be taken into
account for the purposes of any subsequent calculations, provided that the ISDA public announcement
occurs prior to the DC Resolution Reversal Cut-off Date (or where redeemed or settled in part, to the
extent of any such redemption or settlement). The Calculation Agent, acting in a commercially
reasonable manner, will make any adjustment to any future payments as are required to take account of
such reversal, including any payment of additional interest or any reduction in any interest or any other
amount payable under the Credit Securities. For the avoidance of doubt, no accruals of interest shall be
taken into account when calculating any such adjustment payment.

(b)

Change in Standard Terms and Market Conventions
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The Calculation Agent, acting reasonably, may (but shall not be obligated to) modify these Credit
Security Conditions from time to time with effect from a date designated by the Calculation Agent to
the extent reasonably necessary to ensure consistency with prevailing market standards or market
trading conventions, which are, pursuant to the agreement of leading dealers in the credit derivatives
market or any relevant ISDA committee, a market-wide protocol, any applicable law or regulation or
the rules of any applicable exchange or clearing system, applicable to any Notional Credit Derivative
Transaction or Hedge Transaction entered into prior to such date or terms thereof. The Calculation
Agent shall notify the Issuer and the Holders as soon as reasonably practicable upon making any such
determination. For the avoidance of doubt, the Calculation Agent may not, without the consent of the
Issuer and the Trustee, amend, pursuant to this Credit Security Condition 9(c) any of the terms and
conditions of the Credit Securities other than the Credit Security Conditions.
In particular, the Calculation Agent may make such modifications as may be necessary to ensure
consistency with any successor provisions which are published by ISDA and which supersede the 2003
ISDA Credit Derivatives Definitions and/or the 2003 ISDA Credit Derivatives Definitions as
supplemented by the July 2009 Supplement ("Successor Provisions") for the purposes of credit
derivatives transactions generally (including with respect to transactions which are entered into prior to
the relevant date of publication and which are outstanding as of that date) and/or may apply and rely on
determinations of the Credit Derivatives Determinations Committee made in respect of a relevant
Reference Entity under any such Successor Provisions notwithstanding any discrepancy between the
terms of such Successor Provisions and these Credit Security Conditions.
This Credit Security Condition 9(c) shall apply unless the related Final Terms specifies that "Change in
Standard Terms and Market Conventions" is not applicable.
(c)

Delivery of Notices
As soon as reasonably practicable after receiving a Credit Event Notice or Notice of Publicly Available
Information from the Calculation Agent, the Issuer shall promptly inform, or shall procure that the
Calculation Agent informs the Holders in accordance with W&C Security Condition 10 or Note
Condition 16, as applicable. Resolutions of the Credit Derivatives Determinations Committee are, as
of the date hereof, available on ISDA's website (www.isda.org/credit).

(d)

Effectiveness of Notices
Any notice referred to in Credit Security Condition 9(d) above which is delivered on or prior to 5. 00
p.m. (London time) on a London Business Day is effective on such date and if delivered after such time
or on a day that is not a London Business Day, is deemed effective on the next following London
Business Day.

(e)

Excess Amounts
If, on a Business Day, the Calculation Agent reasonably determines that an Excess Amount has been
paid to Holders on or prior to such day, then following notification of the determination of an Excess
Amount to the Issuer and Holders in accordance with W&C Security Condition 10 or Note
Condition 16, as applicable, the Issuer may deduct any such Excess Amount from future payments in
relation to the Credit Securities (whether interest or principal) or may reduce the amount of any assets
deliverable under the terms of the Credit Securities to the extent that it determines, acting reasonably,
to be necessary to compensate for such Excess Amount.
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10.

Definitions
In these Credit Security Conditions:
"Accelerated or Matured" means an obligation under which the total amount owed, whether at
maturity, by reason of acceleration, upon termination or otherwise (other than amounts in respect of
default interest, indemnities, tax gross-ups and other similar amounts), is, or on, or prior to the Delivery
Date will be, due and payable in full in accordance with the terms of such obligation, or would have
been but for, and without regard to, any limitation imposed under any applicable insolvency laws.
"Accreted Amount" means, with respect to an Accreting Obligation, an amount equal to:
(a)

(b)

the sum of:
(i)

the original issue price of such obligation; and

(ii)

the portion of the amount payable at maturity that has accreted in accordance with the
terms of the obligation (or as otherwise described below); less

any cash payments made by the obligor thereunder that, under the terms of such obligation,
reduce the amount payable at maturity (unless such cash payments have been accounted for in
(a)(ii) above), in each case calculated as of the earlier of:
(A)

the date on which any event occurs that has the effect of fixing the amount of a claim
in respect of principal; and

(B)

the Delivery Date or applicable Valuation Date, as the case may be.

Such Accreted Amount shall include any accrued and unpaid periodic cash interest payments (as
determined by the Calculation Agent) only if "Include Accrued Interest" is specified as being
applicable in the relevant Final Terms. If an Accreting Obligation is expressed to accrete pursuant to a
straight-line method or if such Obligation's yield to maturity is not specified in, nor implied from, the
terms of such Obligation, then, for the purposes of (a)(ii) above, the Accreted Amount shall be
calculated using a rate equal to the yield to maturity of such Obligation. Such yield shall be determined
on a semi-annual bond equivalent basis using the original issue price of such obligation and the amount
payable at the scheduled maturity of such obligation, and shall be determined as of the earlier of:
(x)

the date on which any event occurs that has the effect of fixing the amount of a claim in
respect of principal; and

(y)

the Delivery Date or applicable Valuation Date, as the case may be. The Accreted Amount
shall exclude, in the case of a Convertible Obligation or an Exchangeable Obligation, any
amount that may be payable under the terms of such obligation in respect of the value of the
Equity Securities into which such obligation is convertible or exchangeable.

"Accreting Obligation" means any obligation (including, without limitation, a Convertible Obligation
or an Exchangeable Obligation) the terms of which expressly provide for an amount payable upon
acceleration equal to the original issue price (whether or not equal to the face amount thereof) plus an
additional amount or amounts (on account of original issue discount or other accruals of interest or
principal not payable on a periodic basis) that will or may accrete, whether or not:
(a)

payment of such additional amounts is subject to a contingency or determined by reference to
a formula or index; or
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(b)

periodic cash interest is also payable.

"Additional Credit Linked Security Disruption Event" means any of Change in Law, Hedging
Disruption, and/or Increased Cost of Hedging, in each case if specified as applying in the applicable
Final Terms.
"Additional LPN" means any LPN issued by an LPN Issuer for the sole purpose of providing funds for
the LPN Issuer to provide financing to the Reference Entity via an:
(a)

Underlying Loan; or

(b)

Underlying Finance Instrument:

provided that:
(i)

either:
(i)

in the event that there is an Underlying Loan with respect to such LPN, the
Underlying Loan satisfies the Obligation Characteristics specified in respect of the
Reference Entity; or

(ii)

in the event that there is an Underlying Finance Instrument with respect to such LPN
the Underlying Finance Instrument satisfies the Not Subordinated, Not Domestic
Law and Not Domestic Currency Obligation Characteristics;

(ii)

the LPN satisfies the following Deliverable Obligation Characteristics: Transferable, Not
Bearer, Specified Currencies – Standard Specified Currencies, Not Domestic Law, Not
Domestic Issuance; and

(iii)

the LPN Issuer has, as of the issue date of such obligation, granted a First Ranking Interest
over or in respect of certain of its rights in relation to the relevant Underlying Loan or
Underlying Finance Instrument (as applicable) for the benefit of holders of the LPNs.

"Additional Obligation" means each of the obligations listed as an Additional Obligation of the
Reference Entity in the relevant "LPN Reference Obligation List" as published by Markit Group
Limited,
or
any
successor
thereto,
which
list
is
currently
available
at
http://www.markit.com/marketing/services.php.
"Additional Provisions" means any additional provisions from time to time published by ISDA for use
in the over-the-counter credit derivatives market and specified as applicable in relation to a Reference
Entity which may include:
(a)

the Additional Provisions for Physically Settled Default Swaps - Monoline Insurer as
Reference Entity, as published by ISDA on 21 January 2005; or

(b)

any other provisions specified in relation to such Reference Entity.

"Affected Entity" has the meaning given to such term in Credit Security Condition 6(d) above.
"Affiliate" means, in relation to any person, any entity controlled, directly or indirectly, by the person,
any entity that controls, directly or indirectly, the person or any entity directly or indirectly under
common control with the person. For this purpose, "control" of any entity or person means ownership
of a majority of the voting power of the entity or person.
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"Assignable Loan" means a Loan that is capable of being assigned or novated to, at a minimum,
commercial banks or financial institutions (irrespective of their jurisdiction of organisation) that are not
then a lender or a member of the relevant lending syndicate, without the consent of the relevant
Reference Entity or the guarantor, if any, of such Loan (or the consent of the applicable borrower if a
Reference Entity is guaranteeing such Loan) or any agent, and if specified as applicable to a
Deliverable Obligation Category, the Assignable Loan Deliverable Obligation Characteristic shall be
applicable only in respect of obligations within that Deliverable Obligation Category that are Loans.
"Auction" has the meaning set forth in the Transaction Auction Settlement Terms.
"Auction Cancellation Date" has the meaning set forth in the Transaction Auction Settlement Terms.
"Auction Covered Transaction" has the meaning set forth in the Transaction Auction Settlement
Terms.
"Auction Final Price" has the meaning set forth in the Transaction Auction Settlement Terms or the
Parallel Auction Settlement Terms identified by the Issuer in the Auction Settlement Amount Notice.
"Auction Final Price Determination Date" has the meaning set forth in the Transaction Auction
Settlement Terms.
"Auction Settlement Amount" means, in relation to any Reference Entity, an amount in the
Settlement Currency as determined by the Calculation Agent in accordance with the formula below:
(a)

in respect of Credit Notes and Certificates:
Auction Settlement Amount = Max [0, Min (A, [(A x B) – C])]

(b)

in respect of Credit Warrants:
Auction Settlement Amount = Max (0, Min [A, ([A x (100% - B)] – C)])
Where:
"A" means (in the case of Credit Notes) the Calculation Amount or (in the case of Credit
Certificates and Credit Warrants) the Notional Amount;
"B" means the relevant Auction Final Price; and
"C" means the Unwind Costs (unless the applicable Final Terms specify that Unwind Costs
are not applicable, in which event "C" means zero).

"Auction Settlement Amount Notice" means a notice given by the Issuer to the Calculation Agent and
the Holders in accordance with W&C Security Condition 10 or Note Condition 16, as applicable, on or
prior to the date which is 65 Business Days following the Final List Publication Date specifying:
(a)

the Transaction Auction Settlement Terms or Parallel Auction Settlement Terms which the
Issuer has elected to apply to the Credit Securities (provided that the Issuer may only elect to
apply any Parallel Auction Settlement Terms (for purposes of which (i) in the case of Notes or
Certificates, all Deliverable Obligations (as defined in respect of the Final List) on the Final
List will be Permissible Deliverable Obligations, or (ii) in the case of Credit Warrants, the
Permissible Deliverable Obligations are more limited than the Permissible Deliverable
Obligations under the Transaction Auction Settlement Terms) in the circumstances set out in
sub-paragraph (b) of the definition of "No Auction Announcement Date"); and

93

(b)

the Auction Settlement Amount.

"Auction Settlement Date" means:
(a)

the date that is three Business Days following delivery by the Issuer of the Auction Settlement
Amount Notice to the Calculation Agent and the Holders in accordance with W&C Security
Condition 10 or Note Condition 16, as applicable; or

(b)

(if "Settlement Deferral" is specified as applicable) if later, (in the case of Credit Certificates)
the Redemption Date, (in the case of Credit Notes) the Maturity Date or (in the case of Credit
Warrants) the Expiration Date. For the avoidance of doubt, this shall be without prejudice to
Credit Security Condition 3(a) (Cessation of Interest Accrual).

"Bankruptcy" means a Reference Entity:
(a)

is dissolved (other than pursuant to a consolidation, amalgamation or merger);

(b)

becomes insolvent or is unable to pay its debts or fails or admits in writing in a judicial,
regulatory or administrative proceeding or filing its inability generally to pay its debts as they
become due;

(c)

makes a general assignment, arrangement or composition with or for the benefit of its
creditors;

(d)

institutes or has instituted against it a proceeding seeking a judgment of insolvency or
bankruptcy or any other relief under any bankruptcy or insolvency law or other similar law
affecting creditors' rights, or a petition is presented for its winding-up or liquidation, and, in
the case of any such proceeding or petition instituted or presented against it, such proceeding
or petition:
(i)

results in a judgment of insolvency or bankruptcy or the entry of an order for relief or
the making of an order for its winding-up or liquidation; or

(ii)

is not dismissed, discharged, stayed or restrained in each case within thirty calendar
days of the institution or presentation thereof;

(e)

has a resolution passed for its winding-up, official management or liquidation (other than
pursuant to a consolidation, amalgamation or merger);

(f)

seeks or becomes subject to the appointment of an administrator, provisional liquidator,
conservator, receiver, trustee, custodian or other similar official for it or for all or substantially
all its assets;

(g)

has a secured party take possession of all or substantially all its assets or has a distress,
execution, attachment, sequestration or other legal process levied, enforced or sued on or
against all or substantially all its assets and such secured party maintains possession, or any
such process is not dismissed, discharged, stayed or restrained, in each case within thirty
calendar days thereafter; or

(h)

causes or is subject to any event with respect to it which, under the applicable laws of any
jurisdiction, has an analogous effect to any of the events specified in sub-paragraphs (a) to (g)
(inclusive) above.

"Best Available Information" means:
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(a)

in the case of a Reference Entity which files information with its primary securities regulator
or primary stock exchange that includes unconsolidated, pro forma financial information
which assumes that the relevant Succession Event has occurred or which provides such
information to its shareholders, creditors or other persons whose approval of the Succession
Event is required, that unconsolidated, pro forma financial information and, if provided
subsequently to the provision of unconsolidated, pro forma financial information but before
the Calculation Agent or the Credit Derivatives Determinations Committee makes its
determination for the purposes of the definition of "Successor", other relevant information that
is contained in any written communication provided by the Reference Entity to its primary
securities regulator, primary stock exchange, shareholders, creditors or other persons whose
approval of the Succession Event is required; or

(b)

in the case of a Reference Entity which does not file with its primary securities regulators or
primary stock exchange, and which does not provide to shareholders, creditors or other
persons whose approval of the Succession Event is required, the information contemplated in
(a) above, the best publicly available information at the disposal of the Calculation Agent or
the Credit Derivatives Determinations Committee to allow it to make a determination for the
purposes of the definition of "Successor",

provided that information which is made available more than fourteen calendar days after the legally
effective date of the Succession Event shall not constitute "Best Available Information".
"Bond" means any obligation of a type included in the "Borrowed Money" Obligation Category that is
in the form of, or represented by, a bond, note (other than notes delivered pursuant to Loans),
certificated debt security or other debt security and shall not include any other type of Borrowed
Money obligation.
"Bond or Loan" means any obligation that is either a Bond or a Loan.
"Borrowed Money" means any obligation (excluding an obligation under a revolving credit
arrangement for which there are no outstanding unpaid drawings in respect of principal) for the
payment or repayment of borrowed money (which term shall include, without limitation, deposits and
reimbursement obligations arising from drawings pursuant to letters of credit).
"Capped Reference Entity" means, unless otherwise specified in the Final Terms, a Reference Entity
having a specified Transaction Type in respect of which "60 Business Day Cap on Settlement" is
expressed as applying in the Physical Settlement Matrix.
"Cash Settlement Date" means:
(a)

the date that is the number of Business Days specified in the Final Terms (or, if a number of
Business Days is not specified, three Business Days) immediately following the determination
of the Weighted Average Final Price; or

(b)

(if "Settlement Deferral" is specified as applicable) if later, (in the case of Credit Certificates)
the Redemption Date, (in the case of Credit Notes) the Maturity Date or (in the case of Credit
Warrants) the Expiration Date. For the avoidance of doubt, this shall be without prejudice to
Credit Security Condition 3(a) (Cessation of Interest Accrual).

"Change in Law" means that, on or after the Trade Date (as specified in the applicable Final Terms)
(A) due to the adoption of or any change in any applicable law or regulation (including, without
limitation, any tax law, solvency, regulatory or capital requirements), or (B) due to the promulgation of
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or any change in the interpretation by any court, tribunal or regulatory authority with competent
jurisdiction of any applicable law or regulation (including any action taken by a taxing authority or
financial authority), or the combined effect thereof if occurring more than once, the Issuer determines
that:
(a)

it is unable to perform its obligations in respect of the Credit Securities or it has become
illegal to hold, acquire or dispose of any relevant hedge positions in respect of the Credit
Securities; or

(b)

it or any of its Affiliates would incur a materially increased cost (including, without limitation,
in respect of any tax, solvency, regulatory or capital requirements) in maintaining the Credit
Securities in issue or in holding, acquiring or disposing of any relevant hedge positions of the
Credit Securities.

"Conditionally Transferable Obligation" means a Deliverable Obligation that is either Transferable,
in the case of Bonds, or capable of being assigned or novated to all Modified Eligible Transferees
without the consent of any person being required, in the case of any Deliverable Obligation other than
Bonds, provided, however, that a Deliverable Obligation other than Bonds will be a Conditionally
Transferable Obligation notwithstanding that consent of the Reference Entity or the guarantor, if any,
of a Deliverable Obligation other than Bonds (or the consent of the relevant obligor if a Reference
Entity is guaranteeing such Deliverable Obligation) or any agent is required for such novation,
assignment or transfer so long as the terms of such Deliverable Obligation provide that such consent
may not be unreasonably withheld or delayed. Any requirement that notification of novation,
assignment or transfer of a Deliverable Obligation be provided to a trustee, fiscal agent, administrative
agent, clearing agent or paying agent for a Deliverable Obligation shall not be considered to be a
requirement for consent for purposes of this definition of "Conditionally Transferable Obligation".
For purposes of determining whether a Deliverable Obligation satisfies the requirements of the
definition of "Conditionally Transferable Obligation", such determination shall be made as of the
Delivery Date for the Deliverable Obligation, taking into account only the terms of the Deliverable
Obligation and any related transfer or consent documents which have been obtained by the Issuer or the
Guarantor (if applicable).
"Conditions to Settlement" means, in relation to any Reference Entity:
(a)

the occurrence of an Event Determination Date; and

(b)

where the applicable Settlement Method is Physical Settlement (or Physical Settlement is
applicable as the Fallback Settlement Method), the delivery of the Notice of Physical
Settlement on or following the occurrence of an Event Determination Date,

to the extent that, such Event Determination Date is not subsequently reversed as publicly announced
by ISDA prior to the DC Resolution Reversal Cut-off Date.
"Consent Required Loan" means a Loan that is capable of being assigned or novated with the consent
of the relevant Reference Entity or the guarantor, if any, of such Loan (or the consent of the relevant
borrower if a Reference Entity is guaranteeing such Loan) or any agent, and, if specified as applicable
to a Deliverable Obligation Category, the Consent Required Loan Deliverable Obligation
Characteristic shall be applicable only in respect of obligations within the Deliverable Obligation
Category that are Loans.
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"Convertible Obligation" means any obligation that is convertible, in whole or in part, into Equity
Securities solely at the option of holders of such obligation or a trustee or similar agent acting for the
benefit only of holders of such obligation (or the cash equivalent thereof, whether the cash settlement
option is that of the issuer or of (or for the benefit of) the holders of such obligation).
"Credit Derivatives Auction Settlement Terms" means, in relation to any Reference Entity, the
Credit Derivatives Auction Settlement Terms published by ISDA, in accordance with the Rules, with
respect to the relevant Reference Entity, a form of which will be published by ISDA on its website at
www.isda.org (or any successor website thereto) from time to time and as may be amended from time
to time in accordance with the Rules.
"Credit Certificates" means Certificates linked to the credit of a specified entity or entities.
"Credit Derivatives Definitions" means the 2003 ISDA Credit Derivatives Definitions, as published
by ISDA, as supplemented by the July 2009 Supplement and, in addition, if Additional Provisions are
specified to be applicable with respect to the Credit Securities in the Final Terms, as supplemented by
the Additional Provisions.
"Credit Derivatives Determinations Committee" means each committee established by ISDA for
purposes of reaching certain DC Resolutions in connection with credit derivative transactions in the
over-the-counter market, as more fully described in the Rules.
"Credit Event" means the occurrence of one or more of Bankruptcy, Failure to Pay, Obligation
Acceleration, Obligation Default, Repudiation/Moratorium or Restructuring or Additional Credit Event
as specified with respect to a Reference Entity.
If an occurrence would otherwise constitute a Credit Event, such occurrence will constitute a Credit
Event whether or not such occurrence arises directly or indirectly from, or is subject to a defence based
upon:
(a)

any lack or alleged lack of authority or capacity of a Reference Entity to enter into any
Obligation or, as applicable, an Underlying Obligor to enter into any Underlying Obligation;

(b)

any actual or alleged unenforceability, illegality, impossibility or invalidity with respect to any
Obligation or, as applicable, any Underlying Obligation, however described;

(c)

any applicable law, order, regulation, decree or notice, however described, or the
promulgation of, or any change in, the interpretation by any court, tribunal, regulatory
authority or similar administrative or judicial body with competent or apparent jurisdiction of
any applicable law, order, regulation, decree or notice, however described; or

(d)

the imposition of, or any change in, any exchange controls, capital restrictions or any other
similar restrictions imposed by any monetary or other authority, however described.

"Credit Event Backstop Date" means, in respect of:
(a)

Credit Notes or Certificates, the date that is 60 calendar days prior to the Trade Date or, if so
specified in the Final Terms, the Issue Date or such other date specified in the Final Terms; or

(b)

Credit Warrants, (i) for the purposes of any event that constitutes a Credit Event (or with
respect to Repudiation/Moratorium, the event described in paragraph (b) of the definition
thereof), the date that is 60 calendar days prior to the Credit Event Resolution Request Date;
or (ii) otherwise, the date that is 60 calendar days prior to the earlier of (A) the first date on

97

which both the Credit Event Notice and, if Notice of Publicly Available Information is
specified as a Condition to Settlement, the Notice of Publicly Available Information are
delivered by the Calculation Agent to the Issuer and are effective during the Notice Delivery
Period; and (B) in circumstances where (I) the conditions to convening a Credit Derivatives
Determinations Committee to Resolve the matters described in sub-paragraphs (a) and (b) of
the definition of "Credit Event Resolution Request Date" are satisfied in accordance with the
Rules, (II) the relevant Credit Derivatives Determinations Committee has Resolved not to
determine such matters and (III) the Credit Event Notice and, if Notice of Publicly Available
Information is specified as a Condition to Settlement, the Notice of Publicly Available
Information are delivered by the Calculation Agent to the Issuer and are effective not more
than fourteen calendar days after the day on which ISDA publicly announces that the relevant
Credit Derivatives Determinations Committee has Resolved not to determine such matters, the
Credit Event Resolution Request Date.
The Credit Event Backstop Date shall not be subject to adjustment in accordance with any Business
Day Convention.
"Credit Event Notice" means an irrevocable notice from the Calculation Agent (which may be in
writing (including by facsimile and/or email and/or by telephone) to the Issuer that describes a Credit
Event that occurred on or after the Credit Event Backstop Date (determined by reference to Greenwich
Mean Time (or, if the Transaction Type of the relevant Reference Entity is Japan Corporate or Japan
Sovereign (as such terms are defined in the Physical Settlement Matrix), Tokyo time)) and on or prior
to the Extension Date (determined by reference to Greenwich Mean Time (or, if the Transaction Type
of the relevant Reference Entity is Japan Corporate or Japan Sovereign (as such terms are defined in
the Physical Settlement Matrix), Tokyo time)).
A Credit Event Notice must contain a description in reasonable detail of the facts relevant to the
determination that a Credit Event has occurred, provided that where an Event Determination Date has
occurred pursuant to sub-paragraph (b) of the definition thereof, a reference to the relevant DC Credit
Event Announcement shall suffice. The Credit Event that is the subject of the Credit Event Notice
need not be continuing on the date the Credit Event Notice is effective.
"Credit Event Resolution Request Date" means, with respect to a notice to ISDA, delivered in
accordance with the Rules, requesting that a Credit Derivatives Determinations Committee be
convened to Resolve:
(a)

whether an event that constitutes a Credit Event has occurred with respect to the relevant
Reference Entity or Obligation thereof; and

(b)

if the relevant Credit Derivatives Determinations Committee Resolves that such event has
occurred, the date of the occurrence of such event,

the date, as publicly announced by ISDA, that the relevant Credit Derivatives Determinations
Committee Resolves to be the first date on which such notice was effective and on which the relevant
Credit Derivatives Determinations Committee was in possession, in accordance with the Rules, of
Publicly Available Information with respect to the DC Resolutions referred to in sub-paragraphs (a)
and (b) above.
"Credit Event Cash Settlement Amount" means, in relation to any Reference Entity and unless
otherwise specified in the Final Terms, an amount in the Settlement Currency as determined by the
Calculation Agent in accordance with the formula below:
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(a)

in respect of Credit Notes and Certificates:
Credit Event Cash Settlement Amount = Max [0, Min (A, [(A x B) – C])]

(b)

in respect of Credit Warrants:
Credit Event Cash Settlement Amount = Max (0, Min [A, ([A x (100% - B)] – C)])
Where:
"A" means (in the case of Credit Notes) the Calculation Amount or (in the case of Credit
Certificates and Credit Warrants) the Notional Amount;
"B" means the Weighted Average Final Price, or if so specified in the applicable Final Terms,
the Final Price or such other price specified therein; and
"C" means the Unwind Costs (unless the applicable Final Terms specify that Unwind Costs
are not applicable, in which event "C" means zero),

provided that in no event shall the Credit Event Cash Settlement Amount be less than zero.
"Credit Notes" means Notes linked to the credit of a specified entity or entities.
"Credit Securities" means Credit Notes, Credit Certificates and/or Credit Warrants.
"Credit Security Business Day" means, in respect of any Reference Entity, a day on which
commercial banking and foreign exchange markets are generally open to settle payments in the place or
places specified for that purpose with respect to such Reference Entity, a TARGET Settlement Day (if
"TARGET Settlement Day" is specified for that purpose, or, if a place or places are not so specified, a
day on which commercial banks and foreign exchange markets are generally open to settlement
payments in the jurisdiction of the currency of the related Reference Entity Notional Amount).
Business Days referenced in the Physical Settlement Matrix shall be deemed to be Credit Security
Business Days.
"Credit Security Dealer" means a dealer in obligations of the type of Obligation(s) (as the case may
be) for which quotations are to be obtained (as selected by the Calculation Agent) and may include the
Calculation Agent or its Affiliate and a Holder or its Affiliate or as may otherwise be specified in the
Final Terms.
"Credit Security Settlement Date" means either:
(a)

(in the case of Credit Certificates) the Redemption Date, (in the case of Credit Notes) the
Maturity Date or (in the case of Credit Warrants) the Expiration Date; or

(b)

where an Extension Notice in relation to a Reference Entity is delivered by the Calculation
Agent to the Issuer at or prior to 11:00 a.m. (London time) on the date falling two London
Business Days prior to (in the case of Credit Notes) the Maturity Date, (in the case of Credit
Certificates) the Redemption Date or (in the case of Credit Warrants) the Expiration Date,
either:
(i)

the date falling two Business Days after the expiry of the Notice Delivery Period (or,
if later, after the latest date on which it would be possible for the Calculation Agent
or the Issuer to deliver a Credit Event Notice under paragraph (b)(iv) of the definition
of "Event Determination Date"); or
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(ii)

if a Credit Event Resolution Request Date has occurred on or prior to the expiry of
the Notice Delivery Period in relation to a Reference Entity, the date falling 15
Business Days following any date on which the Credit Derivatives Determinations
Committee Resolves that the relevant event does not constitute a Credit Event, or
Resolves not to make such determination.

"Credit Warrants" means Warrants linked to the credit of a specified entity or entities.
"Currency Amount" means with respect to:
(a)

a Deliverable Obligation specified in a Notice of Physical Settlement or a selected Valuation
Obligation that is denominated in a currency other than the Settlement Currency, an amount
converted to the Settlement Currency using a conversion rate determined by reference to the
Currency Rate; and

(b)

a Replacement Deliverable Obligation specified in a NOPS Amendment Notice, an amount
converted to the Settlement Currency (or, if applicable, back into the Settlement Currency)
using a conversion rate determined by reference to the Currency Rate, if any, and each
Revised Currency Rate used to convert each Replaced Deliverable Obligation Outstanding
Amount specified in each NOPS Amendment Notice with respect to that portion of the
relevant Reference Entity Notional Amount into the currency of denomination of the relevant
Replacement Deliverable Obligation.

"Currency Rate" means with respect to:
(a)

(b)

a Deliverable Obligation specified in the Notice of Physical Settlement or a selected Valuation
Obligation, the rate of conversion between the Settlement Currency and the currency in which
the Outstanding Amount of such Deliverable Obligation is denominated that is either:
(i)

determined by reference to the Currency Rate Source as at the Next Currency Fixing
Time; or

(ii)

if such rate is not available at such time, determined by the Calculation Agent in a
commercially reasonable manner after consultation with the parties; and

a Replacement Deliverable Obligation specified in a NOPS Amendment Notice, the Revised
Currency Rate.

"Currency Rate Source" means the mid-point rate of conversion published by WM/Reuters at 4:00
p.m. (London time), or any successor rate source approved by the relevant Credit Derivatives
Determinations Committee.
"DC Credit Event Announcement" means, with respect to a Reference Entity, a public announcement
by ISDA that the relevant Credit Derivatives Determinations Committee has Resolved that:
(a)

an event that constitutes a Credit Event has occurred with respect to such Reference Entity (or
an Obligation thereof); and

(b)

such event occurred on or after the Credit Event Backstop Date (determined by reference to
Greenwich Mean Time (or, if the Transaction Type of the relevant Reference Entity is Japan
Corporate or Japan Sovereign, Tokyo time)) and on or prior to the Extension Date (determined
by reference to Greenwich Mean Time (or, if the Transaction Type of the relevant Reference
Entity is Japan Corporate or Japan Sovereign, Tokyo time)).
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A DC Credit Event Announcement will be deemed not to have occurred unless:
(i)

the Credit Event Resolution Request Date with respect to such Credit Event occurred on or
prior to the end of (in the case of Credit Notes or Certificates) the last day of the Notice
Delivery Period or (in the case of Credit Warrants) the 14th calendar day after the Extension
Date (including prior to the Trade Date, if specified in the Final Terms and if not, including
prior to the Issue Date); and

(ii)

the Trade Date occurs on or prior to (in the case of Credit Notes or Certificates) the Exercise
Cut-off Date or (in the case of Credit Warrants) the Auction Final Price Determination Date,
the Auction Cancellation Date or the date that is 21 calendar days following the No Auction
Announcement Date, if any, as applicable.

"DC No Credit Event Announcement" means, with respect to a Reference Entity, a public
announcement by ISDA that the relevant Credit Derivatives Determinations Committee has Resolved,
following a Credit Event Resolution Request Date, that the event that is the subject of the notice to
ISDA resulting in the occurrence of such Credit Event Resolution Request Date does not constitute a
Credit Event with respect to such Reference Entity (or an Obligation thereof).
"DC Resolution" has the meaning given to that term in the Rules.
"DC Resolution Reversal Cut-off Date" means the earliest to occur of the Auction Final Price
Determination Date, a Valuation Date, a Delivery Date, Physical Settlement Date, the Credit Security
Settlement Date or other redemption or settlement date of the Credit Securities or the date on which
instructions are given by or on behalf of the Issuer for any such redemption or settlement or any date,
as determined by the Calculation Agent acting in a commercially reasonable manner, of termination,
settlement, replacement or re-establishment in whole or in part of any Hedge Transaction (or entry into
a binding commitment in respect of any of the foregoing) by or on behalf of the Issuer and/or any of its
Affiliates (following the occurrence of an Event Determination Date or in reliance on a prior DC
Resolution), as applicable.
"Default Requirement" means the amount as may be specified as such in the Final Terms or, if a
Transaction Type is specified, the amount specified as such in the Physical Settlement Matrix or its
equivalent in the relevant Obligation Currency or, if a Default Requirement is not so specified in the
Final Terms, U.S.$ 10,000,000, or its equivalent in the relevant Obligation Currency, in either case as
of the occurrence of the relevant Credit Event.
"Deliver" means to deliver, novate, transfer (including, in the case of a Qualifying Guarantee, transfer
of the benefit of the Qualifying Guarantee), assign or sell, as appropriate, in the manner customary for
the settlement of the applicable Deliverable Obligations (which shall include executing all necessary
documentation and taking any other necessary actions), in order to convey all right, title and interest in
the Deliverable Obligations specified in the Notice of Physical Settlement or any NOPS Amendment
Notice, as applicable, to the Issuer or the Holders, as the case may be, free and clear of any and all
liens, charges, claims or encumbrances (including, without limitation, any counterclaim, defence (other
than a counterclaim or defence as set out in the definition of "Credit Event") or right of set-off by or of
the Reference Entity or, as applicable, an Underlying Obligor) provided that to the extent that the
Deliverable Obligations consist of Direct Loan Participations, "Deliver" means to create (or procure
the creation of) a participation in favour of the Issuer or the Holders, as the case may be, and to the
extent that the Deliverable Obligations consist of Qualifying Guarantees, "Deliver" means to Deliver
both the Qualifying Guarantee and the Underlying Obligation. "Delivery" and "Delivered" will be
construed accordingly.
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In the case of a Loan, Delivery shall be effected using documentation substantially in the form of the
documentation customarily used in the relevant market for Delivery of such Loan at that time.
Notwithstanding the previous sentence, in the case of a Loan, the Issuer and each Holder agrees to
comply, for the purposes of the settlement of the Credit Securities with the provisions of any
documentation (which term shall be deemed to include any market advisory that the relevant Credit
Derivatives Determinations Committee Resolves to approve for such purpose) that the relevant Credit
Derivatives Determinations Committee Resolves constitutes documentation customarily used in the
relevant market for Delivery of such Loan at that time, as such documentation may be amended to the
extent the relevant Credit Derivatives Determinations Committee Resolves is appropriate, which is
consistent with the delivery and payment obligations of the parties hereunder. The Issuer agrees, and
each Holder is deemed to further agree, that compliance by the Issuer with the provisions of any such
documentation shall be required for, and, without further action, constitute, Delivery for the purposes
of this definition (to the extent that such documentation contains provisions describing how Delivery
should be effected) and neither the Issuer nor any Holder shall be permitted to request that any party
take nor shall the Issuer or any Holder be required to take, any action or make any payment in
connection with such Delivery, as applicable, unless otherwise contemplated by such documentation.
"Deliverable Obligation" means, subject to Credit Security Conditions 8(a), (b) and (c):
(a)

each obligation of a Reference Entity (either directly, or as provider of a Qualifying Affiliate
Guarantee or, if All Guarantees is specified as applicable with respect thereto, as provider of
any Qualifying Guarantee) described by the Deliverable Obligation Category, and, subject to
Credit Security Condition 5, having each of the Deliverable Obligation Characteristics, if any,
in each case, as of the Delivery Date (but excluding any Excluded Deliverable Obligation)
that:
(i)

is payable in an amount equal to its Outstanding Principal Balance or Due and
Payable Amount, as applicable;

(ii)

is not subject to any counterclaim, defence (other than as set out in the definition of
"Credit Event") or right of set-off by or of a Reference Entity or any applicable
Underlying Obligor; and

(iii)

in the case of a Qualifying Guarantee other than a Qualifying Affiliate Guarantee, is
capable, at the Delivery Date, of immediate assertion or demand by or on behalf of
the holder or holders against the Reference Entity for an amount at least equal to the
Outstanding Principal Balance or Due and Payable Amount being Delivered apart
from the giving of any notice of non-payment or similar procedural requirement, it
being understood that acceleration of an Underlying Obligation shall not be
considered a procedural requirement;

(b)

subject to the last paragraph of the definition of "Not Contingent", each Reference Obligation,
unless specified in the Final Terms as an Excluded Deliverable Obligation;

(c)

solely in relation to a Restructuring Credit Event applicable to a Sovereign Reference Entity,
any Sovereign Restructured Deliverable Obligation (but excluding any Excluded Deliverable
Obligation) that:
(i)

is payable in an amount equal to its Outstanding Principal Balance or Due and
Payable Amount, as applicable;
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(d)

(ii)

is not subject to any counterclaim, defence (other than as set out in the definition of
"Credit Event") or right of set-off by or of a Reference Entity or any applicable
Underlying Obligor; and

(iii)

in the case of a Qualifying Guarantee other than a Qualifying Affiliate Guarantee, is
capable, as at the Delivery Date, of immediate assertion or demand by or on behalf of
the holder or holders against the Reference Entity for an amount at least equal to the
Outstanding Principal Balance or Due and Payable Amount being Delivered apart
from the giving of any notice of non-payment or similar procedural requirement, it
being understood that acceleration of an Underlying Obligation shall not be
considered a procedural requirement; and

any other obligation of a Reference Entity specified as such in the Final Terms.

"Deliverable Obligation Category" means one of Payment, Borrowed Money, Reference Obligations
Only, Bond, Loan, or Bond or Loan as specified in relation to a Reference Entity. If any of Payment,
Borrowed Money, Loan or Bond or Loan is specified as the Deliverable Obligation Category and more
than one of Assignable Loan, Consent Required Loan and Direct Loan Participation are specified as
Deliverable Obligation Characteristics, the Deliverable Obligations may include any Loan that satisfies
any one of such Deliverable Obligation Characteristics specified and need not satisfy all such
Deliverable Obligation Characteristics. No Deliverable Obligation Characteristics are applicable to
Reference Obligations Only.
"Deliverable Obligation Characteristics" means any one or more of Not Subordinated, Specified
Currency, Not Sovereign Lender, Not Domestic Currency, Not Domestic Law, Listed, Not Contingent,
Not Domestic Issuance, Assignable Loan, Consent Required Loan, Direct Loan Participation,
Transferable, Maximum Maturity, Accelerated or Matured and Not Bearer.
"Deliverable Obligation Provisions" in relation to any Reference Entity, has the meaning set forth in
the Credit Derivatives Auction Settlement Terms.
"Deliverable Obligation Terms" in relation to any Reference Entity, has the meaning set forth in the
relevant Credit Derivatives Auction Settlement Terms.
"Delivery Date" means, with respect to a Deliverable Obligation, the date such Deliverable Obligation
is Delivered.
"Direct Loan Participation" means a Loan in respect of which, pursuant to a participation agreement,
the Issuer is capable of creating, or procuring the creation of, a contractual right in favour of each
Holder that provides each Holder with recourse to the participation seller for a specified share in any
payments due under the relevant Loan which are received by such participation seller, any such
agreement to be entered into between each Holder and either:
(a)

the Issuer or the Guarantor (as applicable) (in either case, to the extent that the Issuer or the
Guarantor (as applicable), is then a lender or member of the relevant lending syndicate), or

(b)

a Qualifying Participation Seller (if any) (to the extent such Qualifying Participation Seller is
then a lender or a member of the relevant lending syndicate).

"Domestic Currency" means the currency specified as such in relation to a Reference Entity and any
successor currency. If no currency is so specified, the Domestic Currency shall be the lawful currency
and any successor currency of:
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(a)

the relevant Reference Entity, if the Reference Entity is a Sovereign; or

(b)

the jurisdiction in which the relevant Reference Entity is organised, if the Reference Entity is
not a Sovereign.

In no event shall Domestic Currency include any successor currency if such successor currency is the
lawful currency of any of Canada, Japan, Switzerland, the United Kingdom or the United States of
America or the euro (or any successor currency to any such currency).
"Downstream Affiliate" means an entity whose outstanding Voting Shares were, at the date of
issuance of the Qualifying Guarantee, more than 50 per cent. owned, directly or indirectly, by the
Reference Entity.
"Due and Payable Amount" means the amount that is due and payable under (and in accordance with
the terms of) a Deliverable Obligation on the Delivery Date, whether by reason of acceleration,
maturity, termination or otherwise (excluding sums in respect of default interest, indemnities, tax
gross-ups and other similar amounts).
"Eligible Transferee" means each of the following:
(a)

each of:
(i)

any bank or other financial institution;

(ii)

an insurance or reinsurance company;

(iii)

a mutual fund, unit trust or similar collective investment vehicle (other than an entity
specified in sub-paragraph (c)(i) above); and

(iv)

a registered or licensed broker or dealer (other than a natural person or
proprietorship),

provided, however, in each case that such entity has total assets of at least U.S.$ 500 million;
(b)

an Affiliate of an entity specified in (a) above;

(c)

each of a corporation, partnership, proprietorship, organisation, trust or other entity:
(i)

(d)

that is an investment vehicle (including, without limitation, any hedge fund, issuer of
collateralised debt obligations, commercial paper conduit or other special purpose
vehicle) that:
(A)

has total assets of at least U.S.$ 100 million; or

(B)

is one of a group of investment vehicles under common control or
management having, in the aggregate, total assets of at least U.S.$ 100
million; or

(ii)

that has total assets of at least U.S.$ 500 million; or

(iii)

the obligations of which under an agreement, contract or transaction are guaranteed
or otherwise supported by a letter of credit or keepwell, support, or other agreement
by an entity described in paragraphs (a), (b), (c)(ii) or (d) hereof; and

a Sovereign, Sovereign Agency or Supranational Organisation,
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and where references in this definition to U.S.$ include equivalent amounts in other currencies.
"Enabling Obligation" means, in respect of a Reference Entity, an outstanding Deliverable Obligation
that:
(a)

is a Fully Transferable Obligation or a Conditionally Transferable Obligation, as applicable;
and

(b)

a final maturity date occurring on or prior to the Relevant Date and following the Limitation
Date immediately preceding the Relevant Date (or, in circumstances where the Relevant Date
occurs prior to the 2.5-year Limitation Date, following the final maturity date of the Latest
Maturity Restructured Bond or Loan, if any).

"Equity Securities" means:
(a)

in the case of a Convertible Obligation, equity securities (including options and warrants) of
the issuer of such obligation or depositary receipts representing equity securities of the issuer
of such obligation together with any other property distributed to or made available to holders
of those equity securities from time to time; and

(b)

in the case of an Exchangeable Obligation, equity securities (including options and warrants)
of a person other than the issuer of such obligation or depositary receipts representing those
equity securities of a person other than the issuer of such obligation together with any other
property distributed to or made available to holders of those equity securities from time to
time.

"Escrow" means, if Escrow is specified in relation to a Reference Entity as applicable, either the Issuer
or any Holder may require that physical settlement take place through the use of an Escrow Agent (in
the case of any such request by a Holder, solely in relation to the Securities held by such Holder). Any
costs or expenses incurred in connection with establishing such escrow arrangement shall be borne by
the relevant Holder.
"Escrow Agent" means an independent third party financial institution specified by the Issuer prior to
the Physical Settlement Date, subject to the terms of the escrow arrangement.
"Expiration Date" means the date specified as such in the applicable Final Terms which shall not be
subject to adjustment in accordance with any Business Day Convention unless otherwise specified in
the applicable Final Terms.
"Event Determination Date" means, in respect of any Credit Event:
(a)

subject to sub-paragraph (b) above, if neither a DC Credit Event Announcement nor a DC No
Credit Event Announcement has occurred, the first date on which both the Credit Event
Notice and, if Notice of Publicly Available Information is specified as a Condition to
Settlement, the Notice of Publicly Available Information are delivered by the Calculation
Agent to the Issuer and are effective during:
(i)

the Notice Delivery Period; or

(ii)

the period from, and including, the day on which ISDA publicly announces that the
relevant Credit Derivatives Determinations Committee has Resolved not to determine
the matters described in sub-paragraphs (a) and (b) of the definition of "Credit Event
Resolution Request Date" to and including, the date that is 15 Business Days (or, in
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the case of Credit Warrants, 14 calendar days) thereafter (provided that the relevant
Credit Event Resolution Request Date occurred on or prior to the end of the last day
of the Notice Delivery Period (including prior to the Trade Date, if specified in the
Final Terms and if not, including prior to the Issue Date); or
(b)

save in respect of Credit Warrants and a Restructuring Credit Event and notwithstanding subparagraph (a) above, if a DC Credit Event Announcement has occurred, the Credit Event
Resolution Request Date, provided that:
(i)

no Physical Settlement Date or Cash Settlement Date (as applicable) has occurred on
or prior to the date on which the DC Credit Event Announcement occurs;

(ii)

if any Valuation Date or Delivery Date, as applicable, has occurred as of the date on
which the DC Credit Event Announcement occurs, an Event Determination Date
shall be deemed to have occurred only with respect to the portion of the Reference
Entity Notional Amount, if any, with respect to which no Valuation Date or Delivery
Date, as applicable, has occurred;

(iii)

no Credit Event Notice specifying a Restructuring as the only Credit Event has
previously been delivered by the Calculation Agent to the Issuer:

(iv)

(i)

unless the Restructuring stated in such Credit Event Notice is also the
subject of the notice to ISDA resulting in the occurrence of the Credit Event
Resolution Request Date; or

(ii)

unless, and to the extent that, the Exercise Amount specified in any such
Credit Event Notice was less than the then outstanding Reference Entity
Notional Amount; and

if the Credit Event that is the subject of the DC Credit Event Announcement is a
Restructuring, the Calculation Agent has delivered a Credit Event Notice to the
Issuer on or prior to the Exercise Cut-off Date.

No Event Determination Date will occur, and any Event Determination Date previously determined
with respect to an event shall be deemed not to have occurred, if, or to the extent that, a DC No Credit
Event Announcement occurs with respect to the event that, but for such DC No Credit Event
Announcement, would have constituted a Credit Event prior to the DC Resolution Reversal Cut-off
Date.
In respect of Credit Warrants and a Restructuring Credit Event, the Calculation Agent will deliver a
Credit Event Notice as soon as reasonably practicable after a DC Credit Event Announcement only if it
determines that an Auction has been held or will be held in respect of Deliverable Obligations which
are eligible as Valuation Obligations under the terms of the Credit Warrants. An Event Determination
Date will occur in such case on the date on which such Credit Event Notice is delivered by the
Calculation Agent to the Issuer, and a Notice of Publicly Available Information shall not be required.
"Excess Amount" means any amount paid to the Holders but which was not due on the Credit
Securities, as a result of the occurrence of a DC Credit Event Announcement or a Credit Event
Resolution Request Date on or around the date on which the amount in question would otherwise have
been required to be paid.
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"Exchangeable Obligation" means any obligation that is exchangeable, in whole or in part, for Equity
Securities solely at the option of holders of such obligation or a trustee or similar agent acting for the
benefit only of holders of such obligation (or the cash equivalent thereof, whether the cash settlement
option is that of the issuer or of (or for the benefit of) the holders of such obligation).
"Excluded Deliverable Obligation" means any obligation of a Reference Entity specified as such or of
a type described as such in relation thereto.
"Excluded Obligation" means any obligation of a Reference Entity specified as such or of a type
described as such in relation thereto.
"Exercise Amount" has the meaning given to it in Credit Security Condition 8(a)(i).
"Exercise Cut-off Date" means the date that is the later of:
(a)

65 Business Days following the Final List Publication Date;

(b)

15 Credit Security Business Days following the Auction Final Price Determination Date, if
any;

(c)

15 Credit Security Business Days following the Auction Cancellation Date, if any; or

(d)

the date that is 15 Credit Security Business Days following the No Auction Announcement
Date, if any.

"Extended Physical Settlement Date" means:
(a)

in the case of a Capped Reference Entity, the 60th Credit Security Business Day following the
Physical Settlement Date, provided that if, under the terms of a Hedge Transaction, the
Original Bonds and Original Loans, may not be received by the Issuer and/or any of its
Affiliates on or before the Extended Physical Settlement Date but the Issuer and/or any of its
Affiliates may, in accordance with the terms of the Hedge Transaction, receive or otherwise
obtain such Original Bonds or such Original Loans or other Bonds or Loans in lieu thereof on
or before the date falling three Credit Security Business Days (in a case where Original Bonds
may be received or otherwise obtained after the Extended Physical Settlement Date) or ten
Credit Security Business Days (in a case where Original Loans or other Loans or Bonds in
lieu thereof may be received or otherwise obtained after the Extended Physical Settlement
Date) after the Extended Physical Settlement Date, such date may be further extended to a
date falling up to three Credit Security Business Days or ten Credit Security Business Days,
respectively, after the original Extended Physical Settlement Date, or to such earlier date as
the Calculation Agent may select; and

(b)

in the case of a Non-Capped Reference Entity, such date as the Calculation Agent may select,
provided that such date falls no later than the 120 th Credit Security Business Day following the
Physical Settlement Date or, in the absence of such selection, such 120 th Credit Security
Business Day.

"Extension Date" means the latest of:
(a)

(in the case of Credit Certificates) the Redemption Date, (in the case of Credit Notes) the
Maturity Date or (in the case of Credit Warrants) the Expiration Date;

(b)

the Grace Period Extension Date if:
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(c)

(i)

Failure to Pay is an applicable Credit Event in relation to any Reference Entity;

(ii)

Grace Period Extension is specified as applicable in relation to such Reference
Entity; and

(iii)

an Extension Notice is delivered under sub-paragraph (b) of the definition thereof;

the Repudiation/Moratorium Evaluation Date if:
(i)

Repudiation/Moratorium is an applicable Credit Event in relation to any Reference
Entity; and

(ii)

an Extension Notice is delivered under sub-paragraph (c) of the definition thereof.

"Extension Notice" means a notice delivered by the Calculation Agent to the Issuer giving notice of
the following in relation to a Reference Entity:
(a)

without prejudice to sub-paragraphs (b), (c) or (d) above, that a Credit Event has occurred or
may occur on or prior to (in the case of Credit Certificates) the Redemption Date, (in the case
of Credit Notes) the Maturity Date or (in the case of Credit Warrants) the Expiration Date; or

(b)

that a Potential Failure to Pay has occurred or may occur on or prior to (in the case of Credit
Certificates) the Redemption Date, (in the case of Credit Notes) the Maturity Date or (in the
case of Credit Warrants) the Expiration Date (determined by reference to Greenwich Mean
Time (or, if the Transaction Type of the relevant Reference Entity is Japan Corporate or Japan
Sovereign (as such terms are defined in the Physical Settlement Matrix), Tokyo time)); or

(c)

that a Potential Repudiation/Moratorium has occurred or may occur on or prior to (in the case
of Credit Certificates) the Redemption Date, (in the case of Credit Notes) the Maturity Date or
(in the case of Credit Warrants) the Expiration Date (determined by reference to Greenwich
Mean Time (or, if the Transaction Type of the relevant Reference Entity is Japan Corporate or
Japan Sovereign (as such terms are defined in the Physical Settlement Matrix), Tokyo time));
or

(d)

that a Credit Event Resolution Request Date has occurred or may occur on or prior to the last
day of the Notice Delivery Period.

"Failure to Pay" means, after the expiration of any applicable Grace Period (after the satisfaction of
any conditions precedent to the commencement of such Grace Period), the failure by a Reference
Entity to make, when and where due, any payments in an aggregate amount of not less than the
Payment Requirement under one or more Obligations in accordance with the terms of such Obligations
at the time of such failure.
"Fallback Settlement Event" means:
(a)

an Auction Cancellation Date occurs;

(b)

a No Auction Announcement Date occurs (and in circumstances where the No Auction
Announcement Date occurs pursuant to sub-paragraph (b) of the definition thereof, the Issuer
has not delivered an Auction Settlement Amount Notice specifying an applicable Parallel
Auction Settlement Terms on or prior to the date that is 65 Business Days following the Final
List Publication Date or such earlier date as the Issuer may designate by notice to the

108

Calculation Agent and the Holders in accordance with W&C Security Condition 10 or Note
Condition 16 as applicable);
(c)

ISDA publicly announces that the relevant Credit Derivatives Determinations Committee has
Resolved, following a Credit Event Resolution Request Date, not to determine whether or not
an event constitutes a Credit Event for the purposes of credit derivatives transactions for such
Reference Entity in the over-the-counter market (including any Hedge Transaction);

(d)

ISDA publicly announces that the relevant Credit Derivatives Determinations Committee has
Resolved that the relevant event that has occurred constitutes a Restructuring for the purposes
of credit derivatives transactions for such Reference Entity in the over-the-counter market
(including any Hedge Transaction) and that no Auction will be held with respect to such
Reference Entity and Restructuring Credit Event; or

(e)

an Event Determination Date has occurred pursuant to sub-paragraph (a) of the definition of
"Event Determination Date", and no Credit Event Request Resolution Date has occurred
within two Business Days of such Event Determination Date.

"Fallback Settlement Method" means Cash Settlement or Physical Settlement, as specified in the
Final Terms.
"Final List" has the meaning given to that term in the Rules.
"Final List Publication Date" means, in respect of a Credit Event, the date on which the last Final List
in respect of such Credit Event is published by ISDA.
"Final Price" means the price of the Reference Obligation or, as applicable, any Valuation Obligation,
Deliverable Obligation or Undeliverable Obligation, expressed as a percentage determined in
accordance with (in the case of Credit Notes or Certificates) the highest Quotation or (in the case of
Credit Warrants) the lowest Quotation obtained by the Calculation Agent (or otherwise in accordance
with the definition of "Quotation") with respect to the Relevant Valuation Date.
If "Zero Recovery" is specified as applicable in the Final Terms, the Final Price shall be zero.
"First Ranking Interest" means an Interest which is expressed as being "first ranking", "first priority",
or similar ("First Ranking") in the document creating such Interest (notwithstanding that such Interest
may not be First Ranking under any insolvency laws of any relevant insolvency jurisdiction of the LPN
Issuer).
"Full Quotation" means, in accordance with (in the case of Credit Notes or Certificates) the bid
quotations or (in the case of Credit Warrants) the offer quotations provided by the Credit Security
Dealers, each firm quotation (expressed as a percentage of the Outstanding Principal Balance) obtained
from a Credit Security Dealer at the Valuation Time, to the extent reasonably practicable, for an
amount of the Reference Obligation, Deliverable Obligation or, as the case may be, Undeliverable
Obligations with an Outstanding Principal Balance equal to the Quotation Amount.
"Fully Transferable Obligation" means a Deliverable Obligation that is either Transferable, in the
case of Bonds, or capable of being assigned or novated to all Eligible Transferees without the consent
of any person being required in the case of any Deliverable Obligation other than Bonds. Any
requirement that notification of novation, assignment or transfer of a Deliverable Obligation be
provided to a trustee, fiscal agent, administrative agent, clearing agent or paying agent for a
Deliverable Obligation shall not be considered to be a requirement for consent for purposes of this
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definition of "Fully Transferable Obligation". For purposes of determining whether a Deliverable
Obligation satisfies the requirements of this definition of "Fully Transferable Obligation", such
determination shall be made as of the Delivery Date for the relevant Deliverable Obligation, taking into
account only the terms of the Deliverable Obligation and any related transfer or consent documents
which have been obtained by the Issuer or the Guarantor (as applicable).
"Governmental Authority" means any de facto or de jure government (or any agency, instrumentality,
ministry or department thereof), court, tribunal, administrative or other governmental authority or any
other entity (private or public) charged with the regulation of the financial markets (including the
central bank) of a Reference Entity or of the jurisdiction of organisation of a Reference Entity.
"Grace Period" means:
(a)

subject to sub-paragraphs (b) and (c), the applicable grace period with respect to payments
under the relevant Obligation under the terms of such Obligation in effect as of the date as of
which such Obligation is issued or incurred;

(b)

if Grace Period Extension is applicable in relation to the relevant Reference Entity, a Potential
Failure to Pay has occurred on or prior to (in the case of Credit Certificates) the Redemption
Date, (in the case of Credit Notes) the Maturity Date or (in the case of Credit Warrants) the
Expiration Date (determined by reference to Greenwich Mean Time (or, if the Transaction
Type of the relevant Reference Entity is Japan Corporate or Japan Sovereign (as such terms
are defined in the Physical Settlement Matrix), Tokyo time)) and the applicable grace period
cannot, by its terms, expire on or prior to (in the case of Credit Certificates) the Redemption
Date, (in the case of Credit Notes) the Maturity Date or (in the case of Credit Warrants) the
Expiration Date (determined by reference to Greenwich Mean Time (or, if the Transaction
Type of the relevant Reference Entity is Japan Corporate or Japan Sovereign (as such terms
are defined in the Physical Settlement Matrix), Tokyo time)), the Grace Period shall be
deemed to be the lesser of such grace period and the period specified as such in the applicable
Final Terms or, if no period is specified, thirty calendar days; and

(c)

if, as of the date as of which an Obligation is issued or incurred, no grace period with respect
to payments or a grace period with respect to payments of less than three Grace Period
Business Days is applicable under the terms of such Obligation, a Grace Period of three Grace
Period Business Days shall be deemed to apply to such Obligation; provided that, unless
Grace Period Extension is specified in relation to the relevant Reference Entity in the Final
Terms, such deemed Grace Period shall expire no later than (in the case of Credit Certificates)
the Redemption Date, (in the case of Credit Notes) the Maturity Date or (in the case of Credit
Warrants) the Expiration Date.

"Grace Period Business Day" means a day on which commercial banks and foreign exchange markets
are generally open to settle payments in the place or places and on the days specified for that purpose in
the relevant Obligation and if a place or places are not so specified, in the jurisdiction of the Obligation
Currency.
"Grace Period Extension Date" means, if:
(a)

Grace Period Extension is specified as applicable in relation to a Reference Entity in the Final
Terms as applicable, pursuant to the relevant Transaction Type; and

(b)

a Potential Failure to Pay occurs on or prior to (in the case of Credit Notes) the Maturity Date,
in the case of Credit Certificates) the Redemption Date or (in the case of Credit Warrants) the
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Expiration Date (determined by reference to Greenwich Mean Time (or, if the Transaction
Type of the relevant Reference Entity is Japan Corporate or Japan Sovereign (as such terms
are defined in the Physical Settlement Matrix), Tokyo time)),
the date that is the number of days in the Grace Period after the date of such Potential Failure to Pay.
"Hedge Disruption Event" means the Issuer and/or any of its Affiliates has not received the relevant
Deliverable Obligations and/or cash under the terms of a Hedge Transaction.
"Hedge Transaction" means any transaction or trading position entered into or held by the Issuer
and/or any of its Affiliates to hedge, directly or indirectly, the Issuer's obligations or positions (whether
in whole or in part) in respect of the Credit Securities.
"Hedging Disruption" means that the Issuer, the Guarantor, if applicable, and/or any of their
respective Affiliates is unable, after using commercially reasonable efforts, to (A) acquire, establish, reestablish, substitute, maintain, unwind or dispose of any transaction(s) or asset(s) or any futures or
options contract(s) it deems necessary to hedge its exposure with respect to the Credit Securities, or (B)
freely realise, recover, remit, receive, repatriate or transfer the proceeds of any such transaction(s) or
asset(s) or any futures or options contract(s) or any relevant hedge positions relating to the Credit
Securities.
"Increased Cost of Hedging" means that the Issuer, the Guarantor (if applicable) and/or any of their
respective Affiliates would incur a materially increased (as compared with circumstances existing on
the Trade Date) amount of tax, duty, expense or fee (other than brokerage commissions) to (A) acquire,
establish, re-establish, substitute, maintain, unwind or dispose of any transaction(s) or asset(s) it deems
necessary to hedge the market risk (including, without limitation, equity price risk, foreign exchange
risk and interest rate risk) of the Issuer or the Guarantor, (if applicable), issuing and performing its
obligations with respect to the Credit Securities, or (B) realise, recover or remit the proceeds of any
such transaction(s) or asset(s), provided that any such materially increased amount that is incurred
solely due to the deterioration of the creditworthiness of the Issuer, the Guarantor, (if applicable) and/or
any of their respective Affiliates shall not be deemed an Increased Cost of Hedging.
"Indicative Quotation" shall mean each bid quotation obtained from a Credit Security Dealer at the
Valuation Time for (to the extent reasonably practicable) an amount of the Undeliverable Obligation
equal to the Quotation Amount, which reflects such Credit Security Dealer's reasonable assessment of
the price of such Undeliverable Obligation based on such factors as such Credit Security Dealer may
consider relevant, which may include historical prices and recovery rates.
"Interest" means, for the purposes of the definition of "First Ranking Interest", a charge, security
interest or other type of interest having similar effect.
"ISDA" means the International Swaps and Derivatives Association, Inc. (or any successor thereto).
"July 2009 Supplement" means the 2009 ISDA Credit Derivatives Determinations Committees,
Auction Settlement and Restructuring Supplement to the 2003 ISDA Credit Derivatives Definitions, as
published by ISDA on 14 July 2009.
"Latest Maturity Restructured Bond or Loan" means, in respect of a Reference Entity and a Credit
Event that is a Restructuring, the Restructured Bond or Loan with the latest final maturity date.
"Latest Permissible Physical Settlement Date" means, in respect of partial cash settlement due to a
Potential Cash Settlement Event, 30 calendar days following the Physical Settlement Date and, in
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respect of Partial Cash Settlement (as specified in the Final Terms) in respect of a Deliverable
Obligation comprised of Loans, the date that is 15 Credit Security Business Days after the Physical
Settlement Date.
"Legacy Reference Entity" has the meaning given to such term in Credit Security Condition 6(c)(ii)
above.
"Limitation Date" means, in respect of a Credit Event that is a Restructuring, the first of March 20,
June 20, September 20 or December 20 in any year to occur on or immediately following the date that
is one of the following numbers of years after the Restructuring Date: 2.5 years (the "2.5-year
Limitation Date"), 5 years (the "5-year Limitation Date"), 7.5 years, 10 years, 12.5 years, 15 years or
20 years (the "20-year Limitation Date"), as applicable. Limitation Dates shall not be subject to
adjustment.
"Linear Basket Credit Certificate" means Credit Certificates where the Issuer purchases credit
protection from the Holders in respect of a basket of Reference Entities (other than on an Nth-todefault basis), as specified in the Final Terms.
"Linear Basket Credit Notes" means Credit Notes where the Issuer purchases credit protection from
the Holders in respect of a basket of Reference Entities (other than on an Nth-to-default basis), as
specified in the Final Terms.
"Linear Basket Credit Securities" means Linear Basket Credit Certificates, Linear Basket Credit
Notes and/or Linear Basket Credit Warrants, as the case may be.
"Linear Basket Credit Warrant" means Credit Warrants where the Issuer sells credit protection to the
Holders in respect of a basket of Reference Entities (other than on an Nth-to-default basis), as specified
in the Final Terms.
"Listed" means an obligation that is quoted, listed or ordinarily purchased and sold on an exchange
and, if specified as applicable to an Obligation Category, the Listed Obligation Characteristic shall be
applicable only in respect of obligations within that Obligation Category that are Bonds or, if specified
as applicable to a Deliverable Obligation Category, the Listed Deliverable Obligation Characteristic
shall be applicable only in respect of obligations within that Deliverable Obligation Category that are
Bonds.
"Loan" means any obligation of a type included in the Borrowed Money Obligation Category that is
documented by a term loan agreement, revolving loan agreement or other similar credit agreement and
shall not include any other type of Borrowed Money.
"London Business Day" means a day on which commercial banks and foreign exchange markets are
generally open to settle payments and are open for general business (including dealing in foreign
exchange and foreign currency deposits) in London.
"LPN" means any bond issued in the form of a loan participation note.
"LPN Issuer" means the entity which issued the relevant LPN.
"LPN Reference Obligation" means each Reference Obligation other than any Additional Obligation
which is issued for the sole purpose of providing funds to the LPN Issuer to finance an Underlying
Loan. For the avoidance of doubt, any change to the issuer of an LPN Reference Obligation in
accordance with its terms shall not prevent such LPN Reference Obligation from constituting a
Reference Obligation.
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"Maturity Date" means the date specified as such in the applicable Final Terms which shall not be
subject to adjustment in accordance with any Business Day Convention unless otherwise specified in
the applicable Final Terms.
"Maximum Maturity" means an obligation that has a remaining maturity from the Physical Settlement
Date of not greater than:
(a)

the period specified in relation to a Reference Entity; or

(b)

if no such period is so specified, 30 years.

"Merger Event" means that at any time during the period from (and including) the Trade Date to (but
excluding) (in the case of Credit Certificates) the Redemption Date, (in the case of Credit Notes) the
Maturity Date or (in the case of Credit Warrants) the Expiration Date, the Issuer, the Guarantor (if
applicable) or a Reference Entity consolidates or amalgamates with, or merges into, or transfers all or
substantially all of its assets to, a Reference Entity, the Issuer or the Guarantor as applicable, or (if
applicable) the Guarantor and a Reference Entity or the Issuer and a Reference Entity become
affiliates.
"Merger Event Redemption Date" means the date specified as such in the applicable Final Terms.
"Minimum Quotation Amount" means the amount specified as such in the applicable Final Terms (or
its equivalent in the relevant Obligation Currency) or, if no amount is so specified, the lower of:
(a)

U.S.$ 1,000,000 (or its equivalent in the relevant Obligation Currency); and

(b)

the Quotation Amount.

"Modified Eligible Transferee" means any bank, financial institution or other entity which is regularly
engaged in or established for the purpose of making, purchasing or investing in loans, securities and
other financial assets.
"Modified Restructuring Maturity Limitation Date" means, with respect to a Deliverable
Obligation, the Limitation Date occurring on or immediately following the Relevant Date, provided
that, in circumstances where the Relevant Date is later than the 2.5-year Limitation Date, at least one
Enabling Obligation exists. With respect to a Reference Entity for which Restructuring is an applicable
Credit Event and for which "Modified Restructuring Maturity Limitation and Conditionally
Transferable Obligation Applicable" is specified in the Final Terms or is applicable in respect of the
applicable Transaction Type and for which the Relevant Date is later than the 2.5-year Limitation Date
and prior to the 5-year Limitation Date, a Restructured Bond or Loan will not constitute an Enabling
Obligation. Notwithstanding the foregoing, if the Relevant Date is either:
(a)

on or prior to the 2.5-year Limitation Date; or

(b)

later than the 2.5-year Limitation Date and on or prior to the 5-year Limitation Date and no
Enabling Obligation exists, the Modified Restructuring Maturity Limitation Date will be the
5-year Limitation Date in the case of a Restructured Bond or Loan only.

Subject to the foregoing, in the event that the Relevant Date is later than:
(i)

the 2.5-year Limitation Date and no Enabling Obligation exists; or

(ii)

the 20-year Limitation Date,
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the Modified Restructuring Maturity Limitation Date will be the Relevant Date.
"Multiple Holder Obligation" means an Obligation that:
(a)

at the time of the event which constitutes a Restructuring Credit Event is held by more than
three holders that are not Affiliates of each other; and

(b)

with respect to which a percentage of holders (determined pursuant to the terms of the
Obligation as in effect on the date of such event) at least equal to sixty-six and two-thirds is
required to consent to the event which constitutes a Restructuring Credit Event,

provided that any Obligation that is a Bond shall be deemed to satisfy the requirement in (b) above.
"N" or "Nth" means, where the relevant Final Terms specify that "Nth-to-Default Credit Security" is
applicable, such number as may be specified in such Final Terms.
"Next Currency Fixing Time" means 4:00 p.m. (London time) on the London Business Day
immediately following the date on which the Notice of Physical Settlement or relevant NOPs
Amendment Notice, as applicable, is effective or, as applicable, the date of selection of Valuation
Obligations.
"No Auction Announcement Date" means, with respect to any Reference Entity, the date on which
ISDA announces that:
(a)

no Transaction Auction Settlement Terms and, if applicable, Parallel Auction Settlement
Terms will be published with respect to credit derivative transactions in the over-the-counter
market and the relevant Credit Event and Reference Entity;

(b)

following the occurrence of a Credit Event which is a Restructuring in respect of such
Reference Entity for which either "Restructuring Maturity Limitation and Fully Transferable
Obligation Applicable" or "Modified Restructuring Maturity Limitation and Conditionally
Transferable Obligation Applicable" is specified in the Final Terms or is applicable in respect
of the applicable Transaction Type, no Transaction Auction Settlement Terms will be
published, but Parallel Auction Settlement Terms will be published; or

(c)

the relevant Credit Derivatives Determinations Committee has Resolved that no Auction will
be held with respect to such Reference Entity and Credit Event for which any Hedge
Transaction is an Auction Covered Transaction following a prior public announcement by
ISDA to the contrary.

"Non-Capped Reference Entity" means a Reference Entity which is not a Capped Reference Entity.
"NOPS Amendment Notice" means a notice from the Issuer to the Calculation Agent notifying it, that
the Issuer is replacing, in whole or in part, one or more Deliverable Obligations specified in the Notice
of Physical Settlement or a prior NOPS Amendment Notice, as applicable, (to the extent the relevant
Deliverable Obligation has not been Delivered as of the date such NOPS Amendment Notice is
effective) or the detailed description(s) thereof.
"Not Bearer" means any obligation that is not a bearer instrument unless interests with respect to such
bearer instrument are cleared via Euroclear, Clearstream, Luxembourg or any other internationally
recognised clearing system and, if specified as applicable to a Deliverable Obligation Category, the Not
Bearer Deliverable Obligation Characteristic shall be applicable only in respect of obligations within
that Deliverable Obligation Category that are Bonds.
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"Not Contingent" means any obligation having as of the Delivery Date and all times thereafter an
Outstanding Principal Balance or, in the case of obligations that are not Borrowed Money, a Due and
Payable Amount, that pursuant to the terms of such obligation may not be reduced as a result of the
occurrence or non-occurrence of an event or circumstance (other than payment). A Convertible
Obligation, an Exchangeable Obligation and an Accreting Obligation shall constitute Deliverable
Obligations that are Not Contingent if such Convertible Obligation, Exchangeable Obligation or
Accreting Obligation otherwise meets the requirements of the preceding sentence so long as, in the
case of a Convertible Obligation or an Exchangeable Obligation, the right:
(a)

to convert or exchange such obligation; or

(b)

to require the issuer to purchase or redeem such obligation (if the issuer has exercised or may
exercise the right to pay the purchase or redemption price, in whole or in part, in Equity
Securities),

has not been exercised (or such exercise has been effectively rescinded) on or before the Delivery Date.
If a Reference Obligation is a Convertible Obligation or an Exchangeable Obligation, then such
Reference Obligation may be included as a Deliverable Obligation only if the rights referred to in (a)
and (b) above have not been exercised (or such exercise has been effectively rescinded) on or before
the Delivery Date.
"Not Domestic Currency" means any obligation that is payable in any currency other than the
Domestic Currency.
"Not Domestic Issuance" means any obligation other than an obligation that was, at the time the
relevant obligation was issued (or reissued, as the case may be) or incurred, intended to be offered for
sale primarily in the domestic market of the relevant Reference Entity. Any obligation that is
registered or qualified for sale outside the domestic market of the relevant Reference Entity (regardless
of whether such obligation is also registered or qualified for sale within the domestic market of the
relevant Reference Entity) shall be deemed not to be intended for sale primarily in the domestic market
of the Reference Entity.
"Not Domestic Law" means any obligation that is not governed by the laws of:
(a)

the relevant Reference Entity, if such Reference Entity is a Sovereign; or

(b)

the jurisdiction of organisation of the relevant Reference Entity, if such Reference Entity is
not a Sovereign.

"Not Sovereign Lender" means any obligation that is not primarily owed to a Sovereign or
Supranational Organisation, including, without limitation, obligations generally referred to as "Paris
Club debt".
"Not Subordinated" means an obligation that is not Subordinated to:
(a)

the most senior Reference Obligation in priority of payment; or

(b)

if no Reference Obligation is specified in the Final Terms, any unsubordinated Borrowed
Money obligation of the Reference Entity,

provided that, if any of the events set forth under sub-paragraph (a) of the definition of "Substitute
Reference Obligation" have occurred with respect to all of the Reference Obligations or if the last
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paragraph of the definition of "Successor" applies with respect to the Reference Obligation (each, in
each case, a "Prior Reference Obligation") and no Substitute Reference Obligation has been
identified for any of the Prior Reference Obligations at the time of the determination of whether an
obligation satisfies the "Not Subordinated" Obligation Characteristic or Deliverable Obligation
Characteristic, as applicable, "Not Subordinated" shall mean an obligation that would not have been
Subordinated to the most senior such Prior Reference Obligation in priority of payment.
For purposes of determining whether an obligation satisfies the "Not Subordinated" Obligation
Characteristic or Deliverable Obligation Characteristic, the ranking in priority of payment of each
Reference Obligation or each Prior Reference Obligation, as applicable, shall be determined as of the
date as of which the relevant Reference Obligation or Prior Reference Obligation, as applicable, was
issued or incurred, and shall not reflect any change to such ranking in priority of payment after such
date.
"Notice Delivery Period" means the period from and including the Trade Date to and including the
date 15 Credit Security Business Days (or such other number of days as may be specified in the Final
Terms) after the Extension Date (or, if the relevant Credit Event is a Restructuring and either
"Restructuring Maturity Limitation and Fully Transferable Obligation Applicable" or "Modified
Restructuring Maturity Limitation and Conditionally Transferable Obligation Applicable" is specified
(or deemed specified) in the Final Terms, the later of:
(a)

such date; and

(b)

the date that is 65 Business Days following the Final List Publication Date).

"Notice of Physical Settlement" means a notice delivered by the Calculation Agent on behalf of the
Issuer (with a copy to the Issuer), to the Holders on or prior to the later of:
(a)

65 Credit Security Business Days following the Final List Publication Date;

(b)

subject to sub-paragraph (c) above, 25 Credit Security Business Days after the last to occur of
the Auction Cancellation Date, the No Auction Announcement Date, the last Parallel Auction
Cancellation Date and the last Parallel Auction Final Price Determination Date (in each case if
any and if applicable); and

(c)

in circumstances where the No Auction Announcement Date occurs pursuant to subparagraph (b) of the definition thereof, the Issuer has not delivered an Auction Settlement
Amount Notice specifying an applicable Parallel Auction Settlement Terms to the Calculation
Agent by the Restructuring Exercise Date, 5 Credit Security Business Days following such
Restructuring Exercise Date,

that:
(i)

irrevocably confirms that the Issuer will redeem the Credit Securities by physical delivery in
accordance with Credit Security Condition 4;

(ii)

contains a detailed description of the Deliverable Obligations that the Issuer will Deliver (or
procure Delivery of) to the Holders, including the Outstanding Amount; and

(iii)

where the relevant Credit Event is a Restructuring and either "Restructuring Maturity
Limitation Date and Fully Transferable Obligation Applicable" and "Modified Restructuring
Maturity Limitation Date and Conditionally Transferable Obligation Applicable" is specified
(or deemed specified) in the Final Terms or is applicable in respect of the applicable
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Transaction Type and the Redemption Date or Maturity Date of the Credit Securities is later
than:
(A)

the final maturity date of the Latest Maturity Restructured Bond or Loan, if any; or

(B)

the 2.5 year Limitation Date,

contains a detailed description of at least one Enabling Obligation (if any such Enabling
Obligation exists).
The Notice of Physical Settlement shall specify Deliverable Obligations having an Outstanding
Amount (or the equivalent specified Currency Amount converted at the Currency Rate) on the
Settlement Valuation Date equal to the Reference Entity Notional Amount (or, as applicable, Exercise
Amount), subject to any Physical Settlement Adjustment.
The Issuer may, from time to time, deliver to the Calculation Agent in the manner specified above a
NOPS Amendment Notice. A NOPS Amendment Notice shall contain a revised detailed description of
each Replacement Deliverable Obligation and shall also specify the Replaced Deliverable Obligation
Outstanding Amount. The Outstanding Amount of each Replacement Deliverable Obligation
identified in a NOPS Amendment Notice shall be determined by applying the Revised Currency Rate
to the relevant Replaced Deliverable Obligation Outstanding Amount. Each such NOPS Amendment
Notice must be effective on or prior to the Physical Settlement Date (determined without reference to
any change resulting from such NOPS Amendment Notice). Notwithstanding the foregoing, the Issuer
may correct any errors or inconsistencies in the detailed description of each Deliverable Obligation
contained in the Notice of Physical Settlement or any NOPS Amendment Notice, as applicable, by
notice to the Calculation Agent (given in the manner specified above) prior to the relevant Delivery
Date, it being understood that such notice of correction shall not constitute a NOPS Amendment
Notice.
"Notice of Publicly Available Information" means an irrevocable notice from the Calculation Agent
(which may be by telephone) to the Issuer that cites Publicly Available Information confirming the
occurrence of the Credit Event or Potential Repudiation/Moratorium, as applicable, described in the
Credit Event Notice. In relation to a Repudiation/Moratorium Credit Event, the Notice of Publicly
Available Information must cite Publicly Available Information confirming the occurrence of both subparagraphs (a) and (b) of the definition of "Repudiation/Moratorium". The notice must contain a copy,
or a description in reasonable detail, of the relevant Publicly Available Information. If Notice of
Publicly Available Information is specified as applicable in the Final Terms and a Credit Event Notice
contains Publicly Available Information, such Credit Event Notice will also be deemed to be a Notice
of Publicly Available Information.
"Notional Credit Derivative Transaction" means, with respect to any Credit Security and a Reference
Entity, a hypothetical market standard credit default swap transaction entered into by the Issuer, as
Buyer (as defined in the Credit Derivatives Definitions), incorporating the terms of the Credit
Derivatives Definitions and under the terms of which:
(a)

the "Trade Date" is the Trade Date, if specified in the Final Terms and if not, the Issue Date;

(b)

the "Scheduled Termination Date" is (in the case of Credit Notes) the Maturity Date, (in the
case of Credit Certificates) the Redemption Date or (in the case of Credit Warrants) the
Expiration Date;

(c)

the "Reference Entit(y)(ies)" thereunder is (are) such Reference Entit(y)(ies);
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(d)

the applicable "Transaction Type", if any, is the Transaction Type for the purposes of such
Credit Security; and

(e)

the remaining terms as to credit linkage are consistent with the terms of such Credit Security
as it relates to such Reference Entity.

"Nth-to-Default Credit Certificate" means any First-to-Default Credit Certificate or any other nth-todefault Credit Certificates where the Issuer purchases credit protection from the Holders in respect of
two or more Reference Entities, as specified in the Final Terms.
"Nth-to-Default Credit Note" means any First-to-Default Credit Note or any other nth-to-default
Credit Notes where the Issuer purchases credit protection from the Holders in respect of two or more
Reference Entities, as specified in the Final Terms.
"Nth-to-Default Credit Warrant" means any First-to-Default Credit Warrant or any other nth-todefault Credit Warrants where the Issuer sells credit protection to the Holders in respect of two or more
Reference Entities, as specified in the Final Terms.
"Obligation" means:
(a)

each obligation of a Reference Entity (either directly or as provider of a Qualifying Affiliate
Guarantee or, if All Guarantees is specified in relation to a Reference Entity, as provider of
any Qualifying Guarantee) described by the Obligation Category specified in the Final Terms,
and having each of the Obligation Characteristics specified in the Final Terms (but excluding
any Excluded Obligation), in each case, as of the date of the event which constitutes the Credit
Event which is the subject of the Credit Event Notice or a notice to ISDA which results in the
occurrence of the Credit Event Resolution Request Date, as applicable, but excluding any
Excluded Obligation;

(b)

each Reference Obligation specified in the applicable Final Terms, unless specified as an
Excluded Obligation; and

(c)

any other obligation of a Reference Entity specified as such in the Final Terms.

"Obligation Acceleration" means one or more Obligations in an aggregate amount of not less than the
Default Requirement have become due and payable before they would otherwise have been due and
payable as a result of, or on the basis of, the occurrence of a default, event of default or other similar
condition or event (however described), other than a failure to make any required payment, in respect
of a Reference Entity under one or more Obligations.
"Obligation Category" means Payment, Borrowed Money, Reference Obligations Only, Bond, Loan,
or Bond or Loan, only one of which shall be specified in relation to a Reference Entity.
"Obligation Characteristic" means any one or more of Not Subordinated, Specified Currency, Not
Sovereign Lender, Not Domestic Currency, Not Domestic Law, Listed and Not Domestic Issuance as
specified in relation to a Reference Entity.
"Obligation Currency" means the currency or currencies in which an Obligation is denominated.
"Obligation Default" means one or more Obligations in an aggregate amount of not less than the
Default Requirement have become capable of being declared due and payable before they would
otherwise have been due and payable as a result of, or on the basis of, the occurrence of a default, event
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of default, or other similar condition or event (howsoever described), other than a failure to make any
required payment, in respect of a Reference Entity under one or more Obligations.
"Officer's Certification" means a certificate signed by a director (or other substantively equivalent
title) of the Issuer which shall certify the occurrence of a Credit Event with respect to a Reference
Entity.
"Original Bonds" means any Bonds comprising part of the relevant Deliverable Obligations.
"Original Loans" means any Loans comprising part of the relevant Deliverable Obligations.
"Outstanding Amount" means the Outstanding Principal Balance or Due and Payable Amount, as
applicable.
"Outstanding Principal Balance" means:
(a)

with respect to any Accreting Obligation, the Accreted Amount thereof;

(b)

with respect to any Exchangeable Obligation that is not an Accreting Obligation, the
outstanding principal balance of such obligation excluding any amount that may be payable
under the terms of such obligation in respect of the value of the Equity Securities into which
such obligation is exchangeable; and

(c)

with respect to any other Obligation, the outstanding principal balance of such Obligation.

"Parallel Auction" means "Auction" as defined in any relevant Parallel Auction Settlement Terms.
"Parallel Auction Cancellation Date" means "Auction Cancellation Date" as defined in any relevant
Parallel Auction Settlement Terms.
"Parallel Auction Final Price Determination Date" means the "Auction Final Price Determination
Date" as defined in any relevant Parallel Auction Settlement Terms.
"Parallel Auction Settlement Terms" means, in respect of a Credit Event with respect to a Reference
Entity, following the occurrence of a Restructuring for which either "Restructuring Maturity Limitation
and Fully Transferable Obligation Applicable" or "Modified Restructuring Maturity Limitation and
Conditionally Transferable Obligation Applicable" is specified (or deemed to be specified) in the Final
Terms and Credit Securities, any Credit Derivatives Auction Settlement Terms published by ISDA
with respect to such Restructuring in accordance with the Rules, and for which the Deliverable
Obligation Terms are the same as the Deliverable Obligation Provisions which would be applicable to
the Notional Credit Derivative Transaction and for which the Notional Credit Derivative Transaction
would not be an Auction Covered Transaction.
"Partial Cash Settlement Amount" means where the applicable Settlement Method is Physical
Settlement, an amount determined by the Calculation Agent equal to the aggregate, for each
Undeliverable Obligation, of:
(a)

the Final Price of such Undeliverable Obligations multiplied by;

(b)

the relevant Outstanding Principal Balance, Due and Payable Amount or Currency Amount, as
applicable, of such Undeliverable Obligation specified in the relevant Notice of Physical
Settlement.
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"Partial Cash Settlement Date" means the date falling three Credit Security Business Days (unless
otherwise specified in relation to a Reference Entity) after the calculation of the Final Price.
"Payment" means any obligation (whether present or future, contingent or otherwise) for the payment
or repayment of money, including, without limitation, Borrowed Money.
"Payment Requirement" means the amount specified as such the applicable Final Terms or its
equivalent in the relevant Obligation Currency or, if a Payment Requirement is not so specified in the
applicable Final Terms, U.S.$ 1,000,000, or its equivalent as calculated by the Calculation Agent in the
relevant Obligation Currency, in either case, as of the occurrence of the relevant Failure to Pay or
Potential Failure to Pay, as applicable.
"Permissible Deliverable Obligations" has the meaning set forth in the relevant Credit Derivatives
Auction Settlement Terms, being either all or the portion of the Deliverable Obligations included on
the Final List pursuant to the Deliverable Obligation Terms that are applicable to that Auction.
"Permitted Currency" means:
(a)

the legal tender of any Group of seven country (or any country that becomes a member of the
Group of seven if such Group of seven expands its membership); or

(b)

the legal tender of any country which, as of the date of such change, is a member of the
Organisation for Economic Co-operation and Development and has a local currency long term
debt rating of either "AAA" or higher assigned to it by S&P, "Aaa" or higher assigned to it by
Moody's or "AAA" or higher assigned to it by Fitch Ratings.

"Physical Settlement Adjustment" means a reduction to the Outstanding Amount of Deliverable
Obligations specified in a Notice of Physical Settlement, by an amount of Deliverable Obligations
having a liquidation value equal to the Unwind Costs (only if positive) rounded upwards to the nearest
whole denomination of a Deliverable Obligation, such amount to be determined by the Calculation
Agent. For the avoidance of doubt, if the applicable Final Terms specify that Unwind Costs are not
applicable, the Physical Settlement Adjustment shall be zero.
"Physical Settlement Adjustment Rounding Amount" means an amount (if any) equal to the
difference between the absolute value of the Physical Settlement Adjustment and the liquidation value
of such whole number of Deliverable Obligations as are not required to be Delivered by the Issuer by
way of compensation for any Unwind Costs.
"Physical Settlement Date" means the last day of the longest Physical Settlement Period following the
satisfaction of all applicable Conditions to Settlement as specified in relation to a Reference Entity as
the Calculation Agent may designate, provided that if the Final Price has not been determined by the
Credit Security Business Day immediately preceding the Physical Settlement Date, the Physical
Settlement Date shall be the first Credit Security Business Day after the Final Price is determined.
"Physical Settlement Matrix" means the Credit Derivatives Physical Settlement Matrix Supplement to
the Credit Derivatives Definitions, as most recently amended or supplemented as at the Trade Date
(unless otherwise specified in relation to a Reference Entity) and as published by ISDA, currently at
http://www.isda.org, provided that any reference therein to:
(a)

"Confirmation" shall be deemed to be a reference to the applicable Final Terms;

(b)

"Floating Rate Payer Calculation Amount" shall be deemed to be a reference to the Specified
Currency;
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(c)

"Section 3.3 of the Definitions" shall be deemed to be a reference to "Credit Event Notice" as
defined in this Annex 1;

(d)

"Section 3.9" shall be deemed to be a reference to Credit Security Condition 8(a); and

(e)

"Section 8.6" shall be deemed to be a reference to "Physical Settlement Period" as defined in
this Annex 1.

"Physical Settlement Period" means, subject to Credit Security Condition 2(e), the number of Credit
Security Business Days specified as such in relation to a Reference Entity or, if a number of Credit
Security Business Days is not so specified, then, with respect to a Deliverable Obligation specified in
the Notice of Physical Settlement, the longest number of Credit Security Business Days for settlement
in accordance with then current market practice of such Deliverable Obligation, as determined by the
Calculation Agent.
"Potential Cash Settlement Event" means an event beyond the control of the Issuer (including,
without limitation, failure of the relevant clearance system; or the failure to obtain any requisite
consent with respect to the Delivery of Loans or the non-receipt of any such requisite consents or any
relevant participation (in the case of Direct Loan Participation) is not effected; or due to any law,
regulation or court order, but excluding markets conditions or any contractual, statutory and/or
regulatory restriction relating to the relevant Deliverable Obligation, or due to the failure of the Holder
to give the Issuer details of accounts for settlement; or a failure of the Holder to open or procure the
opening of such accounts or if the Holders are unable to accept Delivery of the portfolio of Deliverable
Obligations for any other reason).
"Potential Failure to Pay" means the failure by a Reference Entity to make, when and where due, any
payments in an aggregate amount of not less than the Payment Requirement under one or more
Obligations, without regard to any grace period or any conditions precedent to the commencement of
any grace period applicable to such Obligations, in accordance with the terms of such Obligations at
the time of such failure.
"Potential Repudiation/Moratorium" means the occurrence of an event described in sub-paragraph
(a) of the definition of "Repudiation/Moratorium".
"Public Source" means each source of Publicly Available Information specified as such in the
applicable Final Terms (or, if a source is not so specified in the Final Terms, each of Bloomberg
Service, Dow Jones Telerate Service, Reuter Monitor Money Rates Services, Dow Jones News Wire,
Wall Street Journal, New York Times, Nihon Keizai Shinbun, Asahi Shinbun, Yomiuri Shinbun,
Financial Times, La Tribune, Les Echos and The Australian Financial Review (and successor
publications), the main source(s) of business news in the country in which the Reference Entity is
organised and any other internationally recognised published or electronically displayed news sources).
"Publicly Available Information" means:
(a)

information that reasonably confirms any of the facts relevant to the determination that the
Credit Event or a Potential Repudiation/Moratorium, as applicable, described in a Credit
Event Notice has occurred and which:
(i)

has been published in or on not less than two Public Sources, regardless of whether
the reader or user thereof pays a fee to obtain such information provided that, if either
the Calculation Agent or the Issuer, the Guarantor (if applicable) or any of their
respective Affiliates is cited as the sole source of such information, then such
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information shall not be deemed to be Publicly Available Information unless either
the Calculation Agent or the Issuer, the Guarantor (if applicable) or any of their
Affiliates is acting in its capacity as trustee, fiscal agent, administrative agent,
clearing agent or paying agent, facility agent or agent bank for an Obligation;

(b)

(ii)

is information received from or published by (A) a Reference Entity (or a Sovereign
Agency in respect of a Reference Entity which is a Sovereign or (B) a trustee, fiscal
agent, administrative agent, clearing agent or paying agent, facility agent or agent
bank for an Obligation; or

(iii)

is information contained in any petition or filing instituting a proceeding described in
sub-paragraph (d) of the definition of "Bankruptcy" against or by a Reference Entity;
or

(iv)

is information contained in any order, decree, notice or filing, however described, of
or filed with a court, tribunal, exchange, regulatory authority or similar
administrative, regulatory or judicial body.

In the event that the Calculation Agent is:
(i)

the sole source of information in its capacity as trustee, fiscal agent, administrative
agent, clearing agent, paying agent, facility agent or agent bank for an Obligation;
and

(ii)

a holder of the Obligation with respect to which a Credit Event has occurred, the
Calculation Agent shall be required to deliver to the Issuer an Officer's Certification.

(c)

In relation to any information of any type described in sub-paragraphs (a)(ii), (iii) and (iv)
above, the Calculation Agent may assume that such information has been disclosed to it
without violating any law, agreement or understanding regarding the confidentiality of such
information and that the party disclosing such information has not taken any action or entered
into any agreement or understanding with the Reference Entity or any Affiliate of the
Reference Entity that would be breached by, or would prevent, the disclosure of such
information to third parties.

(d)

Publicly Available Information need not state:
(i)

in relation to the definition of "Downstream Affiliate", the percentage of Voting
Shares owned, directly or indirectly, by the Reference Entity; and

(ii)

that such occurrence:
(i)

has met the Payment Requirement or Default Requirement;

(ii)

is the result of exceeding any applicable Grace Period; or

(iii)

has met the subjective criteria specified in certain Credit Events.

"Qualifying Affiliate Guarantee" means a Qualifying Guarantee provided by a Reference Entity in
respect of an Underlying Obligation of a Downstream Affiliate of that Reference Entity.
"Qualifying Guarantee" means an arrangement evidenced by a written instrument pursuant to which a
Reference Entity irrevocably agrees (by guarantee of payment or equivalent legal arrangement) to pay
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all amounts due under an Underlying Obligation on behalf of the Underlying Obligor. Qualifying
Guarantees shall exclude any arrangement:
(a)

structured as a surety bond, financial guarantee insurance policy, letter of credit or equivalent
legal arrangement; or

(b)

pursuant to the terms of which the payment obligations of the Reference Entity can be
discharged, reduced, assigned or otherwise altered (other than by operation of law) as a result
of the occurrence or non-occurrence of an event or circumstance (other than payment). The
benefit of a Qualifying Guarantee must be capable of being Delivered together with the
Delivery of the Underlying Obligation.

"Qualifying Participation Seller" means any participation seller that meets the requirements specified
in relation to a Reference Entity. If no such requirements are specified, there shall be no Qualifying
Participation Seller.
"Quotation" means, in respect of Reference Obligations, Deliverable Obligations and Undeliverable
Obligations, as the case may be, each Full Quotation and the Weighted Average Quotation obtained
and expressed as a percentage with respect to a Valuation Date in the manner that follows:
(a)

The Calculation Agent shall attempt to obtain Full Quotations with respect to each Relevant
Valuation Date from five or more Credit Security Dealers. If the Calculation Agent is unable
to obtain two or more such Full Quotations on the same Credit Security Business Day within
three Credit Security Business Days of a Relevant Valuation Date, then on the next following
Credit Security Business Day (and, if necessary, on each Credit Security Business Day
thereafter until the tenth Credit Security Business Day following the applicable Relevant
Valuation Date) the Calculation Agent shall attempt to obtain Full Quotations from five or
more Credit Security Dealers and, if two or more Full Quotations are not available, a
Weighted Average Quotation. If the Calculation Agent is unable to obtain two or more Full
Quotations or a Weighted Average Quotation on the same Credit Security Business Day on or
prior to the tenth Credit Security Business Day following the applicable Relevant Valuation
Date the Quotations shall be deemed to be any Full Quotation obtained from a Credit Security
Dealer at the Valuation Time on such tenth Credit Security Business Day, or if no Full
Quotation is obtained, the weighted average of any firm quotations for the Reference
Obligation obtained from Credit Security Dealers at the Valuation Time on such tenth Credit
Security Business Day with respect to the aggregate portion of the Quotation Amount for
which such quotations were obtained and a quotation shall be deemed to be zero for the
balance of the Quotation Amount for which firm quotations were not obtained on such day.

(b)

If:
(i)

"Include Accrued Interest" is specified in the applicable Final Terms in respect of
Quotations, such Quotations shall include accrued but unpaid interest;

(ii)

"Exclude Accrued Interest" is specified in the applicable Final Terms in respect of
Quotations, such Quotations shall not include accrued but unpaid interest; and

(iii)

neither "Include Accrued Interest" nor "Exclude Accrued Interest" is specified in the
applicable Final Terms in respect of Quotations, the Calculation Agent shall
determine based on then current market practice in the market of the Reference
Obligation, whether such Quotations shall include or exclude accrued but unpaid
interest, all Quotations shall be obtained in accordance with this determination.
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(c)

If any Quotation obtained with respect to an Accreting Obligation is expressed as a percentage
of the amount payable in respect of such obligation at maturity, such Quotation will instead be
expressed as a percentage of the Outstanding Principal Balance for the purposes of
determining the Final Price.

"Quotation Amount" means:
(a)

with respect to a Reference Obligation, the amount specified in relation to a Reference Entity
(which may be specified by reference to an amount in a currency or by reference to the
Representative Amount) or, if no amount is so specified, the Reference Entity Notional
Amount (or, its equivalent in the relevant Obligation Currency converted by the Calculation
Agent in a commercially reasonable manner by reference to exchange rates in effect at the
time that the relevant Quotation is being obtained);

(b)

with respect to each type or issue of Deliverable Obligation to be Delivered on or prior to the
Physical Settlement Date, an amount equal to the Outstanding Principal Balance or Due and
Payable Amount (or, in either case, its equivalent in the relevant Obligation Currency as
calculated in the same manner as (a) above) of such Deliverable Obligation; and

(c)

with respect to each type or issue of Undeliverable Obligation, an amount equal to the
Outstanding Principal Balance or Due and Payable Amount (or, in either case, its equivalent in
the relevant Obligation Currency as calculated in the same manner as (a) above) of such
Undeliverable Obligation.

"Redemption Date" means the date specified as such in the applicable Final Terms which shall not be
subject to adjustment in accordance with any Business Day Convention unless otherwise specified in
the applicable Final Terms.
"Reference Entity" or "Reference Entities" means the reference entity or reference entities specified
in the Final Terms and any Successor to a Reference Entity either:
(a)

as identified by the Calculation Agent in accordance with the definition of "Successor" on or
following the Trade Date; or

(b)

in respect of which ISDA publicly announces on or following the Trade Date that the relevant
Credit Derivatives Determinations Committee has resolved that a Succession Event has
occurred, in respect of a Succession Event Resolution Request Date. A Successor in
accordance with the Rules shall in each case be a Reference Entity for the Credit Securities, as
the terms of which may be modified pursuant to Credit Security Condition 6.

"Reference Entity Notional Amount" means the amount in which the Issuer has purchased (in the
case of Credit Notes or Certificates) or sold (in the case of Credit Warrants) credit protection in respect
of one or more Reference Entities, as set out in the Final Terms (or, if no such amount is specified, (in
the case of Credit Notes) the Aggregate Nominal Amount or, in the case of Partly Paid Notes, the paidup Aggregate Nominal Amount or (in the case of Credit Certificates or Credit Warrants) the aggregate
Notional Amount of the Credit Securities or, in the case of Partly Paid Certificates, the paid-up
aggregate Notional Amount of the Partly Paid Certificates, in each case, divided by the number of
Reference Entities (and, in the case of Instalment Notes or Instalment Certificates, subject to reduction
on redemption), subject to Credit Security Condition 6.
"Reference Obligation" means:
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(a)

the Reference Obligation specified in relation to a Reference Entity; and

(b)

any Substitute Reference Obligation.

"Reference Obligations Only" means any obligation that is a Reference Obligation and no Obligation
Characteristics or, as the case may be, Deliverable Obligation Characteristics shall be applicable where
Reference Obligations Only applies.
"Relevant Date" means (in the case of Credit Certificates) the Redemption Date, (in the case of Credit
Notes) the Maturity Date or (in the case of Credit Warrants) the Expiration Date.
"Relevant Obligations" means:
(a)

subject to sub-paragraph (b) below, the Obligations constituting Bonds and Loans of the
Reference Entity outstanding immediately prior to the effective date of the Succession Event,
excluding any debt obligations outstanding between the Reference Entity and any of its
Affiliates, as determined by the Calculation Agent. The Calculation Agent will determine the
entity which succeeds to such Relevant Obligations on the basis of the Best Available
Information. If the date on which the Best Available Information becomes available or is filed
precedes the legally effective date of the relevant Succession Event, any assumptions as to the
allocation of obligations between or among entities contained in the Best Available
Information will be deemed to have been fulfilled as of the legally effective date of the
Succession Event, whether or not this is in fact the case; and

(b)

where "LPN Reference Entity" is applicable to a Reference Entity, each of the obligations
listed as a Reference Obligation of such Reference Entity in the relevant "LPN Reference
Obligation List" as published by Markit Group Limited, or any successor thereto, which list is
currently available at http://www.markit.com/marketing/services.php, any Additional LPN,
and each Additional Obligation.

"Relevant Valuation Date" means the Settlement Valuation Date, Valuation Date or Undeliverable
Valuation Date, as the case may be.
"Replaced Deliverable Obligation Outstanding Amount" means the Outstanding Amount of each
Deliverable Obligation identified in the Notice of Physical Settlement or a prior NOPS Amendment
Notice, as applicable, that is being replaced.
"Replacement Deliverable Obligation" means each replacement Deliverable Obligation that the
Issuer will, subject to Credit Security Condition 4, Deliver to the Holders in lieu of each original
Deliverable Obligation which has not been Delivered as at the date of such NOPS Amendment Notice.
"Replacement Reference Entity" means any entity selected by the Calculation Agent acting in a
commercially reasonable manner, which is incorporated in the same geographical area, has the same
Transaction Type as the Legacy Reference Entity and which is of a similar or better credit quality than
the Legacy Reference Entity, as measured by Standard & Poor's Ratings Services and/or by Moody's
Investors Service Ltd., at the date of the relevant Succession Event provided that in selecting any
Replacement Reference Entity, the Calculation Agent is under no obligation to the Holders, the Issuer
or any other person and, provided that the Successor selected meets the criteria specified above, is
entitled, and indeed will endeavour, to select the least credit-worthy of the Successors. In making any
selection, the Calculation Agent will not be liable to account to the Holders, the Issuer or any other
person for any profit or other benefit to it or any of its affiliates which may result directly or indirectly
from any such selection.
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"Representative Amount" means an amount that is representative for a single transaction in the
relevant market and at the relevant time, such amount to be determined by the Calculation Agent.
"Repudiation/Moratorium" means the occurrence of both of the following events:
(a)

(b)

an authorised officer of a Reference Entity or a Governmental Authority:
(i)

disaffirms, disclaims, repudiates or rejects, in whole or in part, or challenges the
validity of, one or more Obligations in an aggregate amount of not less than the
Default Requirement; or

(ii)

declares or imposes a moratorium, standstill, roll-over or deferral, whether de facto
or de jure, with respect to one or more Obligations in an aggregate amount of not less
than the Default Requirement; and

a Failure to Pay, determined without regard to the Payment Requirement, or a Restructuring,
determined without regard to the Default Requirement, with respect to any such Obligation
occurs on or prior to the Repudiation/Moratorium Evaluation Date.

"Repudiation/Moratorium Evaluation Date" means, if a Potential Repudiation/Moratorium occurs
on or prior to (in the case of Credit Certificates) the Redemption Date, (in the case of Credit Notes) the
Maturity Date or (in the case of Credit Warrants) the Expiration Date (determined by reference to
Greenwich Mean Time (or, if the Transaction Type of the relevant Reference Entity is Japan Corporate
or Japan Sovereign (as such terms are defined in the Physical Settlement Matrix) Tokyo time)):
(a)

(b)

if the Obligations to which such Potential Repudiation/Moratorium relates include Bonds, the
date that is the later of:
(i)

the date that is 60 days after the date of such Potential Repudiation/Moratorium; and

(ii)

the first payment date under any such Bond after the date of such Potential
Repudiation/Moratorium (or, if later, the expiration date of any applicable Grace
Period in respect of such payment date); and

if the Obligations to which such Potential Repudiation/Moratorium relates do not include
Bonds, the date that is 60 days after the date of such Potential Repudiation/Moratorium.

"Resolve" has the meaning given to that term in the Rules, and "Resolved" and "Resolves" shall be
interpreted accordingly.
"Restructured Bond or Loan" means an Obligation which is a Bond or Loan and in respect of which
the relevant Restructuring has occurred.
"Restructuring" means:
(a)

that, with respect to one or more Obligations and in relation to an aggregate amount of not less
than the Default Requirement, any one or more of the following events occurs in a form that
binds all holders of such Obligation, is agreed between the Reference Entity or a
Governmental Authority and a sufficient number of holders of such Obligation to bind all
holders of such Obligation or is announced (or otherwise decreed) by a Reference Entity or a
Governmental Authority in a form that binds all holders of such Obligation, and such event is
not expressly provided for under the terms of such Obligation in effect as of the later of the
Credit Event Backstop Date and the date as of which such Obligation is issued or incurred:
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(b)

(c)

(i)

a reduction in the rate or amount of interest payable or the amount of scheduled
interest accruals;

(ii)

a reduction in the amount of principal or premium payable at maturity or at scheduled
redemption dates;

(iii)

a postponement or other deferral of a date or dates for either (A) the payment or
accrual of interest or (B) the payment of principal or premium;

(iv)

a change in the ranking in priority of payment of any Obligation, causing the
Subordination of such Obligation to any other Obligation; or

(v)

any change in the currency or composition of any payment of interest or principal to
any currency which is not a Permitted Currency.

Notwithstanding the provisions of (a) above, none of the following shall constitute a
Restructuring:
(i)

the payment in euros of interest or principal in relation to an Obligation denominated
in a currency of a Member State of the European Union that adopts or has adopted
the single currency in accordance with the Treaty establishing the European
Community, as amended by the Treaty on European Union;

(ii)

the occurrence of, agreement to or announcement of any of the events described in (i)
to (v) (inclusive) above due to an administrative adjustment, accounting adjustment
or tax adjustment or other technical adjustment occurring in the ordinary course of
business; and

(iii)

the occurrence of, agreement to or announcement of any of the events described in (i)
to (v) (inclusive) above in circumstances where such event does not directly or
indirectly result from a deterioration in the creditworthiness or financial condition of
the Reference Entity.

For the purposes of (a) and (b) above and Credit Security Condition 8(e), the term
"Obligation" shall be deemed to include Underlying Obligations for which the Reference
Entity is acting as provider of a Qualifying Affiliate Guarantee or, if All Guarantees is
specified as applicable in relation to a Reference Entity, as provider of any Qualifying
Guarantee. In the case of a Qualifying Guarantee and an Underlying Obligation, references to
the Reference Entity in (a) above shall be deemed to refer to the Underlying Obligor and the
reference to the Reference Entity in (b) above shall continue to refer to the Reference Entity.

"Restructuring Date" means, with respect to a Restructured Bond or Loan, the date on which a
Restructuring is legally effective in accordance with the terms of the documentation governing such
Restructuring.
"Restructuring Exercise Date" means the date that is 65 Business Days following the Final List
Publication Date.
"Restructuring Maturity Limitation Date" means, with respect to a Deliverable Obligation, the
Limitation Date occurring on or immediately following the Relevant Date, provided that, in
circumstances where the Relevant Date is later than the 2.5-year Limitation Date, at least one Enabling
Obligation exists. Notwithstanding the foregoing, if the final maturity date of the Restructured Bond or
Loan with the latest final maturity date of any Restructured Bond or Loan occurs prior to the 2.5-year
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Limitation Date (such Restructured Bond or Loan, a "Latest Maturity Restructured Bond or Loan")
and the Relevant Date occurs prior to the final maturity date of such Latest Maturity Restructured Bond
or Loan, then the Restructuring Maturity Limitation Date will be the final maturity date of such Latest
Maturity Restructured Bond or Loan.
In the event that the Relevant Date is later than:
(i)

either:
(A)

the final maturity date of the Latest Maturity Restructured Bond or Loan, if any; or

(B)

the 2.5-year Limitation Date,

and, in either case, no Enabling Obligation exists; or
(ii)

the 20-year Limitation Date,

the Restructuring Maturity Limitation Date will be the Relevant Date.
"Revised Currency Rate" means, with respect to a Replacement Deliverable Obligation specified in a
NOPS Amendment Notice, the rate of conversion between the currency in which the Replaced
Deliverable Obligation Outstanding Amount is denominated and the currency in which the Outstanding
Amount of such Replacement Deliverable Obligation is denominated that is determined either:
(a)

by reference to the Currency Rate Source as at the Next Currency Fixing time; or

(b)

if such rate is not available at such time, by the Calculation Agent in a commercially
reasonable manner after consultation with the parties.

"Rules" means the Credit Derivatives Determinations Committee Rules, as published by ISDA on its
website at www.isda.org (or any successor website thereto) from time to time and as amended from
time to time in accordance with the terms thereof.
"Senior Obligation" means, for the purposes of the definitions of "Subordination" and "Subordinated
Obligation", an obligation of the Reference Entity to which the Subordinated Obligation is being
compared.
"Settlement Currency" means the currency specified as such in the applicable Final Terms, or if no
currency is so specified in the Final Terms, the Specified Currency.
"Settlement Method" means the settlement method specified as such in the Final Terms and if no
Settlement Method is specified in the Final Terms, Auction Settlement.
"Settlement Valuation Date" means the date being three Credit Security Business Days prior to the
Delivery Date provided that if a Notice of Physical Settlement is given or, as the case may be, changed
at any time after the third Credit Security Business Day prior to the Physical Settlement Date, the
Settlement Valuation Date shall be the date which is three Credit Security Business Days after such
Notice of Physical Settlement is given.
"Single Reference Entity Credit Certificate" means Credit Certificates where the Issuer purchases
credit protection from the Holders in respect of only one Reference Entity.
"Single Reference Entity Credit Note" means Credit Notes where the Issuer purchases credit
protection from the Holders in respect of only one Reference Entity.
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"Single Reference Entity Credit Securities" means Single Reference Entity Credit Certificates,
Single Reference Entity Credit Notes and/or Single Reference Entity Credit Warrants, as the case may
be.
"Single Reference Entity Credit Warrant" means Credit Warrants where the Issuer sells credit
protection to the Holders in respect of only one Reference Entity.
"Sovereign" means any state, political subdivision or government, or any agency, instrumentality,
ministry, department or other authority (including without limiting the foregoing, the central bank)
thereof.
"Sovereign Agency" means any agency, instrumentality, ministry, department or other authority
(including, without limiting the foregoing, the central bank) of a Sovereign.
"Sovereign Restructured Deliverable Obligation" means an Obligation of a Sovereign Reference
Entity:
(a)

in respect of which a Restructuring that is the subject of the relevant Credit Event Notice has
occurred; and

(b)

described by the Deliverable Obligation Category specified in relation to a Reference Entity,

and, subject as set out in the definition of "Deliverable Obligation Category", having each of the
Deliverable Obligation Characteristics, if any, specified in the Final Terms, in each case, immediately
preceding the date on which such Restructuring is legally effective in accordance with the terms of the
documentation governing such Restructuring without regard to whether the Obligation would satisfy
such Deliverable Obligation Category or Deliverable Obligation Characteristics after such
Restructuring.
"Specified Currency" means, for the purposes of determining compliance with the Obligations
Characteristics and Deliverable Obligation Characteristics only an obligation that is payable in the
currency or currencies specified as such in relation to a Reference Entity (or, if Specified Currency is
specified in respect of the Reference Entity and no currency is so specified, any of the Standard
Specified Currencies.
"Standard Specified Currencies" means the lawful currencies of Canada, Japan, Switzerland, the
United Kingdom and the United States of America and the euro and any successor currency to any of
the aforementioned currencies.
"Subordinated Obligation" means, for the purposes of the definitions of "Subordination" and "Senior
Obligation", an obligation of the Reference Entity which is being compared to such Senior Obligation.
"Subordination" means, with respect to a Subordinated Obligation and a Senior Obligation, a
contractual, trust or other similar arrangement providing that (a) upon the liquidation, dissolution,
reorganisation or winding-up of the Reference Entity, claims of the holders of the Senior Obligation
will be satisfied prior to the claims of the holders of the Subordinated Obligation or (b) the holders of
the Subordinated Obligation will not be entitled to receive or retain payments in respect of their claims
against the Reference Entity at any time that the Reference Entity is in payment arrears or is otherwise
in default under the Senior Obligation.
"Subordinated" will be construed accordingly. For purposes of determining whether Subordination
exists or whether an obligation is Subordinated with respect to another obligation to which it is being
compared, the existence of preferred creditors arising by operation of law or of collateral, credit
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support or other credit enhancement arrangements shall not be taken into account, except that,
notwithstanding the foregoing, priorities arising by operation of law shall be taken into account where
the Reference Entity is a Sovereign.
"Substitute Reference Obligation" means one or more obligations of the Reference Entity (either
directly or as provider of a Qualifying Affiliate Guarantee or, if All Guarantees is specified as
applicable in relation to a Reference Entity, as provider of any Qualifying Guarantee) that will replace
one or more Reference Obligations, identified by the Calculation Agent in accordance with the
following procedures:
(a)

(b)

In the event that:
(i)

a Reference Obligation is redeemed in whole; or

(ii)

in the opinion of the Calculation Agent:
(i)

the aggregate amounts due under any Reference Obligation have been
materially reduced by redemption or otherwise (other than due to any
scheduled redemption, amortisation or prepayments);

(ii)

any Reference Obligation is an Underlying Obligation with a Qualifying
Guarantee of a Reference Entity and, other than due to the existence or
occurrence of a Credit Event, the Qualifying Guarantee is no longer a valid
and binding obligation of such Reference Entity enforceable in accordance
with its terms, or

(iii)

for any other reason, other than due to the existence or occurrence of a
Credit Event, any Reference Obligation is no longer an obligation of a
Reference Entity, the Calculation Agent shall identify one or more
Obligations to replace such Reference Obligation.

Any Substitute Reference Obligation or Substitute Reference Obligations shall be an
Obligation that:
(i)

ranks pari passu (or, if no such Obligation exists, then, at the Issuer's option, an
Obligation that ranks senior) in priority of payment with the ranking in priority of
payment of each of the Substitute Reference Obligations and such Reference
Obligation (with the ranking in priority of payment of such Reference Obligation
being determined as of the date on which such Reference Obligation was issued or
incurred and not reflecting any change to such ranking in priority of payment after
such later date);

(ii)

preserves the economic equivalent, as closely as practicable as determined by the
Calculation Agent, of the delivery and payment obligations of the Credit Securities;
and

(iii)

is an obligation of the relevant Reference Entity (either directly or as provider of a
Qualifying Affiliate Guarantee or, if All Guarantees is specified as applicable in
relation to a Reference Entity, as provider of a Qualifying Guarantee). The
Substitute Reference Obligation or Substitute Reference Obligations identified by the
Calculation Agent shall, without further action, replace such Reference Obligation or
Reference Obligations.
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(c)

If more than one specific Reference Obligation is identified as a Reference Obligation, any of
the events set forth under (a) above has occurred with respect to one or more but not all of the
Reference Obligations, and the Calculation Agent determines that no Substitute Reference
Obligation is available for one or more of such Reference Obligations, each Reference
Obligation for which no Substitute Reference Obligation is available shall cease to be a
Reference Obligation.

(d)

If more than one specific Reference Obligation is identified as a Reference Obligation, any of
the events set forth under (a) above has occurred with respect to all of the Reference
Obligations, and the Calculation Agent determines that at least one Substitute Reference
Obligation is available for any such Reference Obligation, then each such Reference
Obligation shall be replaced by a Substitute Reference Obligation and each Reference
Obligation for which no Substitute Reference Obligation is available will cease to be a
Reference Obligation.

(e)

If:

(f)

(i)

more than one specific Reference Obligation is identified as a Reference Obligation,
any of the events set forth under (a) above has occurred with respect to all of the
Reference Obligations, and the Calculation Agent determines that no Substitute
Reference Obligation is available for any of the Reference Obligations; or

(ii)

only one specific Reference Obligation is identified as a Reference Obligation in
relation to the Credit Securities, any of the events set forth under (a) above has
occurred with respect to such Reference Obligation and the Calculation Agent
determines that no Substitute Reference Obligation is available for that Reference
Obligation, then the Calculation Agent shall continue to attempt to identify a
Substitute Reference Obligation until the Extension Date.

For the purposes of identification of a Reference Obligation, any change in the Reference
Obligation's CUSIP or ISIN number or other similar identifier will not, in and of itself,
convert such Reference Obligation into a different Obligation.

"succeed" for the purposes of the provisions relating to the determination of Successor and the
definitions of "Successor" and "Succession Event", means, with respect to a Reference Entity and its
Relevant Obligations (or, as applicable, obligations), that a party other than such Reference Entity (i)
assumes or becomes liable for such Relevant Obligations (or, as applicable, obligations) whether by
operation of law or pursuant to any agreement or (ii) issues Bonds that are exchanged for Relevant
Obligations (or, as applicable, obligations), and in either case such Reference Entity is no longer an
obligor (primarily or secondarily) or guarantor with respect to such Relevant Obligations (or, as
applicable, obligations). The determinations required pursuant to sub-paragraph (a) of the definition of
"Successor" shall be made, in the case of an exchange offer, on the basis of the Outstanding Principal
Balance of Relevant Obligations tendered and accepted in the exchange and not on the basis of the
Outstanding Principal Balance of Bonds for which Relevant Obligations have been exchanged.
"Succession Event" means:
(a)

with respect to a Reference Entity that is not a Sovereign, an event such as a merger,
consolidation, amalgamation, transfer of assets or liabilities, demerger, spin-off or other
similar event in which one entity succeeds to the obligations of another entity, whether by
operation of law or pursuant to any agreement; or
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(b)

with respect to a Reference Entity that is a Sovereign, an event such as an annexation,
unification, secession, partition, dissolution, consolidation, reconstitution or other event that
results in any direct or indirect successor(s) to such Reference Entity.

Notwithstanding the foregoing, "Succession Event" shall not include an event:
(i)

in which the holders of obligations of the Reference Entity exchange such obligations for the
obligations of another entity, unless such exchange occurs in connection with a merger,
consolidation, amalgamation, transfer of assets or liabilities, demerger, spin-off or other
similar event; or

(ii)

with respect to which the legally effective date (or, in the case of a Reference Entity that is a
Sovereign, the date of occurrence) has occurred prior to the Succession Event Backstop Date
(determined by reference to Greenwich Mean Time (or, if the Transaction Type of the relevant
Reference Entity is Japan Corporate or Japan Sovereign (as such terms are defined in the
Physical Settlement Matrix), Tokyo time)).

"Succession Event Backstop Date" means:
(a)

for purposes of any event that constitutes a Succession Event in relation to the Reference
Entity, as determined by DC Resolution, the date that is 90 calendar days prior to the
Succession Event Resolution Request Date (determined by reference to Greenwich Mean
Time (or, if the Transaction Type of the relevant Reference Entity is Japan Corporate or Japan
Sovereign (as such terms are defined in the Physical Settlement Matrix), Tokyo time)); or

(b)

otherwise, the date that is 90 calendar days prior to the earlier of:
(i)

the date on which the Issuer determines that a Succession Event has occurred; and

(ii)

the Succession Event Resolution Request Date if:
(i)

the conditions to convening a Credit Derivatives Determinations Committee
to Resolve the matters described in sub-paragraphs (a) and (b) of the
definition of "Succession Event Resolution Request Date" are satisfied in
accordance with the Rules;

(ii)

the relevant Credit Derivatives Determinations Committee has Resolved not
to determine such matters; and

(iii)

the Issuer and/or the Calculation Agent determines, not more than fifteen
Credit Security Business Days after the day on which ISDA publicly
announces that the relevant Credit Derivatives Determinations Committee
has Resolved not to determine such matters, that a Succession Event has
occurred.

The Succession Event Backstop Date shall not be subject to adjustment in accordance with
any Business Day Convention unless the parties specify in the Final Terms that the Succession
Event Backstop Date will be adjusted in accordance with a specified Business Day
Convention.
"Succession Event Resolution Request Date" means, with respect to a notice to ISDA, delivered in
accordance with the Rules, requesting that a Credit Derivatives Determinations Committee be
convened to Resolve:
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(a)

whether an event that constitutes a Succession Event has occurred with respect to the relevant
Reference Entity; and

(b)

if the relevant Credit Derivatives Determinations Committee Resolves that such event has
occurred:
(i)

with respect to a Reference Entity that is not a Sovereign, the legally effective date of
such event; or

(ii)

with respect to a Reference Entity that is a Sovereign, the date of the occurrence of
such event,

the date, as publicly announced by ISDA, that the relevant Credit Derivatives Determinations
Committee Resolves to be the date on which such notice is effective.
"Successor" means in relation to any Reference Entity, each Successor that ISDA has publicly
announced, including prior to the Trade Date, that the relevant Credit Derivatives Determinations
Committee has Resolved is a Successor to the original Reference Entity pursuant to a Succession Event
that occurred on or following the Succession Event Backstop Date in accordance with the Rules; or if
no Successor has been identified by a Credit Derivatives Determinations Committee:
(a)

in relation to a Reference Entity that is not a Sovereign, the entity or entities, if any,
determined as set out below:
(i)

if one entity directly or indirectly succeeds to 75 per cent. or more of the Relevant
Obligations of the Reference Entity by way of a Succession Event, that entity will be
the sole Successor in respect of the relevant Reference Entity;

(ii)

if only one entity directly or indirectly succeeds to more than 25 per cent. (but less
than 75 per cent.) of the Relevant Obligations of the Reference Entity by way of a
Succession Event, and not more than 25 per cent. of the Relevant Obligations of the
Reference Entity remain with the Reference Entity, the entity that succeeds to more
than 25 per cent. of the Relevant Obligations will be the sole Successor in respect of
the relevant Reference Entity;

(iii)

if more than one entity each directly or indirectly succeeds to more than 25 per cent.
of the Relevant Obligations of the Reference Entity by way of a Succession Event,
and not more than 25 per cent. of the Relevant Obligations of the Reference Entity
remains with the Reference Entity, the entities that succeed to more than 25 per cent.
of the Relevant Obligations will each be a Successor;

(iv)

if one or more entities each directly or indirectly succeeds to more than 25 per cent.
of the Relevant Obligations of the Reference Entity by way of a Succession Event,
and more than 25 per cent. of the Relevant Obligations of the Reference Entity
remain with the Reference Entity, each such entity and the Reference Entity will each
be a Successor;

(v)

if one or more entities directly or indirectly succeed to a portion of the Relevant
Obligations of the Reference Entity by way of a Succession Event, but no entity
succeeds to more than 25 per cent. of the Relevant Obligations of the Reference
Entity and the Reference Entity continues to exist, there will be no Successor; and
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(vi)

(b)

if one or more entities directly or indirectly succeed to a portion of the Relevant
Obligations of the Reference Entity by way of a Succession Event, but no entity
succeeds to more than 25 per cent. of the Relevant Obligations of the Reference
Entity and the Reference Entity ceases to exist, the entity which succeeds to the
greatest percentage of Relevant Obligations (or, if two or more entities succeed to an
equal percentage of Relevant Obligations, the entity from among those entities which
succeeds to the greatest percentage of obligations of the Reference Entity) will be the
sole Successor.

in relation to a Sovereign Reference Entity, any direct or indirect successor(s) to that
Reference Entity irrespective of whether such successor(s) assumes any of the obligations of
such Reference Entity.

In the case of (a) above, the Calculation Agent will be responsible for determining, as soon as
reasonably practicable after it becomes aware of the relevant Succession Event (but no earlier than 14
calendar days after the legally effective date of the relevant Succession Event), and with effect from the
legally effective date of the Succession Event, whether the relevant thresholds set out in (a)(i) to (vi)
(inclusive) above have been met, or which entity qualifies under (a)(vi) above, as applicable. In
calculating the percentages used to determine whether the relevant thresholds set out in (a) above have
been met, or which entity qualifies under (a)(vi) above, as applicable, the Calculation Agent shall use,
with respect to each applicable Relevant Obligation included in such calculation, the amount of the
liability with respect to such Relevant Obligation listed in the Best Available Information and shall
notify the Issuer and the Holders of such calculation; provided that the Calculation Agent will not make
such determination if, at such time, either:
(c)

ISDA has publicly announced that the conditions to convening a Credit Derivatives
Determinations Committee to Resolve the matters described in sub-paragraph (a) above and
sub-paragraphs (a) and (b) of the definition of "Succession Event Resolution Request Date"
are satisfied in accordance with the Rules (until such time, if any, as ISDA subsequently
publicly announces that the relevant Credit Derivatives Determinations Committee has
Resolved not to determine a Successor); or

(d)

ISDA has publicly announced that the relevant Credit Derivatives Determinations Committee
has Resolved that no event that constitutes a Succession Event for purposes of any Hedge
Transaction has occurred.

"Supranational Organisation" means any entity or organisation established by treaty or other
arrangement between two or more Sovereigns or the Sovereign Agencies of two or more Sovereigns,
and includes, without limiting the foregoing, the International Monetary Fund, European Central Bank,
International Bank for Reconstruction and Development and the European Bank for Reconstruction
and Development.
"Surviving Reference Entity" has the meaning given to such term in Credit Security Condition 6(c)(ii)
above.
"Trade Date" means the date specified as such in the applicable Final Terms.
"Transaction Auction Settlement Terms" means, in respect of any Reference Entity and a related
Credit Event, the Credit Derivatives Auction Settlement Terms published by ISDA in respect of such
Credit Event and in respect of which the Notional Credit Derivative Transaction would be an Auction
Covered Transaction.
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"Transaction Type" means, unless otherwise specified in the Final Terms, each "Transaction Type"
specified as such in the Physical Settlement Matrix from time to time.
"Transferable" means an obligation that is transferable to institutional investors without any
contractual, statutory or regulatory restriction, provided that none of the following shall be considered
contractual, statutory or regulatory restrictions:
(a)

contractual, statutory or regulatory restrictions that provide for eligibility for resale pursuant to
Rule 144A or Regulation S promulgated under the United States Securities Act of 1933, as
amended (and any contractual, statutory or regulatory restrictions promulgated under the laws
of any jurisdiction having a similar effect in relation to the eligibility for resale of an
obligation); or

(b)

restrictions on permitted investments such as statutory or regulatory investment restrictions on
insurance companies and pension funds,

and, if specified as applicable to a Deliverable Obligation Category, the Transferable Deliverable
Obligation Characteristic shall be applicable only in respect of obligations within that Deliverable
Obligation Category that are not Loans.
"Undeliverable Obligation" means a Deliverable Obligation included in the Notice of Physical
Settlement which, on the Settlement Date for such Deliverable Obligation, the Calculation Agent
determines for any reason (including without limitation, failure by the Holder to deliver an Asset
Transfer Notice, failure of the relevant clearance system or due to any law, regulation, court order or
market conditions or the non-receipt of any requisite consents with respect to the Delivery of Loans) it
is impossible or illegal to Deliver on the Settlement Date.
"Undeliverable Valuation Date" means the date that is five Credit Security Business Days after the
Latest Permissible Physical Settlement Date or, as applicable, the Extended Physical Settlement Date.
"Underlying Finance Instrument" means where the LPN Issuer provides finance to the Reference
Entity by way of a deposit, loan or other Borrowed Money instrument.
"Underlying Loan" means where the LPN Issuer provides a loan to the Reference Entity.
"Underlying Obligation" means an obligation in respect of which the Reference Entity has agreed to
pay all the amounts due thereunder.
"Underlying Obligor" means, the party which is the actual obligor of an Underlying Obligation.
"Unwind Costs" means the amount specified in the applicable Final Terms or if "Standard Unwind
Costs" are specified in the applicable Final Terms (or in the absence of such specification), an amount,
subject to a minimum of zero, determined by the Calculation Agent equal to the sum of (without
duplication) all costs, expenses (including loss of funding), tax and duties incurred by the Issuer in
connection with the redemption, settlement, cancellation and/or termination of the Credit Securities and
the related termination, settlement or re-establishment of any Hedge Transaction, such amount to be
apportioned pro rata amongst the outstanding (and in the case of Partly Paid Notes, paid-up) nominal
amount or outstanding (and, in the case of Partly Paid Certificates, paid-up) notional amount of each
Credit Security equal to the (in the case of Credit Notes) Calculation Amount or (in the case of Credit
Certificates or Credit Warrants) Notional Amount set out in the applicable Final Terms.
"Valuation Date" means:
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(a)

any Credit Security Business Day falling between the 55 th and the 122nd Credit Security
Business Day following the Event Determination Date, or, following any Auction
Cancellation Date or No Auction Announcement Date, such later Credit Security Business
Day, (in each case, as selected by the Calculation Agent in its sole and absolute discretion); or

(b)

if "Cash Settlement" is applicable as a Fallback Settlement Method, any Credit Security
Business Day falling between the 55th and the 122nd Credit Security Business Day following
the Event Determination Date, or, following any Auction Cancellation Date or No Auction
Announcement Date, such later Credit Security Business Day, (in each case, as selected by the
Calculation Agent in its sole and absolute discretion); or

(c)

if Partial Cash Settlement applies, the date which is up to fifteen Credit Security Business
Days after the Latest Permissible Physical Settlement Date or, as applicable the Extended
Physical Settlement Date (as selected by the Calculation Agent in its sole and absolute
discretion).

"Valuation Obligation" means, in respect of a Reference Entity, notwithstanding anything to the
contrary in the Credit Security Conditions, one or more obligations of such Reference Entity (either
directly or as provider of a Qualifying Guarantee or, as the case may be, Qualifying Affiliate
Guarantee), which would constitute a "Deliverable Obligation" if Physical Settlement were the
applicable Settlement Method as selected by the Issuer in its sole and absolute discretion on the
applicable Valuation Date, provided that, for such purpose:
(a)

any reference to the words "Delivery Date" in the definitions of "Conditionally Transferable
Obligation", "Deliverable Obligation", within any of the terms comprising "Deliverable
Obligation Category" or "Deliverable Obligation Characteristic" and "Due and Payable
Amount" shall be deemed to be a reference to the words "Relevant Valuation Date";

(b)

the deletion of the words "being Delivered" in the definition of "Deliverable Obligation"; and

(c)

the deletion of the whole of the second paragraph within the definition of "Not Contingent"
and replacing it with the following:

"If an Obligation is a Convertible Obligation or an Exchangeable Obligation, then such Obligation may
only be included in the Valuation Obligations Portfolio if the rights referred to in clauses (a) and (b)
above have not been exercised (or such exercise has been effectively rescinded) on or before the
Relevant Valuation Date."
For the avoidance of doubt, the use of Deliverable Obligation terms in the definition of "Valuation
Obligation" is for convenience only and is not intended to amend the selected settlement method.
"Valuation Obligations Portfolio" means one or more Valuation Obligations of a Reference Entity
selected by the Calculation Agent in its discretion, each in an Outstanding Principal Balance selected
by the Calculation Agent in its sole and absolute discretion provided that the aggregate of such
Outstanding Principal Balances (or in each case the equivalent in the Specified Currency thereof
(converted at the foreign exchange rate prevailing on any date from (and including) the Event
Determination Date to (and including) the Valuation Date, as selected by the Calculation Agent in its
sole and absolute discretion)), shall not exceed the relevant Reference Entity Notional Amount.
"Valuation Time" means the time specified in relation to a Reference Entity or, if no time is so
specified, 11:00 a.m. in the principal trading market for the relevant Valuation Obligation or
Undeliverable Obligation, as the case may be.
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"Voting Shares" shall mean those shares or other interests that have the power to elect the board of
directors or similar governing body of an entity.
"Weighted Average Final Price" means the weighted average of the Final Prices determined for each
selected Valuation Obligation in the Valuation Obligations Portfolio, weighted by the Currency
Amount of each such Valuation Obligation (or its equivalent in the Settlement Currency converted by
the Calculation Agent in a commercially reasonable manner by reference to exchange rates in effect at
the time of such determination).
If "Zero Recovery" is specified as applicable in the Final Terms, the Weighted Average Final Price
shall be zero.
"Weighted Average Quotation" means, in accordance with (in the case of Credit Notes and
Certificates) the bid quotations or (in the case of Credit Warrants) the offer quotations provided by the
Credit Security Dealers, the weighted average of firm quotations obtained from the Credit Security
Dealers at the Valuation Time, to the extent reasonably practicable, each for an amount of the
Reference Obligation, Deliverable Obligation or Undeliverable Obligation, as the case may be, with an
Outstanding Principal Balance of as large a size as available but less than the Quotation Amount (in the
case of Deliverable Obligations only, but of a size equal to the Minimum Quotation Amount or, if
quotations of a size equal to the Minimum Quotation Amount are not available, quotations as near in
size as practicable to the Minimum Quotation Amount) that in the aggregate are approximately equal to
the Quotation Amount.
11.

Amendments to Note Conditions and W&C Security Conditions

11.1

Amendments to Note Conditions
The Terms and Conditions of the Notes are amended as follows:
(a)

The last 3 paragraphs of Condition 3.1 (Interest on Fixed Rate Notes) shall be amended as
follows:
"Interest shall be calculated by applying the Rate of Interest to: (A) in the case of Fixed Rate
Notes which are represented by a Global Note, the daily average of the aggregate outstanding
nominal amount of the Fixed Rate Notes represented by such Global Note (or, if they are
Partly Paid Notes, the daily average of the aggregate amount paid up and outstanding); or (B)
in the case of Fixed Rate Notes in definitive form, the Calculation Amount (or, as applicable,
the daily average of the outstanding nominal amount corresponding to the Calculation
Amount), multiplying such sum by the applicable Day Count Fraction, and rounding the
resultant figure to the nearest sub-unit of the relevant Specified Currency, half of any such
sub-unit being rounded upwards or otherwise in accordance with applicable market
convention.
Where the Specified Denomination of a Fixed Rate Note in definitive form comprises more
than one Calculation Amount, the amount of Interest payable in respect of such Fixed Rate
Note shall be the aggregate of the amounts (determined in the manner provided above) for
each Calculation Amount (or, as applicable, for each relevant daily average of the outstanding
nominal amount corresponding to such Calculation Amount) comprising the Specified
Denomination without any further rounding.
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"sub-unit" means, with respect to any currency other than euro, the lowest amount of such
currency that is available as legal tender in the country of such currency and, with respect to
euro, means one cent."
(b)

In paragraph (i) of each of Condition 3.2(c) (Determination of Rate of Interest and Calculation
of Interest Amount) and Condition 3.3(c) (Determination of Rate of Interest and Calculation
of Interest Amount), the reference to "the aggregate outstanding nominal amount" shall be
deleted and replaced with "the daily average of the aggregate outstanding nominal amount".

(c)

In paragraph (i) of each of Condition 3.2(c) (Determination of Rate of Interest and Calculation
of Interest Amount) and Condition 3.3(c) (Determination of Rate of Interest and Calculation
of Interest Amount), the reference to "(or, if they are Partly Paid Notes, the aggregate amount
paid up)" shall be deleted and replaced with "(or, if they are Partly Paid Notes, the daily
average of the aggregate amount paid up and outstanding)"..

(d)

In paragraph (ii) of each of Condition 3.2(c) (Determination of Rate of Interest and
Calculation of Interest Amount) and Condition 3.3(c) (Determination of Rate of Interest and
Calculation of Interest Amount), the reference to "the Calculation Amount" shall be deleted
and replaced with "(or, as applicable, the daily average of the outstanding nominal amount
corresponding to the Calculation Amount)".

(e)

In the last paragraph of each of Condition 3.2(c) (Determination of Rate of Interest and
Calculation of Interest Amount) and Condition 3.3(c) (Determination of Rate of Interest and
Calculation of Interest Amount), the reference to "each Calculation Amount" shall be deleted
and replaced with "(or, as applicable, for each relevant daily average of the outstanding
nominal amount corresponding to such Calculation Amount)".

(f)

In Condition 3.11 (Interest on Partly Paid Notes), the reference to "paid-up nominal amount of
such Notes" shall be deleted and replaced with "the daily average of the nominal amount paid
up and outstanding of such Notes".

(g)

In Condition 3.12 (Interest Payments), the second sentence thereof shall be deleted and
replaced with the following:
"If such Note is redeemed early (i) if the applicable Final Terms specify that Accrual to
Redemption is applicable, interest will cease to accrue on the due date for redemption or (ii) if
the applicable Final Terms specify that Accrual to Redemption is not applicable, no interest
shall accrue or be payable in respect of which the relevant Interest Payment Date has not
occurred on or prior to the due date for redemption of such Note (or if the applicable Final
Terms specify that Accrual to Preceding IPED is applicable, interest will cease to accrue from
and including the Interest Period End Date immediately preceding (A) the date on which
notice is given for the early redemption of such Note or (B) if there is no such notice, the due
date for early redemption of such Note).".

(h)

Condition 5.1 (Final Redemption) shall be amended by adding the following immediately
before the end thereof:
"Notwithstanding the above, unless previously redeemed or purchased and cancelled as
provided below, each Credit Security will be redeemed in accordance with the Credit Security
Conditions and the applicable Final Terms.".

11.2

Amendments to W&C Security Conditions
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The Terms and Conditions of the W&C Securities are amended as follows:
(a)

The definition of "Cash Settlement Amount" in Condition 20 (Definitions (Warrants)) shall be
amended by adding immediately after the words "the Final Payout specified in the applicable
Final Terms", the following:
"(or, in relation to Credit Securities, the amount specified in the applicable Final Terms)".

(b)

Condition 24.4 (General) shall be amended by adding the following immediately before the
end thereof:
"Exercise and settlement of each Credit Warrant shall be subject to the Credit Security
Conditions and the applicable Final Terms.".

(c)

The definition of "Cash Settlement Amount" in Condition 28 (Definitions) shall be amended
by adding immediately after the words "the Final Payout specified in the applicable Final
Terms" in the first paragraph thereof, the following:
"(or, in relation to Credit Securities, the amount specified in the applicable Final Terms)".

(d)

The penultimate paragraph of Condition 32(a) (Interest on Fixed Rate Certificates) shall be
amended as follows:
"Interest shall be calculated by applying the Rate of Interest to the average daily outstanding
Notional Amount of each Certificate and if a Day Count Fraction is specified in the applicable
Final Terms multiplying such sum by the applicable Day Count Fraction, and rounding the
resultant figure to the nearest sub-unit of the relevant Settlement Currency, half of any such
sub-unit being rounded upwards or otherwise in accordance with applicable market
convention.".

(e)

The last paragraph of each of Condition 32(b)(iv) (Determination of Rate of Interest and
Calculation of Interest Amount) and Condition 32(c)(iii) (Determination of Rate of Interest
and Calculation of Interest Amount) shall be amended by deleting and replacing the reference
to "the Notional Amount of such Certificate" with the following:
"the average daily outstanding Notional Amount of such Certificate".

(f)

In Condition 32(g) (Interest on Partly Paid Certificates), the reference to "paid-up amount of
such Certificates" shall be deleted and replaced with the following:
" paid-up average daily outstanding amount of such Certificates".

(g)

In Condition 32(h) (Accrual of Interest), the second sentence thereof shall be deleted and
replaced with the following:
"If such Certificate is redeemed early, (i) if the applicable Final Terms specify that Accrual to
Redemption is applicable, interest will cease to accrue on the due date for redemption or (ii) if
the applicable Final Terms specify that Accrual to Redemption is not applicable, no interest
shall accrue or be payable in respect of which the relevant payment date has not occurred on or
prior to the due date for redemption of such Certificate (or if the applicable Final Terms
specify that Accrual to Preceding IPED is applicable, interest will cease to accrue from and
including the Interest Period End Date immediately preceding (A) the date on which notice is
given for the early redemption of such Certificate or (B) if there is no such notice, the due date
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for early redemption of such Certificate), unless in either case payment of principal and/or
delivery of all assets deliverable is improperly withheld or refused.".
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ANNEX A TO THE ADDITIONAL TERMS AND CONDITIONS FOR CREDIT SECURITIES
AUCTION SETTLEMENT TERMS ANNEX
If an Event Determination Date occurs with respect to the Credit Securities and Auction Settlement applies, the
Auction Settlement Amount with respect to the Credit Securities will be calculated based on the Auction Final
Price for the Reference Entity (if any). This Annex contains a summary of certain provisions of the Form of
Credit Derivatives Auction Settlement Terms set forth at Annex B to the 2009 ISDA Credit Derivatives
Determinations Committees and Auction Settlement Supplement to the 2003 ISDA Credit Derivatives
Definitions, published by the International Swaps and Derivatives Association, Inc. ("ISDA") on 12 March 2009
(the "Form of Auction Settlement Terms") and is qualified by reference to the detailed provisions thereof and
is subject to amendment from time to time of the Rules, including any amendment following the 2009 ISDA
Credit Derivatives Determinations Committees, Auction Settlement and Restructuring Supplement dated 14 July
2009, as published by ISDA (the "July 2009 Supplement"). The July 2009 Supplement extended the auction
hardwiring process to Restructuring credit events. Following certain Restructuring credit events, more than one
auction may be held and there may be more than one Auction Final Price and credit default swaps are grouped
into buckets by maturity and depending on which party triggers the credit default swap. Deliverable obligations
will be identified for each bucket (any deliverable obligations included in a shorter bucket will also be
deliverable for all longer buckets). If the Credit Derivatives Determinations Committee determines to hold an
auction for a particular bucket, then that auction will be held according to the existing auction methodology that
has previously been used for Bankruptcy and Failure to Pay credit events as described in the summary below,
except that the deliverable obligations will be limited to those falling within the relevant maturity bucket.
The following does not purport to be a complete summary and prospective investors must refer to the Form of
Auction Settlement Terms for detailed information regarding the auction methodology set forth therein (the
"Auction Methodology"). The Auction and the Auction Methodology apply to credit default swaps on the
Reference Entity and do not apply specifically to the Credit Securities. A copy of the Form of Auction
Settlement Terms may be inspected at the offices of the Issuer and is also currently available at www.isda.org
(or any successor website thereto).
Holders should also be aware that this summary of the Form of the Auction Settlement Terms is accurate only as
of the date hereof and the Form of Auction Settlement Terms may be amended from time to time without
consultation with Holders. At any time after the date of this annex, the latest Form of the Auction Settlement
Terms will be available on the ISDA website at www.isda.org (or any successor website thereto). Further,
notwithstanding the fact that the form of Auction Settlement Terms (as may be amended from time to time)
appears on the ISDA website, Holders should note that the Credit Derivatives Determinations Committees have
the power to amend the form of Credit Derivatives Auction Settlement Terms for a particular auction and that
this summary may therefore not be accurate in all cases.
Capitalized terms used but not defined in this summary have the meaning specified in the Rules and the Form of
Auction Settlement Terms. All times of day in this summary refer to such times in London.
Publication of Credit Derivatives Auction Settlement Terms
Pursuant to the Credit Derivatives Determinations Committees Rules set forth in Annex A to the 2009 ISDA
Credit Derivatives Determinations Committees and Auction Settlement Supplement to the 2003 ISDA Credit
Derivatives Definitions (published on March 12, 2009) (the "Rules"), a Credit Derivatives Determinations
Committee may determine that a Credit Event has occurred in respect of a Reference Entity (such entity, an
"Affected Reference Entity") and that one or more auctions will be held in order to settle affected transactions
referencing such Affected Reference Entity based upon an Auction Final Price determined in accordance with
an auction procedure as set forth in the Form of Auction Settlement Terms (each, an "Auction"). If an Auction
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is to be held, the Credit Derivatives Determinations Committee will publish Credit Derivatives Auction
Settlement Terms in respect of the relevant Affected Reference Entity, based upon the Form of Auction
Settlement Terms. In doing so, the Credit Derivatives Determinations Committee will make several related
determinations, including the date on which the Auction will be held (the "Auction Date"), the institutions that
will act as participating bidders in the Auction (the "Participating Bidders") and the supplemental terms that
are detailed in Schedule 1 to the Form of Auction Settlement Terms. The Credit Derivatives Determinations
Committee may also amend the Form of Auction Settlement Terms for a particular auction and may determine
that a public comment period is necessary in order to effect such an amendment if such amendment is not
contemplated by the Rules.
Auction Methodology
Determining the Auction Currency Rate
On the Auction Currency Fixing Date, the Administrators will determine the rate of conversion (each, an
"Auction Currency Rate") as between the Relevant Currency and the currency of denomination of each
Deliverable Obligation (each, a "Relevant Pairing") by reference to a Currency Rate Source or, if such
Currency Rate Source is unavailable, by seeking mid-market rates of conversion from Participating Bidders
(determined by each such Participating Bidder in a commercially reasonable manner) for each such Relevant
Pairing. If rates of conversion are sought from Participating Bidders and more than three such rates are obtained
by the Administrators, the Auction Currency Rate will be the arithmetic mean of such rates, without regard to
the rates having the highest and lowest values. If exactly three rates are obtained, the Auction Currency Rate
will be the rate remaining after disregarding the rates having the highest and lowest values. For this purpose, if
more than one rate has the same highest or lowest value, then one of such rates shall be disregarded. If fewer
than three rates are obtained, it will be deemed that the Auction Currency Rate cannot be determined for such
Relevant Pairing.
Initial Bidding Period
During the Initial Bidding Period, Participating Bidders will submit to the Administrators: (a) Initial Market
Bids; (b) Initial Market Offers; (c) Dealer Physical Settlement Requests; and (d) Customer Physical Settlement
Requests (to the extent received from customers).
Initial Market Bids and Initial Market Offers are firm quotations, expressed as percentages, to enter into credit
derivative transactions in respect of the Affected Reference Entity on terms equivalent to the Representative
Auction-Settled Transaction.
The Initial Market Bid and Initial Market Offer submitted by each Participating Bidder must differ by no more
than the designated Maximum Initial Market Bid-Offer Spread and must be an integral multiple of the Relevant
Pricing Increment (each as determined by the Credit Derivatives Determinations Committee and specified in the
Credit Derivatives Auction Settlement Terms in respect of the relevant Affected Reference Entity). The Initial
Market Bid must be less than the Initial Market Offer.
Dealer Physical Settlement Requests and Customer Physical Settlement Requests are firm commitments,
submitted by a Participating Bidder, on its own behalf or on behalf of a customer, as applicable, to enter into a
Representative Auction-Settled Transaction, in each case, as seller (in which case, such commitment will be a
"Physical Settlement Buy Request") or as buyer (in which case, such commitment will be a "Physical
Settlement Sell Request"). Each Dealer Physical Settlement Request must be, to the best of such Participating
Bidder's knowledge and belief, in the same direction as, and not in excess of, its Market Position. Each
Customer Physical Settlement Request must be, to the best of the relevant customer's knowledge and belief
(aggregated with all Customer Physical Settlement Requests submitted by such customer), in the same direction
as, and not in excess of, its Market Position.
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If the Administrators do not receive valid Initial Market Bids and Initial Market Offers from at least a minimum
number of Participating Bidders (as determined by the Credit Derivatives Determinations Committee and
specified in the Credit Derivatives Auction Settlement Terms in respect of the relevant Affected Reference
Entity), the timeline will be adjusted and the Initial Bidding Period extended, with the Auction recommencing at
such time(s) specified by the Administrators, otherwise it will proceed as follows.
Determination of Open Interest, Initial Market Midpoint and Adjustment Amounts
The Administrators will calculate the Open Interest, the Initial Market Midpoint and any Adjustment Amounts
in respect of the Auction.
The Open Interest is the difference between all Physical Settlement Sell Requests and all Physical Settlement
Buy Requests.
To determine the Initial Market Midpoint, the Administrators will: (a) sort the Initial Market Bids in descending
order and the Initial Market Offers in ascending order, identifying non-tradeable markets for which bids are
lower than offers; (b) sort non-tradeable markets in terms of tightness of spread between Initial Market Bid and
Initial Market Offer; and (c) identify that half of the non-tradeable markets with the tightest spreads. The Initial
Market Midpoint is determined as the arithmetic mean of the Initial Market Bids and Initial Market Offers
contained in the half of non-tradeable markets with the tightest spreads.
Any Participating Bidder whose Initial Market Bid or Initial Market Offer forms part of a tradeable market will
be required to make a payment to ISDA on the third Business Day after the Auction Final Price Determination
Date (an "Adjustment Amount"), calculated in accordance with the Auction Methodology. Any payments of
Adjustment Amounts shall be used by ISDA to defray any costs related to any auction that ISDA has
coordinated, or that ISDA will in the future coordinate, for purposes of settlement of credit derivative
transactions.
If for any reason no single Initial Market Midpoint can be determined, the procedure set out above may be
repeated.
At or prior to the Initial Bidding Information Publication Time on any day on which the Initial Bidding Period
has successfully concluded, the Administrators publish the Open Interest, the Initial Market Midpoint and the
details of any Adjustment Amounts in respect of the Auction.
If the Open Interest is zero, the Auction Final Price will be the Initial Market Midpoint.
Submission of Limit Order Submissions
In the event that the Open Interest does not equal zero, a subsequent bidding period will be commenced during
the Initial Bidding Period which: (a) if the Open Interest is an offer to sell Deliverable Obligations, Participating
Bidders submit Limit Bids; or (b) if the Open Interest is a bid to purchase Deliverable Obligations, Limit Offers,
in each case, on behalf of customers and for their own account.
Matching bids and offers
If the Open Interest is a bid to purchase Deliverable Obligations, the Administrators will match the Open
Interest against all Initial Market Offers and Limit Offers, as further described in the Auction Methodology. If
the Open Interest is an offer to sell Deliverable Obligations, the Administrators will match the Open Interest
against all Initial Market Bids and Limit Bids, as further described in the Auction Methodology.
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(a)

Auction Final Price when the Open Interest is Filled
The Auction Final Price will be the price associated with the matched Initial Market Bids and Limit
Bids or Initial Market Offers and Limit Offers, as applicable, that is the highest offer or the lowest bid,
as applicable, provided that: (a) if the Open Interest is an offer to sell and the price associated with the
lowest matched bid exceeds the Initial Market Midpoint by more than the "Cap Amount" (being the
percentage that is equal to one half of the Maximum Initial Market Bid-Offer Spread (rounded to the
nearest Relevant Pricing Increment)), then the Auction Final Price will be the Initial Market Midpoint
plus the Cap Amount; and (b) if the Open Interest is a bid to purchase and the Initial Market Midpoint
exceeds the price associated with the highest offer by more than the Cap Amount, then the Auction
Final Price will be the Initial Market Midpoint minus the Cap Amount.

(b)

Auction Final Price when the Open Interest is Not Filled
If, once all the Initial Market Bids and Limit Bids or Initial Market Offers and Limit Offers, as
applicable, have been matched to the Open Interest, part of the Open Interest remains, the Auction
Final Price will be: (a) if the Open Interest is a bid to purchase Deliverable Obligations, the greater of
(i) zero, and (ii) the highest Limit Offer or Initial Market Offer received; or (b) if the Open Interest is
an offer to sell Deliverable Obligations, zero.
100 per cent. Cap to Auction Final Price
In all cases, if the Auction Final Price determined pursuant to the Auction Methodology is greater than
100 per cent., then the Auction Final Price will be deemed to be 100 per cent.

Publication of Auction Final Price
At or prior to the Subsequent Bidding Information Publication Time on any day on which the subsequent
bidding period has successfully concluded, the Administrators will publish on their websites: (a) the Auction
Final Price; (b) the names of the Participating Bidders who submitted bids, offers, valid Dealer Physical
Settlement Requests and valid Customer Physical Settlement Requests, together with the details of all such bids
and offers submitted by each; and (c) the details and size of all matched trades.
Execution of Trades Formed in the Auction
Each Participating Bidder whose Limit Bid or Initial Market Bid (or Limit Offer or Initial Market Offer if
applicable) is matched against the Open Interest, and each Participating Bidder that submitted a Customer
Physical Settlement Request or Dealer Physical Settlement Request, is deemed to have entered into a
Representative Auction-Settled Transaction, and each customer that submitted such a Limit Bid, Limit Offer, or
Physical Settlement Request is deemed to have entered into a Representative Auction-Settled Transaction with
the dealer through whom the customer submitted such bid or offer. Accordingly, each such Participating Bidder
or customer that is a seller of Deliverable Obligations pursuant to a trade formed in the auction must deliver to
the buyer to whom such Participating Bidder or customer has been matched a Notice of Physical Settlement
indicating the Deliverable Obligations that it will deliver, and such Deliverable Obligations will be sold to the
buyer in exchange for payment of the Auction Final Price.
Timing of Auction Settlement Provisions
If an Auction is held in respect of an Affected Reference Entity, it is expected that the relevant Auction Date
will occur on the third Business Day immediately prior to the 30th calendar day after which the relevant Credit
Derivatives Determinations Committee received the request from an eligible market participant (endorsed by a
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member of the relevant Credit Derivatives Determinations Committee) to resolve whether a Credit Event has
occurred with respect to such Reference Entity.
In respect of an Affected Reference Entity for which an Auction is held, the Auction Settlement Date will occur
on a Business Day following the Auction Final Price Determination Date, as determined by the Credit
Derivatives Determinations Committee and specified in the Credit Derivatives Auction Settlement Terms in
respect of the relevant Affected Reference Entity.
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ANNEX B TO THE ADDITIONAL TERMS AND CONDITIONS FOR CREDIT SECURITIES
CREDIT DERIVATIVES DETERMINATIONS COMMITTEES
In making certain determinations with respect to the Credit Securities, the Calculation Agent may but is not bound to
follow or act in accordance with any determination of the relevant Credit Derivatives Determinations Committees. This
Annex sets forth a summary of the Credit Derivatives Determinations Committees Rules, as published by ISDA on its
website at www.isda.org (or any successor website thereto) as of 16 September 2014 (the "Rules") and is subject to the
rules as published by ISDA from time to time and as amended from time to time . This summary is not intended to be
exhaustive and prospective investors should also read the Rules and reach their own views prior to making any
investment decisions. A copy of the Rules published by ISDA is available at: www.isda.org (or any successor website
thereto).
Capitalised terms used but not defined in this summary have the meaning specified in the applicable Final Terms or the
Rules, as applicable.
Establishment of the Credit Derivatives Determinations Committees
In accordance with the Rules, a Credit Derivatives Determinations Committee has been formed for each of the regions
of (a) the Americas, (b) Asia Ex-Japan, (c) Australia-New Zealand, (d) Europe, Middle East and Africa and (e) Japan.
As of the date hereof, the Calculation Agent (or one of its Affiliates) is a voting member on each of the Credit
Derivatives Determinations Committees. See "Risk Factors – Conflicts of Interest – Credit Derivatives Determinations
Committees" for additional information regarding conflicts of interest. The Credit Derivatives Determinations
Committees will act in accordance with the Rules and will make determinations that are relevant for Credit Derivative
Transactions that incorporate, or are deemed to incorporate, the 2014 ISDA Credit Derivatives Definitions (the "2014
Definitions") or the 2003 ISDA Credit Derivatives Definitions, as supplemented by the March 2009 Supplement or the
2003 ISDA Credit Derivatives Definitions, as supplemented by the July 2009 Supplement (the "Updated 2003
Definitions"). ISDA will serve as the secretary of each Credit Derivatives Determinations Committee and will perform
administrative duties and make certain determinations as provided for under the Rules.
Decision-making Process of the Credit Derivatives Determinations Committees
Each DC Resolution by a Credit Derivatives Determinations Committee will apply to Credit Derivative Transactions
that incorporate, or are deemed to incorporate, the 2014 Definitions or the Updated 2003 Definitions (depending on the
applicable "Coverage Election" and subsequent determinations of the Credit Derivatives Determinations Committee)
and for which the relevant provisions are not materially inconsistent with the provisions with respect to which the
Credit Derivatives Determinations Committee bases its determination. As a result, determinations by the Credit
Derivatives Determinations Committees are not applicable to the Holders, unless specified otherwise in the terms of the
Credit Securities. The Credit Derivatives Determinations Committees shall have no ability to amend the terms of the
Credit Securities. Furthermore, the institutions on the Credit Derivatives Determinations Committees owe no duty to the
Holders. See "Risk Factors - Rights Associated with Credit Derivatives Determinations Committees" for further
information. The terms of the Credit Securities provide that the Holders will be subject to certain determinations by the
Credit Derivatives Determinations Committees. The Credit Derivatives Determinations Committees will be able to
make determinations without action or knowledge by the Holders.
A Credit Derivatives Determinations Committee will be convened upon referral of (i) a question to ISDA by an
identified eligible market participant and the agreement of at least one of the voting members of the relevant Credit
Derivatives Determinations Committee to deliberate the question, or (ii) a question to ISDA by an unidentified eligible
market participant and the agreement of at least two of the voting members of the relevant Credit Derivatives
Determinations Committee to deliberate the question, or (iii) a question to ISDA by an eligible market participant which
is an Eligible CCP (being an eligible clearing entity) and such question is not designated as a "General Interest
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Question" and relates to an eligible cleared Reference Entity with respect to such Eligible CCP and to certain specified
matters such as a Credit Event, Potential Repudiation/Moratorium and/or Successor. ISDA will convene the Credit
Derivatives Determinations Committee for the region to which the referred question relates, as determined in
accordance with the Rules. Any party to a transaction that incorporates, or is deemed to incorporate, the 2014
Definitions or the Updated 2003 Definitions may refer a question to ISDA for a Credit Derivatives Determinations
Committee to consider. Therefore, a binding determination may be made with respect to the Credit Securities without
any action by the Holders. Holders (in their capacity as holders of the Credit Securities) will not be able to refer
questions to the Credit Derivatives Determinations Committees.
Once a question is referred to a Credit Derivatives Determinations Committee, a DC Resolution may result quickly, as a
binding vote usually must occur within two business days of the first meeting held with respect to such question unless
the timeframe is extended by agreement of at least 80% of the voting members participating in a vote held in
accordance with the Rules. In addition, voting members of the Credit Derivatives Determinations Committees are
required to participate in each binding vote, subject only to limited abstention rights. Notices of questions referred to the
Credit Derivatives Determinations Committees, meetings held to deliberate such questions, meeting statements and the
results of binding votes will be published on the ISDA website and neither the Issuer, the Calculation Agent nor any of
their respective Affiliates shall be obliged to inform the Holders of such information (other than as expressly provided
in the Final Terms). Holders shall therefore be responsible for obtaining such information. See "Risk Factors – Rights
Associated with Credit Derivatives Determinations Committees".
The Credit Derivatives Determinations Committees have the ability to make determinations that may materially affect
the Holders. The Credit Derivatives Determinations Committees will be able to make a broad range of determinations in
accordance with the Rules that may be relevant to the Credit Securities and materially affect the Holders. For each of
the general types of questions discussed below, the Credit Derivatives Determinations Committees may determine
component questions that arise under the 2014 Definitions or the Updated 2003 Definitions, or the Rules and that are
related to the initial question referred. Since the terms governing the credit-linked elements of the Credit Securities are
substantially similar to the 2014 Definitions or, as the case may be, the Updated 2003 Definitions, such determinations
may affect the Holders, as further described below.
Credit Events
The Credit Derivatives Determinations Committees will be able to determine whether a Credit Event has occurred and,
if applicable, the date of such Credit Event. Related questions that are also within the scope of the Credit Derivatives
Determinations Committees are whether a Potential Failure to Pay or a Potential Repudiation/Moratorium has occurred.
In addition, the Credit Derivatives Determinations Committees will also determine, where necessary, whether the
required Publicly Available Information has been provided. Each of these determinations, other than whether the
required Publicly Available Information has been provided, requires the agreement of at least 80% of the voting
members participating in a binding vote held in accordance with the Rules in order to avoid the referral of the question
to the external review process, as described further below. The determination of whether the required Publicly
Available Information has been provided requires the agreement of at least a majority of the voting members
participating in a binding vote held in accordance with the Rules and is not eligible for external review. Each of these
determinations may affect whether an Event Determination Date will occur under the Credit Securities. If the Credit
Derivatives Determinations Committee Resolves that a Credit Event has occurred with respect to one of the Reference
Entity(ies) on or after the Credit Event Backstop Date, then an Event Determination Date is deemed to have occurred in
respect of the Credit Securities.
Successors
The Credit Derivatives Determinations Committees will be able to determine whether there are any Successor or
Successors to a Reference Entity and the relevant Succession Date. In addition, the Credit Derivatives Determinations
Committees will also determine the identity of the Successor(s) in accordance with the Rules. For a Reference Entity

147

that is not a Sovereign, the Credit Derivatives Determinations Committees will determine the Relevant Obligation(s) of
the Reference Entity (including any adjustments required to be made if there is a Steps Plan), the proportion of the
Relevant Obligation(s) to which each purported Successor succeeds and the Succession Date. For a Reference Entity
that is a Sovereign, the Credit Derivatives Determinations Committees will determine the Relevant Obligation(s) of the
Reference Entity (including any adjustments to be made if there is a Steps Plan), whether a Sovereign Succession Event
has occurred, if so the proportion of the Relevant Obligation(s) to which each purported Successor succeeds, and the
Succession Date. Each of these determinations requires the agreement of at least 80% of the voting members
participating in a binding vote held in accordance with the Rules in order to avoid the referral of the question to the
external review process, as described further below, except for the actual identification of the Successor(s) for a
Reference Entity (which only requires a majority and is not eligible for external review). The Calculation Agent may
use the relevant DC Resolutions of the Credit Derivatives Determinations Committees in order to determine
Successor(s) to the Reference Entity(ies).
Other Questions
The Credit Derivatives Determinations Committees will be able to determine whether circumstances have occurred that
require a Substitute Reference Obligation to be identified and, if so, the appropriate Substitute Reference Obligation. In
addition, the Credit Derivatives Determinations Committees will be able to determine whether an entity that acts as
seller of protection under one or more transactions (such entity, the "Relevant Seller") or a Reference Entity has
consolidated or amalgamated with, or merged into, or transferred all or substantially all its assets to, the Reference
Entity or the Relevant Seller, as applicable, or that the Relevant Seller and the Affected Reference Entity have become
Affiliates. Each of these determinations requires the agreement of at least 80% of the voting members participating in a
binding vote held in accordance with the Rules in order to avoid the referral of the question to the external review
process, as described further below. The Calculation Agent may follow such DC Resolutions in making the equivalent
determinations with respect to the Credit Securities.
The Credit Derivatives Determinations Committees will be able to determine other referred questions that are relevant
to the credit derivatives market as a whole and are not merely a matter of bilateral dispute. Such questions require the
agreement of at least 80% of the voting members participating in a binding vote held in accordance with the Rules for
each Credit Derivatives Determinations Committee implicated by the relevant question, as determined in accordance
with the Rules, in order to avoid the possible referral of the question to the external review process, as described further
below. Furthermore, the question relating to such DC Resolution may also be referred to the external review process if
at least a majority of the voting members participating in a binding vote held in accordance with the Rules agree. Any
guidance given by the Credit Derivatives Determinations Committees with respect to questions of interpretation of the
2014 Definitions or, as the case may be, the Updated 2003 Definitions are likely to influence the Calculation Agent in
interpreting equivalent provisions under the Notes.
Any such question can be submitted to the Credit Derivatives Determinations Committees by an unidentified eligible
market participant for deliberation. The relevant Credit Derivatives Determinations Committee(s) will deliberate such
question upon the agreement of at least two of the voting members of the relevant Credit Derivatives Determinations
Committee to deliberate the question. Once the deliberations on such question have commenced, the relevant Credit
Derivatives Determinations Committee will proceed in accordance with the procedures described above with respect to
the relevant question category, except that the identity of the eligible market participant who submitted the question will
not be revealed to the members of the Credit Derivatives Determinations Committees or the general public.
External Review
As described immediately above, certain questions deliberated by the Credit Derivatives Determinations Committees
are subject to an external review process if the required threshold is not met during the binding vote held with respect to
such question. For such questions, if at least 80% of the voting members participating in a binding vote held in
accordance with the Rules fail to agree, the question will be automatically referred to the external review process.
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Questions that are not eligible for external review often require only a simple majority of participating voting members
to agree in order to reach a DC Resolution.
Questions referred to external review will be considered by a panel of three independent individuals who will be
selected by either the relevant Credit Derivatives Determinations Committee or by ISDA at random. The default
duration of the external review process (which can be modified by the relevant Credit Derivatives Determinations
Committee in accordance with the Rules) is twelve business days from the referral of the question and contemplates the
receipt of both written submissions and oral argument. Any member of ISDA may provide written submissions to the
external reviewers, which will be made available to the public on the ISDA website, and the conclusion reached in
accordance with the external review process will be binding on the Holders. In instances where the vote of the relevant
Credit Derivatives Determinations Committee was less than or equal to 60%, the decision of a majority of the external
reviewers will be determinative. However, in instances where the vote of the relevant Credit Derivatives
Determinations Committee was between 60% and 80%, all three external reviewers must agree in order to overturn the
vote of the Credit Derivatives Determinations Committee.
Holders should be aware that the external reviewers may not consider new information that was not available to the
relevant Credit Derivatives Determinations Committee at or prior to the time of the binding vote and questions may be
returned to the Credit Derivatives Determinations Committee for another vote if new information becomes available. In
addition, if the external reviewers fail to arrive at a decision for any reason, the entire process will be repeated. As a
result, the external review process may be elongated in certain situations, leaving questions that may materially affect
the Holders unresolved for a period of time.
The Composition of the Credit Derivatives Determinations Committees
Each Credit Derivatives Determinations Committee is composed of fifteen voting members and three non-voting
consultative members. Ten of the voting members are dealer institutions, with eight serving across all regions and two
potentially varying by region. The other five voting members are non-dealer institutions that serve across all regions.
The three non-voting consultative members consist of one dealer institution and one non-dealer institution that serve
across all regions and one dealer institution that could potentially vary by region. For the first composition of the Credit
Derivatives Determinations Committees only, an additional non-voting dealer institution has been selected to serve
across all regions.
Holders will have no role in the composition of the Credit Derivatives Determinations Committees. Separate criteria
applies with respect to the selection of dealer and non-dealer institutions to serve on the Credit Derivatives
Determinations Committees and the Holders will have no role in establishing such criteria. In addition, the composition
of the Credit Derivatives Determinations Committees will change from time to time in accordance with the Rules, as
the term of an institution may expire or an institution may be required to be replaced. The Holders will have no control
over the process for selecting institutions to participate on the Credit Derivatives Determinations Committees and, to
the extent provided for in the Credit Securities, will be subject to the determinations made by such selected institutions
in accordance with the Rules.
Ability of the Calculation Agent or its Affiliates to influence the Credit Derivatives Determinations Committees
As of the date hereof, the Calculation Agent (or one of its Affiliates) is a voting member on each of the Credit
Derivatives Determinations Committees. In such capacity, it may take certain actions that may influence the process
and outcome of decisions of the Credit Derivatives Determinations Committees, including (without limitation): (a)
agreeing to deliberate a question referred to ISDA, (b) voting on the resolution of any question being deliberated by a
Credit Derivatives Determinations Committee and (c) advocating a certain position during the external review process.
In addition, as a party to transactions which incorporate, or are deemed to incorporate, the 2014 Definitions or the
Updated 2003 Definitions, the Calculation Agent may refer a question to ISDA for a Credit Derivatives Determinations
Committee to deliberate. In deciding whether to take any such action, the Calculation Agent (or its Affiliate) shall be
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under no obligation to consider the interests of any Holder. See "Potential conflicts of interest of the Calculation Agent"
below for additional information.
Potential Conflicts of interest of the Calculation Agent
Since, as of the date hereof, the Calculation Agent (or one of its Affiliates) is a voting member on each of the Credit
Derivatives Determinations Committees and is a party to transactions which incorporate, or are deemed to incorporate,
the 2014 Definitions or the Updated 2003 Definitions, it may take certain actions which may influence the process and
outcome of decisions of the Credit Derivatives Determinations Committees. See "Ability of the Calculation Agent or its
Affiliates to influence the Credit Derivatives Determinations Committees" above for additional information. Such
action may be adverse to the interests of the Holders and may result in an economic benefit accruing to the Calculation
Agent. In taking any action relating to the Credit Derivatives Determinations Committees or performing any duty under
the Rules, the Calculation Agent shall have no obligation to consider the interests of the Holders and may ignore any
conflict of interest arising due to its responsibilities under the Credit Securities.
Holders will have no recourse against either the institutions serving on the Credit Derivatives Determinations
Committees or the external reviewers. Institutions serving on the Credit Derivatives Determinations Committees and
the external reviewers, among others, disclaim any duty of care or liability arising in connection with the performance
of duties or the provision of advice under the Rules, except in the case of gross negligence, fraud or wilful misconduct.
Furthermore, the institutions on the Credit Derivatives Determinations Committees do not owe any duty to the Holders
and the Holders will be prevented from pursuing claims with respect to actions taken by such institutions under the
Rules.
Holders should also be aware that institutions serving on the Credit Derivatives Determinations Committees have no
duty to research or verify the veracity of information on which a specific determination is based. In addition, the Credit
Derivatives Determinations Committees are not obligated to follow previous determinations and, therefore, could reach
a conflicting determination for a similar set of facts.
Holders shall be responsible for obtaining information relating to deliberations of the Credit Derivatives Determinations
Committees. Notices of questions referred to the Credit Derivatives Determinations Committees, meetings held to
deliberate such questions and the results of binding votes will be published on the ISDA website and neither the Issuer,
the Calculation Agent nor any of their respective Affiliates shall be obliged to inform the Holders of such information
(other than as expressly provided in the applicable Final Terms). Failure by the Holders to be aware of information
relating to deliberations of a Credit Derivatives Determinations Committee will have no effect under the applicable
Final Terms and Holders are solely responsible for obtaining any such information.
Amendments to the Rules
The Rules may be amended from time to time without the consent or input of the Holders and the powers of the Credit
Derivatives Determinations Committees may be expanded or modified as a result.
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PART B
This PART B shall only apply if the Final Terms of the Securities specify that PART B of Annex 1 ( Additional Terms
and Conditions for Credit Securities) applies. Where this PART B applies, for the avoidance of doubt, the terms of Part
APart A of Annex 12 shall not apply to the Securities. This PART B shall not apply to Credit Warrants.
1.

General
The Final Terms shall specify:
(i)

the Reference Entity;

(ii)

the Trade Date; and

(iii)

the Maturity Date or Redemption Date, as applicable.

2.

Redemption

(a)

Redemption absent Event Determination Date
The Issuer will redeem each Credit Certificate or Note on the related Credit Security Settlement Date (as such
date may be extended in accordance with the definition thereof) by payment of an amount equal to the Cash
Settlement Amount of such Certificate unless:

(b)

(i)

an Automatic Early Redemption Event has occurred (if applicable);

(ii)

the Credit Securities have been previously redeemed or purchased or cancelled in full (including
pursuant to Credit Security Condition 2(b)); or

(iii)

an Event Determination Date occurs, in which event the Issuer shall redeem the Credit Securities in
accordance with Credit Security 2(b).

Redemption following Event Determination Date
Upon the occurrence of an Event Determination Date in relation to a Reference Entity, each Certificate or Note
will be redeemed at the Credit Event Settlement Amount on the Cash Settlement Date in full satisfaction of the
Issuer's obligations under such Credit Security.

(c)

Miscellaneous provisions relating to Redemption
Any amount payable under Credit Security Condition 2(b) shall be rounded downwards to the nearest sub-unit
of the relevant currency.

3.

Interest

(a)

Cessation of Interest Accrual
Upon the occurrence of a Credit Event Determination Date in respect of the Reference Entity, interest shall
cease to accrue with effect from, and including, either:
(i)

the Interest Payment Date immediately preceding such Credit Event Determination Date (or, in the
case of the first Interest Period, the Interest Commencement Date); or

(ii)

if so specified in the applicable Final Terms, such Credit Event Determination Date.
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(b)

Interest following Scheduled Maturity
Subject always to Credit Security Condition 3(a), if an Extension Notice has been given, no interest will accrue
on each Credit Security which is outstanding from, and including, the Maturity Date or Redemption Date (as
applicable) to, and including, the related Credit Security Settlement Date.

(c)

Interest Payment Dates
If the Credit Securities are redeemed pursuant to the W&C Security Conditions or the Note Conditions as
applicable or these Credit Security Conditions, the Redemption Date, or the Maturity Date, the Credit Security
Settlement Date (if not the Redemption Date or the Maturity Date) or the Cash Settlement Date, as the case
may be, shall be an Interest Payment Date in respect of each Credit Security and the Issuer shall pay any
interest that has accrued (and is unpaid) in respect of each Credit Security on such Interest Payment Date.

(d)

General
For the avoidance of doubt, this Credit Security Condition 3 shall apply only where the Final Terms specify
that the Credit Securities bear interest.

4.

Event Determination Date
An "Event Determination Date" will occur upon the Calculation Agent delivering to the Issuer a Credit Event
Notice.

5.

Miscellaneous Provisions relating to Credit Certificates and Notes

(a)

Hedge Counterparty
The Issuer will procure that the Hedge Counterparty uses reasonable endeavours to obtain from the Reference
Entity payment of the amount specified in the Unwind Notice and all amounts standing to the credit of the
Deposit.

(b)

Determinations of the Calculation Agent
The determination by the Calculation Agent of any amount or of any state of affairs, circumstance, event or
other matter, or the formation of any opinion or the exercise of any discretion required or permitted to be
determined, formed or exercised by the Calculation Agent pursuant to the Credit Securities shall (in the
absence of manifest error) be final and binding on the Issuer, the Guarantor (if applicable) and the Holders.
Whenever the Calculation Agent is required to make any determination it may, inter alia, decide issues of
construction and legal interpretation. Unless otherwise expressly stated, the Calculation Agent is not bound to
follow or act in accordance with any determination of the relevant Credit Derivatives Determinations
Committee. If the Calculation Agent chooses to rely on the determinations of the relevant Credit Derivatives
Determinations Committee it may do so without liability. Any delay, deferral or forbearance by the
Calculation Agent in the performance or exercise of any of its obligations or its discretion under the Credit
Securities including, without limitation, the giving of any notice by it to any person, shall not affect the
validity or binding nature of any later performance or exercise of such obligation or discretion, and none of the
Calculation Agent, the Issuer or the Guarantor (if applicable) shall, in the absence of wilful misconduct and
gross negligence, bear any liability in respect of, or consequent upon, any such delay, deferral or forbearance.
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(c)

Delivery of Notices
As soon as reasonably practicable after receiving a Credit Event Notice or Extension Notice from the
Calculation Agent, the Issuer shall promptly inform, or shall procure that the Calculation Agent informs the
Holders in accordance with W&C Security Condition 10 or Note Condition 16, as applicable.

6.

Definitions
The following definitions shall apply to the Credit Securities.
"Bankruptcy" means the Reference Entity:
(i)

is dissolved (other than pursuant to a consolidation, amalgamation or merger);

(ii)

becomes insolvent or is unable to pay its debts or fails or admits in writing in a judicial, regulatory or
administrative proceeding or filing its inability generally to pay its debts as they become due;

(iii)

makes a general assignment, arrangement, scheme or composition with or for the benefit of its
creditors generally, or such a general assignment, arrangement, scheme or composition becomes
effective;

(iv)

institutes or has instituted against it a proceeding seeking a judgment of insolvency or bankruptcy or
any other similar relief under any bankruptcy or insolvency law or other law affecting creditors'
rights, or a petition is presented for its winding-up or liquidation, and, in the case of any such
proceeding or petition instituted or presented against it, such proceeding or petition (i) results in a
judgment of insolvency or bankruptcy or the entry of an order for relief or the making of an order for
its winding-up or liquidation or (ii) is not dismissed, discharged, stayed or restrained in each case
within thirty calendar days of the institution or presentation thereof;

(v)

has a resolution passed for its winding-up or liquidation (other than pursuant to a consolidation,
amalgamation or merger);

(vi)

seeks or becomes subject to the appointment of an administrator, provisional liquidator, conservator,
receiver, trustee, custodian or other similar official for it or for all or substantially all its assets;

(vii)

has a secured party take possession of all or substantially all its assets or has a distress, execution,
attachment, sequestration or other legal process levied, enforced or sued on or against all or
substantially all its assets and such secured party maintains possession, or any such process is not
dismissed, discharged, stayed or restrained, in each case within thirty calendar days thereafter; or

(viii)

causes or is subject to any event with respect to it which, under the applicable laws of any
jurisdiction, has an analogous effect to any of the events specified in paragraphs (i) to (vii).

"BNP Paribas Group" means BNP Paribas and its consolidated subsidiaries.
"Cash Settlement Date" means the date falling three Business Days (or such other number of days specified
in the applicable Final Terms) after the Credit Event Valuation Date.
"Credit Derivatives Determinations Committee" means each committee established by ISDA for the
purposes of reaching certain DC Resolutions in connection with credit derivative transactions in the over the
counter markets, as more fully described in the Rules.
"Credit Event" means the occurrence of a Bankruptcy with respect to the Reference Entity or a Failure to Pay.
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If an occurrence would otherwise constitute a Credit Event, such occurrence will constitute a Credit Event
whether or not such occurrence arises directly or indirectly from, or is subject to a defence based upon:
(a)

any lack or alleged lack of authority or capacity of a Reference Entity to enter into the Reference
Obligation;

(b)

any actual or alleged unenforceability, illegality, impossibility or invalidity with respect to the
Reference Obligation, however described;

(c)

any applicable law, order, regulation, decree or notice, however described, or the promulgation of, or
any change in, the interpretation by any court, tribunal, regulatory authority or similar administrative
or judicial body with competent or apparent jurisdiction of any applicable law, order, regulation,
decree or notice, however described; or

(d)

the imposition of, or any change in, any exchange controls, capital restrictions or any other similar
restrictions imposed by any monetary or other authority, however described.

"Credit Event Determination Date" means the first date on which a Credit Event Notice is effective.
"Credit Event Notice" means an irrevocable notice from the Calculation Agent to the Issuer that describes a
Credit Event that occurred on or after the Trade Date and on or prior to the earlier of (i) if Automatic Early
Redemption Event is specified as applicable in the Final Terms, the Automatic Early Redemption Date
immediately following the Automatic Early Redemption Valuation Date on which an Automatic Early
Redemption Event has occurred and (ii) the day falling two Business Days prior to the Credit Security
Settlement Date.
"Credit Event Settlement Amount" means an amount per Security subject to a minimum of zero, equal to:

NA  (SecurityValue  RedemptionAdjustment) .
"Credit Event Valuation Date" means any Business Day from, and including the Credit Event Determination
Date to, and including, the Credit Event Valuation Period End Date as selected by the Calculation Agent in its
sole discretion (such period, the "Credit Event Valuation Period") provided that the Credit Event Valuation
Date may be postponed where the Valuation Extension Condition is satisfied, in which case the Credit Event
Valuation Date will be any Business Day from, and including the Credit Event Determination Date to, and
including, the last Business Day of the Extended Valuation Period, as selected by the Calculation Agent in its
sole discretion.
"Credit Event Valuation Period End Date" means, unless specified otherwise in the applicable Final Terms,
the day falling 180 Business Days following the Credit Event Determination Date.
"Credit Security Settlement Date" means:
(a)

the Maturity Date or Redemption Date, as applicable; or

(b)

where the Issuer, having received from the Calculation Agent an Extension Notice in relation to the
Reference Entity, delivers it to the Holders on or prior to the day falling three Business Days prior to
the Maturity Date or Redemption Date, as applicable, the Extended Redemption Date.

"DC Resolution" has the meaning given to it in the Rules.
"Distributor" means the Reference Entity.
"Extended Redemption Date" means the date that is five Business Days following the later of:
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(a)

the Maturity Date or Redemption Date, as applicable where paragraph (a) of the definition of
"Extension Notice" applies; and

(b)

the last day of the Grace Period where paragraph (b) of the definition of "Extension Notice" applies.

"Extension Notice" means a notice delivered by the Calculation Agent to the Issuer stating that (a) without
prejudice to sub-paragraph (b), a Credit Event has occurred or may occur on or prior to the Maturity Date or
Redemption Date, as applicable or (b) a Potential Failure to Pay has occurred or may occur on or prior to the
Maturity Date or Redemption Date, as applicable.
"Extended Valuation Period" means the period from, and including the Credit Event Determination Date to,
and including the day falling 720 calendar days (or such other day specified in the applicable Final Terms)
following the Credit Event Determination Date.
"Failure to Pay" means, after the expiration of the Grace Period (after the satisfaction of any conditions
precedent to the commencement of such Grace Period), the failure by the Reference Entity to make, when and
where due, any payments in an aggregate amount of not less than the Payment Requirement under the
Reference Obligation in accordance with the terms of such Reference Obligation at the time of such failure.
"Final Price" means the amount expressed as a percentage of the Reference Obligation Notional Amount (as
at the date the Credit Event occurred) equal to:
(a)

(i)

the amount received by the Hedge Counterparty from the Reference Entity in relation to the
Reference Obligation in the period from, and including, the day on which the relevant Credit
Event occurred to, and including, the last day in the Credit Event Valuation Period; or

(ii)

if the Hedge Counterparty in its sole discretion acting in a commercially reasonable manner
elects to transfer its rights in respect of the Reference Obligation to a third party (which may
be an affiliate of the Hedge Counterparty) on an arm's length basis and the Hedge
Counterparty effects a transfer of such rights on or prior to the last day in the Credit Event
Valuation Period, the amount received from the third party to which the Hedge Counterparty
has been able to transfer its rights related to the Reference Obligation less any costs or
expenses incurred in or relating to such transfer;

(b)

where the Valuation Extension Condition is satisfied, the amount paid by the Reference Entity to the
Hedge Counterparty in relation to the Reference Obligation on or prior to the last Business Day of the
Extended Valuation Period; and

(c)

if no amount has been paid to the Hedge Counterparty by the Reference Entity on or prior to the last
day of the Credit Event Valuation Period or, if the Valuation Extension Condition is satisfied, the last
Business Day of the Extended Valuation Period and the Hedge Counterparty has not transferred its
rights related to the Reference Obligation to a third party on or prior to the last day of the Credit
Event Valuation Period, the Final Price shall be deemed to be equal to zero.

For the avoidance of doubt, the Final Price as determined in accordance with sub-paragraphs (a) and (b) may
be deemed to be equal to zero.
If "Zero Recovery" is specified as applicable in the Final Terms, the Final Price shall be zero.
"Grace Period" means the period of 15 Business Days (or such other period specified in the Final Terms)
from the date on which an Unwind Notice has been delivered to the Reference Entity.
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"Hedge Counterparty" means, unless specified otherwise in the applicable Final Terms, BNP Paribas
Arbitrage S.N.C.
"ISDA" means the International Swaps and Derivatives Association, Inc (or any successor thereto).
"NA" means the Notional Amount.
"Non Recovered Loss" means an amount expressed as a percentage calculated in accordance with the
following formula:
RONA
ONA

 (100% – Final Price) .

"Outstanding Notional Amount" or "ONA" means the outstanding notional amount of all issued Certificates
which have not been redeemed or are not held by an entity in the BNP Paribas Group.
"Payment Requirement" means EUR 1 (or such other amount specified in the applicable Final Terms).
"Potential Failure to Pay" means the failure by the Reference Entity to make, when and where due, any
payments in an aggregate amount of not less than the Payment Requirement in respect of the Reference
Obligation, without regard to any grace period or any conditions precedent to the commencement of any grace
period applicable to the Reference Obligation, in accordance with the terms of the Reference Obligation at the
time of such failure.
"Redemption Adjustment" means the aggregate of (i) any costs expressed as a percentage of the Outstanding
Notional Amount payable by the Hedge Counterparty, the Issuer or any of its Affiliates to unwind or terminate
any hedging transaction or hedging positions related to the Certificates and (ii) any Non Recovered Loss on the
Reference Obligation.
"Reference Obligation" means a cash deposit by the Hedge Counterparty (the "Deposit") with the Reference
Entity in an amount equal to the Reference Obligation Notional Amount from time to time.
"Reference Obligation Notional Amount" or "RONA" means an amount placed on deposit with the
Reference Entity by the Hedge Counterparty upon issue of the Securities, as reduced by an amount equal to
any withdrawals made by the Hedge Counterparty from the Deposit from time to time or increased by any cash
transfers made by the Hedge Counterparty into the Deposit from time to time.
"Reference Entity" means the party specified as such in the applicable Final Terms and any Successor thereto.
"Rules" means the Credit Derivatives Determinations Committee Rules, as published by ISDA on its website
at www.isda.org (or any successor website thereto) from time to time and as amended from time to time in
accordance with the terms thereof.
"Security Value" means the fair market value of the Security immediately prior to the occurrence of the Credit
Event expressed as a percentage of the Notional Amount of the Security as determined by the Calculation
Agent and, in respect of such determination, that the Calculation Agent shall ignore the credit-linked
component and credit linked provisions of the Security for the purposes of such valuation.
"Succession Event" means an event such as a merger, consolidation, amalgamation, transfer of assets or
liabilities, demerger, spin-off or other similar event in which one entity succeeds to the obligations of another
entity, whether by operation of law or pursuant to any agreement;
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"Successor" means any direct or indirect successor to the Reference Entity which assumes the Reference
Obligation following a Succession Event in respect of the Reference Entity or, if there is more than one such
successor entity, the successor entity which assumes the highest proportion of the outstanding balance of the
Reference Obligation as determined by the Calculation Agent, provided that if more than one successor entity
assumes such highest proportion of such Reference Obligation, the successor entity shall be determined by the
Calculation Agent acting in a commercially reasonable manner.
"Unwind Notice" means a notice to the Reference Entity requesting the withdrawal of all or any part of the
amounts standing to the credit of the Deposit.
"Valuation Extension Condition" means (i) the transfer of the Hedge Counterparty's rights relating the
Reference Obligation has not been possible on or prior to the last day in the Credit Event Valuation Period, (ii)
no amount has yet been received by the Hedge Counterparty from the Reference Entity in respect of the
Reference Obligation on or prior to the last day in the Credit Event Valuation Period and (iii) the Hedge
Counterparty determines that the Final Price is likely to be higher than zero if there is an Extended Valuation
Period and the Credit Event Valuation Date is postponed and it notifies the Calculation Agent accordingly.
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AMENDMENTS TO THE INDEX OF DEFINED TERMS IN RESPECT OF THE W&C
SECURITIES
The Index of Defined Terms in respect of the W&C Securities is amended as set out below:
PART A
1.

the definition of 2.5-year Limitation Date is deleted and replaced with the following:
""2.5-year Limitation Date" is as defined in the Credit Security Conditions, Part A-1, Condition 10
and Part A-2, Condition 10.";

2.

the definition of 20-year Limitation Date is deleted and replaced with the following:
""20-year Limitation Date " is as defined in the Credit Security Conditions, Part A-2, Condition
10.";

3.

the definition of 5-year Limitation Date is deleted and replaced with the following:
""5-year Limitation Date" is as defined in the Credit Security Conditions, Part A-2, Condition 10.";

4.

the definition of A is deleted and replaced with the following:
""A" is as defined in Note Condition 9.2(e), Payout Condition 2.1(i), Payout Condition 2.1(k),
Payout Condition 2.2(h), 2.2(i), Share Security Condition 4.2(f), ETI Security Condition 6.2(b) and
Part A-1, Condition 10 and Part A-2, Condition 10 of the Credit Security Conditions.";

5.

the definition of Accelerated or Matured is deleted and replaced with the following:
""Accelerated or Matured" is as defined in the Credit Security Conditions, Part A-1, Condition 10
and Part A-2, Condition 10.";

6.

the definition of Accreted Amount is deleted and replaced with the following:
""Accreted Amount" is as defined in the Credit Security Conditions, Part A-2, Condition 10.";

7.

the definition of Accreting Obligation is deleted and replaced with the following:
""Accreting Obligation" is as defined in the Credit Security Conditions, Part A-2, Condition 10.";

8.

the definition of Additional Credit Linked Security Disruption Event is deleted and replaced with the
following:
""Additional Credit Linked Security Disruption Event" is as defined in the Credit Security
Conditions, Part A-1, Condition 10 and Part A-2, Condition 10.";

9.

the definition of Affected Entity is deleted and replaced with the following:
""Affected Entity" is as defined in the Credit Security Conditions, Part A-1, Condition 6(d) and Part
A-2, Condition 6(d)";

10.

the definition of Affiliate is deleted and replaced with the following:
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""Affiliate" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and Part A-2,
Condition 10.";
11.

the definition of Assignable Loan is deleted and replaced with the following:
""Assignable Loan" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and Part
A-2, Condition 10.";

12.

the definition of Auction is deleted and replaced with the following:
""Auction" is as defined in the Annex to the Additional Terms and Conditions for Credit Securities Auction Settlement Terms Annex and Credit Security Conditions, Part A-1, Condition 10 and Part
A-2, Condition 10.";

13.

the definition of Auction Cancellation Date is deleted and replaced with the following:
""Auction Cancellation Date" is as defined in the Credit Security Conditions, Part A-1, Condition
10 and Part A-2, Condition 10.";

14.

the definition of Auction Covered Transaction is deleted and replaced with the following:
""Auction Covered Transaction" is as defined in the Credit Security Conditions, Part A-1,
Condition 10 and Part A-2, Condition 10.";

15.

the definition of Auction Final Price Determination Date is deleted and replaced with the following:
""Auction Final Price Determination Date" is as defined in the Credit Security Conditions, Part A1, Condition 10 and Part A-2, Condition 10.";

16.

the definition of Auction Final Price is deleted and replaced with the following:
""Auction Final Price" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and
Part A-2, Condition 10.";

17.

the definition of Auction Settlement Amount is deleted and replaced with the following:
""Auction Settlement Amount" is as defined in the Credit Security Conditions, Part A-1, Condition
10 and Part A-2, Condition 10.";

18.

the definition of Auction Settlement Amount Notice is deleted and replaced with the following:
""Auction Settlement Amount Notice" is as defined in the Credit Security Conditions, Part A-1,
Condition 10 and Part A-2, Condition 10.";

19.

the definition of Auction Settlement Date is deleted and replaced with the following:
""Auction Settlement Date" is as defined in the Credit Security Conditions, Part A-1, Condition 10
and Part A-2, Condition 10.";

20.

the definition of B is deleted and replaced with the following:
""B" is as defined in Payout Condition 2.2(h) and 2.2(i), Credit Security Conditions, Part A-1,
Condition 10 and Part A-2, Condition 10, Share Security Condition 4.2 and ETI Security Condition
6.2.";
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21.

the definition of Bankruptcy is deleted and replaced with the following:
""Bankruptcy" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and Part A-2,
Condition 10 and Credit Security Conditions, Part B, Condition 6.";

22.

the definition of Best Available Information is deleted and replaced with the following:
""Best Available Information" is as defined in the Credit Security Conditions, Part A-2, Condition
10.";

23.

the definition of Bond is deleted and replaced with the following:
""Bond" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and Part A-2,
Condition 10.";

24.

the definition of Bond or Loan is deleted and replaced with the following:
""Bond" or "Loan " is as defined in the Credit Security Conditions, Part A-1, Condition 10 and Part
A-2, Condition 10.";

25.

the definition of Borrowed Money is deleted and replaced with the following:
""Borrowed Money" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and
Part A-2, Condition 10.";

26.

the definition of C is deleted and replaced with the following:
""C" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and Part A-2, Condition
10, Share Security Condition 4.2 and ETI Security Condition 6.2.";

27.

the definition of Capped Reference Entity is deleted and replaced with the following:
""Capped Reference Entity" is as defined in the Credit Security Conditions, Part A-1, Condition 10
and Part A-2, Condition 10.";

28.

the definition of Cash Settlement Date is deleted and replaced with the following:
""Cash Settlement Date" is as defined in the Credit Security Conditions, Part A-1, Condition 10
and Part A-2, Condition 10, and Credit Security Conditions, Part B, Condition 6.";

29.

the definition of Change in Law is deleted and replaced with the following:
""Change in Law" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and Part
A-2, Condition 10 and Note Condition 9.1.";

30.

the definition of Conditionally Transferable Obligation is deleted and replaced with the following:
""Conditionally Transferable Obligation" is as defined in the Credit Security Conditions, Part A1, Condition 10 and Part A-2, Condition 10.";

31.

the definition of Conditions to Settlement is deleted and replaced with the following:
""Conditions to Settlement" is as defined in the Auction Settlement Terms Annex, Part B,
Condition 4 and the Credit Security Conditions, Part A-2, Condition 10.";
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32.

the definition of Consent Required Loan is deleted and replaced with the following:
""Consent Required Loan" is as defined in the Credit Security Conditions, Part A-1, Condition 10
and Part A-2, Condition 10.";

33.

the definition of Convertible Obligation is deleted and replaced with the following:
""Convertible Obligation" is as defined in the Credit Security Conditions, Part A-1, Condition 10
and Part A-2, Condition 10.";

34.

the definition of Credit Certificates is deleted and replaced with the following:
""Credit Certificates" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and
Part A-2, Condition 10.";

35.

the definition of Credit Derivatives Auction Settlement Terms is deleted and replaced with the
following:
""Credit Derivatives Auction Settlement Terms" is as defined in the Credit Security Conditions,
Part A-1, Condition 10 and Part A-2, Condition 10.";

36.

the definition of Credit Derivatives Definitions is deleted and replaced with the following:
""Credit Derivatives Definitions" is as defined in the Credit Security Conditions, Part A-1,
Condition 10 and Part A-2, Condition 10.";

37.

the definition of Credit Derivatives Determinations Committee is deleted and replaced with the
following:
""Credit Derivatives Determinations Committee" is as defined in the Credit Security Conditions,
Part A-1, Condition 10 and Part A-2, Condition 10 and Credit Security Conditions, Part B, Condition
6.";

38.

the definition of Credit Event is deleted and replaced with the following:
""Credit Event" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and Part A2, Condition 10 and Credit security Conditions, Part B, Condition 6.";

39.

the definition of Credit Event Backstop Date is deleted and replaced with the following:
""Credit Event Backstop Date" is as defined in the Credit Security Conditions, Part A-1, Condition
10 and Part A-2, Condition 10.";

40.

the definition of Credit Event Cash Settlement Amount is deleted and replaced with the following:
""Credit Event Cash Settlement Amount" is as defined in the Credit Security Conditions, Part A1, Condition 10 and Part A-2, Condition 10.";

41.

the definition of Credit Event Notice is deleted and replaced with the following:
""Credit Event Notice" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and
Part A-2, Condition 10 and Credit Security Conditions, Part B, Condition 6.";

42.

the definition of Credit Event Resolution Request Date is deleted and replaced with the following:
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""Credit Event Resolution Request Date" is as defined in the Credit Security Conditions, Part A-1,
Condition 10 and Part A-2, Condition 10.";
43.

the definition of Credit Notes is deleted and replaced with the following:
""Credit Notes" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and Part A2, Condition 10.";

44.

the definition of Credit Securities is deleted and replaced with the following:
""Credit Securities" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and Part
A-2, Condition 10.";

45.

the definition of Credit security Business Day is deleted and replaced with the following:
""Credit security Business Day" is as defined in the Credit Security Conditions, Part A-1,
Condition 10 and Part A-2, Condition 10.";

46.

the definition of Credit security Dealer is deleted and replaced with the following:
""Credit security Dealer" is as defined in the Credit Security Conditions, Part A-1, Condition 10
and Part A-2, Condition 10.";

47.

the definition of Credit security Settlement Date is deleted and replaced with the following:
""Credit security Settlement Date" is as defined in the Credit Security Conditions, Part A-1,
Condition 10 and Part A-2, Condition 10 and Credit security Conditions, Part B, Condition 6.";

48.

the definition of Credit Warrants is deleted and replaced with the following:
""Credit Warrants" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and Part
A-2, Condition 10.";

49.

the definition of Currency Amount is deleted and replaced with the following:
""Currency Amount" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and
Part A-2, Condition 10.";

50.

the definition of Currency Rate is deleted and replaced with the following:
""Currency Rate" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and Part
A-2, Condition 10.";

51.

the definition of Currency Rate Source is deleted and replaced with the following:
""Currency Rate Source" is as defined in the Credit Security Conditions, Part A-1, Condition 10
and Part A-2, Condition 10.";

52.

the definition of DC Credit Event Announcement is deleted and replaced with the following:
""DC Credit Event Announcement" is as defined in the Credit Security Conditions, Part A-1,
Condition 10 and Part A-2, Condition 10.";

53.

the definition of Default Requirement is deleted and replaced with the following:
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""Default Requirement" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and
Part A-2, Condition 10.";
54.

the definition of Deliver is deleted and replaced with the following:
""Deliver" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and Part A-2,
Condition 10.";

55.

the definition of Deliverable Obligation Category is deleted and replaced with the following:
""Deliverable Obligation Category" is as defined in the Credit Security Conditions, Part A-1,
Condition 10 and Part A-2, Condition 10.";

56.

the definition of Deliverable Obligation Characteristics is deleted and replaced with the following:
""Deliverable Obligation Characteristics" is as defined in the Credit Security Conditions, Part A1, Condition 10 and Part A-2, Condition 10.";

57.

the definition of Deliverable Obligation Provisions is deleted and replaced with the following:
""Deliverable Obligation Provisions" is as defined in the Credit Security Conditions, Part A-1,
Condition 10 and Part A-2, Condition 10.";

58.

the definition of Deliverable Obligation Terms is deleted and replaced with the following:
""Deliverable Obligation Terms" is as defined in the Credit Security Conditions, Part A-1,
Condition 10 and Part A-2, Condition 10.";

59.

the definition of Deliverable Obligation is deleted and replaced with the following:
""Deliverable Obligation" is as defined in the Credit Security Conditions, Part A-1, Condition 10
and Part A-2, Condition 10.";

60.

the definition of Delivery Date is deleted and replaced with the following:
""Delivery Date" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and Part A2, Condition 10, Commodity Security Condition 1 and Note Condition 4(b)(i)(C).";

61.

the definition of Direct Loan Participation is deleted and replaced with the following:
""Direct Loan Participation" is as defined in the Credit Security Conditions, Part A-1, Condition
10 and Part A-2, Condition 10.";

62.

the definition of Domestic Currency is deleted and replaced with the following:
""Domestic Currency" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and
Part A-2, Condition 10.";

63.

the definition of Downstream Affiliate is deleted and replaced with the following:
""Downstream Affiliate" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and
Part A-2, Condition 10.";

64.

the definition of Due and Payable Amount is deleted and replaced with the following:
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""Due and Payable Amount" is as defined in the Credit Security Conditions, Part A-1, Condition
10 and Part A-2, Condition 10.";
65.

the definition of Eligible Transferee is deleted and replaced with the following:
""Eligible Transferee" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and
Part A-2, Condition 10.";

66.

the definition of Enabling Obligation is deleted and replaced with the following:

67.

""Enabling Obligation" is as defined in the Credit Security Conditions, Part A-2, Condition 10.";
the definition of Equity Securities is deleted and replaced with the following:
""Equity Securities" is as defined in the Credit Security Conditions, Part A-2, Condition 10.";

68.

the definition of Escrow is deleted and replaced with the following:
""Escrow" is as defined in the Credit Security Conditions, Part A-2, Condition 10.";

69.

the definition of Escrow Agent is deleted and replaced with the following:
""Escrow Agent" is as defined in the Credit Security Conditions, Part A-2, Condition 10.";

70.

the definition of Event Determination Date is deleted and replaced with the following:
""Event Determination Date" is as defined in the Credit Security Conditions, Part A-1, Condition
10 and Part A-2, Condition 10.";

71.

the definition of Excess Amount is deleted and replaced with the following:
""Excess Amount" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and Part
A-2, Condition 10.";

72.

the definition of Exchangeable Obligation is deleted and replaced with the following:
""Exchangeable Obligation" is as defined in the Credit Security Conditions, Part A-2, Condition
10.";

73.

the definition of Excluded Deliverable Obligation is deleted and replaced with the following:
""Excluded Deliverable Obligation" is as defined in the Credit Security Conditions, Part A-1,
Condition 10 and Part A-2, Condition 10.";

74.

the definition of Excluded Obligation is deleted and replaced with the following:
""Excluded Obligation" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and
Part A-2, Condition 10.";

75.

the definition of Exercise Amount is deleted and replaced with the following:
""Exercise Amount" is as defined in the Credit security Condition 8(a)(i) and the Credit Security
Conditions, Part A-1, Condition 10 and Part A-2, Condition 10.";

76.

the definition of Exercise Cut-off Date is deleted and replaced with the following:
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""Exercise Cut-off Date" is as defined in the Credit Security Conditions, Part A-1, Condition 10
and Part A-2, Condition 10.";
77.

the definition of Extended Physical Settlement Date is deleted and replaced with the following:
""Extended Physical Settlement Date" is as defined in the Credit Security Conditions, Part A-1,
Condition 10 and Part A-2, Condition 10.";

78.

the definition of Extension Date is deleted and replaced with the following:
""Extension Date" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and Part
A-2, Condition 10.";

79.

the definition of Extension Notice is deleted and replaced with the following:
""Extension Notice" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and Part
A-2, Condition 10 and Credit security Conditions, Part B, Condition 6.";

80.

the definition of Failure to Pay is deleted and replaced with the following:
""Failure to Pay" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and Part
A-2, Condition 10 and Credit security Conditions, Part B, Condition 6.";

81.

the definition of Fallback Settlement Event is deleted and replaced with the following:
""Fallback Settlement Event" is as defined in the Credit Security Conditions, Part A-1, Condition
10 and Part A-2, Condition 10.";

82.

the definition of Fallback Settlement Method is deleted and replaced with the following:
""Fallback Settlement Method" is as defined in the Credit Security Conditions, Part A-1, Condition
10 and Part A-2, Condition 10.";

83.

the definition of Final List is deleted and replaced with the following:
""Final List" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and Part A-2,
Condition 10.";

84.

the definition of Final List Publication Date is deleted and replaced with the following:
""Final List Publication Date" is as defined in the Credit Security Conditions, Part A-1, Condition
10 and Part A-2, Condition 10.";

85.

the definition of Final Price is deleted and replaced with the following:
""Final Price" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and Part A-2,
Condition 10 and Credit security Conditions, Part B, Condition 6.";

86.

the definition of First Ranking is deleted and replaced with the following:
""First Ranking" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and Part A2, Condition 10.";

87.

the definition of First Ranking Interest is deleted and replaced with the following:
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""First Ranking Interest" is as defined in the Credit Security Conditions, Part A-1, Condition 10
and Part A-2, Condition 10.";
88.

the definition of Full Quotation is deleted and replaced with the following:
""Full Quotation" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and Part
A-2, Condition 10.";

89.

the definition of Fully Transferable Obligation is deleted and replaced with the following:
""Fully Transferable Obligation" is as defined in the Credit Security Conditions, Part A-1,
Condition 10 and Part A-2, Condition 10.";

90.

the definition of Governmental Authority is deleted and replaced with the following:
""Governmental Authority" is as defined in the Credit Security Conditions, Part A-1, Condition 10
and Part A-2, Condition 10.";

91.

the definition of Grace Period is deleted and replaced with the following:
""Grace Period" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and Part A2, Condition 10 and Credit security Conditions, Part B, Condition 6.";

92.

the definition of Grace Period Business Day is deleted and replaced with the following:
""Grace Period Business Day" is as defined in the Credit Security Conditions, Part A-1, Condition
10 and Part A-2, Condition 10.";

93.

the definition of Grace Period Extension Date is deleted and replaced with the following:
""Grace Period Extension Date" is as defined in the Credit Security Conditions, Part A-1,
Condition 10 and Part A-2, Condition 10.";

94.

the definition of X is deleted and replaced with the following:
""Hedging Disruption" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and
Part A-2, Condition 10 and Note Condition 9.1.";

95.

the definition of Hedge Disruption Event is deleted and replaced with the following:
""Hedge Disruption Event" is as defined in the Credit Security Conditions, Part A-1, Condition 10
and Part A-2, Condition 10.";

96.

the definition of Hedge Transaction is deleted and replaced with the following:
""Hedge Transaction" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and
Part A-2, Condition 10.";

97.

the definition of Increased Cost of Hedging is deleted and replaced with the following:
""Increased Cost of Hedging" is as defined in the Credit Security Conditions, Part A-1, Condition
10 and Part A-2, Condition 10 and Note Condition 9.1.";

98.

the definition of Indicative Quotation is deleted and replaced with the following:
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""Indicative Quotation" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and
Part A-2, Condition 10.";
99.

the definition of Interest is deleted and replaced with the following:
""Interest" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and Part A-2,
Condition 10 and Note Condition 6.2.";

100.

the definition of ISDA is deleted and replaced with the following:
""ISDA" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and Part A-2,
Condition 10 , Annex to the Additional Terms and Conditions for Credit Securities - Auction
Settlement Terms Annex and Credit security Conditions, Part B, Condition 6.";

101.

the definition of July 2009 Supplement is deleted and replaced with the following:
""July 2009 Supplement" is as defined in the Annex to the Additional Terms and Conditions for
Credit Securities - Auction Settlement Terms Annex and the Credit Security Conditions, Part A-1,
Condition 10 and Part A-2, Condition 10.";

102.

the definition of Latest Maturity Restructured Bond is deleted and replaced with the following:
""Latest Maturity Restructured Bond" is as defined in the Credit Security Conditions, Part A-1,
Condition 10 and Part A-2, Condition 10.";

103.

the definition of Latest Permissible Physical Settlement Date is deleted and replaced with the
following:
""Latest Permissible Physical Settlement Date" is as defined in the Credit Security Conditions,
Part A-1, Condition 10 and Part A-2, Condition 10.";

104.

the definition of Legacy Reference Entity is deleted and replaced with the following:
""Legacy Reference Entity" is as defined in the Credit Security Conditions, Part A-1, Condition
6(b)(ii) and Part A-2, Condition 6(b)(ii).";

105.

the definition of Limitation Date is deleted and replaced with the following:
""Limitation Date" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and Part
A-2, Condition 10.";

106.

the definition of Linear Basket Credit Certificate is deleted and replaced with the following:
""Linear Basket Credit Certificate" is as defined in the Credit Security Conditions, Part A-1,
Condition 10 and Part A-2, Condition 10.";

107.

the definition of Linear Basket Credit Notes is deleted and replaced with the following:
""Linear Basket Credit Notes" is as defined in the Credit Security Conditions, Part A-1, Condition
10 and Part A-2, Condition 10.";

108.

the definition of Linear Basket Credit Securities is deleted and replaced with the following:
""Linear Basket Credit Securities" is as defined in the Credit Security Conditions, Part A-1,
Condition 10 and Part A-2, Condition 10.";
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109.

the definition of Linear Basket Credit Warrant is deleted and replaced with the following:
""Linear Basket Credit Warrant" is as defined in the Credit Security Conditions, Part A-1,
Condition 10 and Part A-2, Condition 10.";

110.

the definition of Listed is deleted and replaced with the following:
""Listed" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and Part A-2,
Condition 10.";

111.

the definition of Loan is deleted and replaced with the following:
""Loan" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and Part A-2,
Condition 10.";

112.

the definition of London Business Day is deleted and replaced with the following:
""London Business Day" is as defined in the Credit Security Conditions, Part A-1, Condition 10
and Part A-2, Condition 10.";

113.

the definition of LPN is deleted and replaced with the following:
""LPN" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and Part A-2,
Condition 10.";

114.

the definition of LPN Issuer is deleted and replaced with the following:
""LPN Issuer" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and Part A-2,
Condition 10.";

115.

the definition of LPN Reference Obligation is deleted and replaced with the following:
""LPN Reference Obligation" is as defined in the Credit Security Conditions, Part A-1, Condition
10 and Part A-2, Condition 10.";

116.

the definition of Maturity Date is deleted and replaced with the following:
""Maturity Date" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and Part
A-2, Condition 10.";

117.

the definition of Maximum Maturity is deleted and replaced with the following:
""Maximum Maturity" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and
Part A-2, Condition 10.";

118.

the definition of Merger Event is deleted and replaced with the following:
""Merger Event" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and Part A2, Condition 10 , Share Security Condition 4.1, ETI Security Condition 1 and Fund Security
Condition 1.";

119.

the definition of Merger Event Redemption Date is deleted and replaced with the following:
""Merger Event Redemption Date" is as defined in the Credit Security Conditions, Part A-1,
Condition 10 and Part A-2, Condition 10.";
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120.

the definition of Minimum Quotation Amount is deleted and replaced with the following:
""Minimum Quotation Amount" is as defined in the Credit Security Conditions, Part A-1,
Condition 10 and Part A-2, Condition 10.";

121.

the definition of Modified Eligible Transferee is deleted and replaced with the following:
""Modified Eligible Transferee" is as defined in the Credit Security Conditions, Part A-1,
Condition 10 and Part A-2, Condition 10.";

122.

the definition of Modified Restructuring Maturity Limitation Date is deleted and replaced with the
following:
""Modified Restructuring Maturity Limitation Date" is as defined in the Credit Security
Conditions, Part A-1, Condition 10 and Part A-2, Condition 10.";

123.

the definition of Multiple Holder Obligation is deleted and replaced with the following:
""Multiple Holder Obligation" is as defined in the Credit Security Conditions, Part A-1, Condition
10 and Part A-2, Condition 10.";

124.

the definition of N is deleted and replaced with the following:
""N" is as defined in Payout Condition 2.1(d), Payout Condition 3.1(d) and the Credit Security
Conditions, Part A-1, Condition 10 and Part A-2, Condition 10.";

125.

the definition of Next Currency Fixing Time is deleted and replaced with the following:
""Next Currency Fixing Time" is as defined in the Credit Security Conditions, Part A-1, Condition
10 and Part A-2, Condition 10.";

126.

the definition of No Auction Announcement Date is deleted and replaced with the following:
""No Auction Announcement Date" is as defined in the Credit Security Conditions, Part A-1,
Condition 10 and Part A-2, Condition 10.";

127.

the definition of Non-Capped Reference Entity is deleted and replaced with the following:
""Non-Capped Reference Entity" is as defined in the Credit Security Conditions, Part A-1,
Condition 10 and Part A-2, Condition 10.";

128.

the definition of NOPS Amendment Notice is deleted and replaced with the following:
""NOPS Amendment Notice" is as defined in the Credit Security Conditions, Part A-1, Condition
10 and Part A-2, Condition 10.";

129.

the definition of Not Bearer is deleted and replaced with the following:
""Not Bearer" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and Part A-2,
Condition 10.";

130.

the definition of Not Contingent is deleted and replaced with the following:
""Not Contingent" is as defined in the Credit Security Conditions, Part A-2, Condition 10.";
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131.

the definition of Not Domestic Currency is deleted and replaced with the following:
""Not Domestic Currency" is as defined in the Credit Security Conditions, Part A-1, Condition 10
and Part A-2, Condition 10.";

132.

the definition of Not Domestic Issuance is deleted and replaced with the following:
""Not Domestic Issuance" is as defined in the Credit Security Conditions, Part A-1, Condition 10
and Part A-2, Condition 10.";

133.

the definition of Not Domestic Law is deleted and replaced with the following:
""Not Domestic Law" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and
Part A-2, Condition 10.";

134.

the definition of Not Sovereign Lender is deleted and replaced with the following:
""Not Sovereign Lender" is as defined in the Credit Security Conditions, Part A-1, Condition 10
and Part A-2, Condition 10.";

135.

the definition of Not Subordinated is deleted and replaced with the following:
""Not Subordinated" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and
Part A-2, Condition 10.";

136.

the definition of Notice Delivery Period is deleted and replaced with the following:
""Notice Delivery Period" is as defined in the Credit Security Conditions, Part A-1, Condition 10
and Part A-2, Condition 10.";

137.

the definition of Notice of Physical Settlement is deleted and replaced with the following:
""Notice of Physical Settlement" is as defined in the Credit Security Conditions, Part A-1,
Condition 10 and Part A-2, Condition 10.";

138.

the definition of Notice of Publicly Available Information is deleted and replaced with the following:
""Notice of Publicly Available Information" is as defined in the Credit Security Conditions, Part
A-1, Condition 10 and Part A-2, Condition 10.";

139.

the definition of Notional Credit Derivative Transaction is deleted and replaced with the following:
""Notional Credit Derivative Transaction" is as defined in the Credit Security Conditions, Part A1, Condition 10 and Part A-2, Condition 10.";

140.

the definition of Nth is deleted and replaced with the following:
""Nth" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and Part A-2,
Condition 10.";

141.

the definition of Nth-to-Default Credit Certificate is deleted and replaced with the following:
""Nth-to-Default Credit Certificate" is as defined in the Credit Security Conditions, Part A-1,
Condition 10 and Part A-2, Condition 10.";
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142.

the definition of Nth-to-Default Credit Note is deleted and replaced with the following:
""Nth-to-Default Credit Note" is as defined in the Credit Security Conditions, Part A-1, Condition
10 and Part A-2, Condition 10.";

143.

the definition of Nth-to-Default Credit Warrant is deleted and replaced with the following:
""Nth-to-Default Credit Warrant" is as defined in the Credit Security Conditions, Part A-1,
Condition 10 and Part A-2, Condition 10.";

144.

the definition of Obligation is deleted and replaced with the following:
""Obligation" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and Part A-2,
Condition 10.";

145.

the definition of Obligation Acceleration is deleted and replaced with the following:
""Obligation Acceleration" is as defined in the Credit Security Conditions, Part A-1, Condition 10
and Part A-2, Condition 10.";

146.

the definition of Obligation Category is deleted and replaced with the following:
""Obligation Category" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and
Part A-2, Condition 10.";

147.

the definition of Obligation Characteristic is deleted and replaced with the following:
""Obligation Characteristic" is as defined in the Credit Security Conditions, Part A-1, Condition
10 and Part A-2, Condition 10.";

148.

the definition of Obligation Currency is deleted and replaced with the following:
""Obligation Currency" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and
Part A-2, Condition 10.";

149.

the definition of Obligation Default is deleted and replaced with the following:
""Obligation Default" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and
Part A-2, Condition 10.";

150.

the definition of Officer's Certification is deleted and replaced with the following:
""Officer's Certification" is as defined in the Credit Security Conditions, Part A-2, Condition 10.";

151.

the definition of Original Bonds is deleted and replaced with the following:
""Original Bonds" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and Part
A-2, Condition 10.";

152.

the definition of Original Loans is deleted and replaced with the following:
""Original Loans" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and Part
A-2, Condition 10.";

153.

the definition of Outstanding Amount is deleted and replaced with the following:
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""Outstanding Amount" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and
Part A-2, Condition 10.";
154.

the definition of Outstanding Principal Balance is deleted and replaced with the following:
""Outstanding Principal Balance" is as defined in the Credit Security Conditions, Part A-1,
Condition 10 and Part A-2, Condition 10.";

155.

the definition of Parallel Auction is deleted and replaced with the following:
""Parallel Auction" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and Part
A-2, Condition 10.";

156.

the definition of Parallel Auction Cancellation Date is deleted and replaced with the following:
""Parallel Auction Cancellation Date" is as defined in the Credit Security Conditions, Part A-1,
Condition 10 and Part A-2, Condition 10.";

157.

the definition of Parallel Auction Final Price Determination Date is deleted and replaced with the
following:
""Parallel Auction Final Price Determination Date" is as defined in the Credit Security
Conditions, Part A-1, Condition 10 and Part A-2, Condition 10.";

158.

the definition of Parallel Auction Settlement Terms is deleted and replaced with the following:
""Parallel Auction Settlement Terms" is as defined in the Credit Security Conditions, Part A-1,
Condition 10 and Part A-2, Condition 10.";

159.

the definition of Partial Cash Settlement Amount is deleted and replaced with the following:
""Partial Cash Settlement Amount" is as defined in the Credit Security Conditions, Part A-1,
Condition 10 and Part A-2, Condition 10.";

160.

the definition of Partial Cash Settlement Date is deleted and replaced with the following:
""Partial Cash Settlement Date" is as defined in the Credit Security Conditions, Part A-1,
Condition 10 and Part A-2, Condition 10.";

161.

the definition of Payment is deleted and replaced with the following:
""Payment" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and Part A-2,
Condition 10.";

162.

the definition of Payment Requirement is deleted and replaced with the following:
""Payment Requirement" is as defined in the Credit Security Conditions, Part A-1, Condition 10
and Part A-2, Condition 10 and Credit Security Conditions, Part B, Condition 6.";

163.

the definition of Permissible Deliverable Obligations is deleted and replaced with the following:
""Permissible Deliverable Obligations" is as defined in the Credit Security Conditions, Part A-1,
Condition 10 and Part A-2, Condition 10.";

164.

the definition of Permitted Currency is deleted and replaced with the following:
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""Permitted Currency" is as defined in the Credit Security Conditions, Part A-2, Condition 10.";
165.

the definition of Physical Settlement Adjustment is deleted and replaced with the following:
""Physical Settlement Adjustment" is as defined in the Credit Security Conditions, Part A-1,
Condition 10 and Part A-2, Condition 10.";

166.

the definition of Physical Settlement Adjustment Rounding Amount is deleted and replaced with the
following:
""Physical Settlement Adjustment Rounding Amount" is as defined in the Credit Security
Conditions, Part A-1, Condition 10 and Part A-2, Condition 10.";

167.

the definition of Physical Settlement Date is deleted and replaced with the following:
""Physical Settlement Date" is as defined in the Credit Security Conditions, Part A-1, Condition 10
and Part A-2, Condition 10.";

168.

the definition of Physical Settlement Matrix is deleted and replaced with the following:
""Physical Settlement Matrix" is as defined in the Credit Security Conditions, Part A-1, Condition
10 and Part A-2, Condition 10.";

169.

the definition of Physical Settlement Period is deleted and replaced with the following:
""Physical Settlement Period" is as defined in the Credit Security Conditions, Part A-1, Condition
10 and Part A-2, Condition 10.";

170.

the definition of Potential Cash Settlement Event is deleted and replaced with the following:
""Potential Cash Settlement Event" is as defined in the Credit Security Conditions, Part A-1,
Condition 10 and Part A-2, Condition 10.";

171.

the definition of Potential Failure to Pay is deleted and replaced with the following:
""Potential Failure to Pay" is as defined in the Credit Security Conditions, Part A-1, Condition 10
and Part A-2, Condition 10 and Credit Security Conditions Part B, Condition 6.";

172.

the definition of Potential Repudiation/Moratorium is deleted and replaced with the following:
""Potential Repudiation/Moratorium" is as defined in the Credit Security Conditions, Part A-1,
Condition 10 and Part A-2, Condition 10.";

173.

the definition of Prior Reference Obligation is deleted and replaced with the following:
""Prior Reference Obligation" is as defined in the Credit Security Conditions, Part A-1, Condition
10 and Part A-2, Condition 10.";

174.

the definition of Public Source is deleted and replaced with the following:
""Public Source" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and Part A2, Condition 10.";

175.

the definition of Publicly Available Information is deleted and replaced with the following:
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""Publicly Available Information" is as defined in the Credit Security Conditions, Part A-1,
Condition 10 and Part A-2, Condition 10.";
176.

the definition of Qualifying Affiliate Guarantee is deleted and replaced with the following:
""Qualifying Affiliate Guarantee" is as defined in the Credit Security Conditions, Part A-1,
Condition 10 and Part A-2, Condition 10.";

177.

the definition of Qualifying Guarantee is deleted and replaced with the following:
""Qualifying Guarantee" is as defined in the Credit Security Conditions, Part A-1, Condition 10
and Part A-2, Condition 10.";

178.

the definition of Qualifying Participation Seller is deleted and replaced with the following:
""Qualifying Participation Seller" is as defined in the Credit Security Conditions, Part A-1,
Condition 10 and Part A-2, Condition 10.";

179.

the definition of Quotation is deleted and replaced with the following:
""Quotation" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and Part A-2,
Condition 10.";

180.

the definition of Quotation Amount is deleted and replaced with the following:
""Quotation Amount" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and
Part A-2, Condition 10.";

181.

the definition of Redemption Date is deleted and replaced with the following:
""Redemption Date" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and
Part A-2, Condition 10.";

182.

the definition of Reference Entities is deleted and replaced with the following:
""Reference Entities" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and
Part A-2, Condition 10.";

183.

the definition of Reference Entity is deleted and replaced with the following:
""Reference Entity" is as defined in the Credit security Conditions, Part B, Condition 6 and the
Credit Security Conditions, Part A-1, Condition 10 and Part A-2, Condition 10.";

184.

the definition of Reference Entity Notional Amount is deleted and replaced with the following:
""Reference Entity Notional Amount" is as defined in the Credit Security Conditions, Part A-1,
Condition 10 and Part A-2, Condition 10.";

185.

the definition of Reference Obligation is deleted and replaced with the following:
""Reference Obligation" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and
Part A-2, Condition 10 and Credit security Conditions, Part B, Condition 6.";

186.

the definition of Reference Obligations Only is deleted and replaced with the following:
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""Reference Obligations Only" is as defined in the Credit Security Conditions, Part A-1, Condition
10 and Part A-2, Condition 10.";
187.

the definition of Relevant Date is deleted and replaced with the following:
""Relevant Date" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and Part A2, Condition 10, Note Condition 6.2 and Note Condition 6.3(B).";

188.

the definition of Relevant Obligations is deleted and replaced with the following:
""Relevant Obligations" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and
Part A-2, Condition 10.";

189.

the definition of Relevant Valuation Date is deleted and replaced with the following:
""Relevant Valuation Date" is as defined in the Credit Security Conditions, Part A-1, Condition 10
and Part A-2, Condition 10.";

190.

the definition of Replaced Deliverable Obligation Outstanding Amount is deleted and replaced with
the following:
""Replaced Deliverable Obligation Outstanding Amount" is as defined in the Credit Security
Conditions, Part A-1, Condition 10 and Part A-2, Condition 10.";

191.

the definition of Replacement Deliverable Obligation is deleted and replaced with the following:
""Replacement Deliverable Obligation" is as defined in the Credit Security Conditions, Part A-1,
Condition 10 and Part A-2, Condition 10.";

192.

the definition of Replacement Reference Entity is deleted and replaced with the following:
""Replacement Reference Entity" is as defined in the Credit Security Conditions, Part A-1,
Condition 10 and Part A-2, Condition 10.";

193.

the definition of Representative Amount is deleted and replaced with the following:
""Representative Amount" is as defined in the Credit Security Conditions, Part A-1, Condition 10
and Part A-2, Condition 10.";

194.

the definition of Repudiation/Moratorium is deleted and replaced with the following:
""Repudiation/Moratorium" is as defined in the Credit Security Conditions, Part A-1, Condition 10
and Part A-2, Condition 10.";

195.

the definition of Repudiation/Moratorium Evaluation Date is deleted and replaced with the
following:
""Repudiation/Moratorium Evaluation Date" is as defined in the Credit Security Conditions, Part
A-1, Condition 10 and Part A-2, Condition 10.";

196.

the definition of Resolve is deleted and replaced with the following:
""Resolve" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and Part A-2,
Condition 10.";
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197.

the definition of Restructured Bond or Loan is deleted and replaced with the following:
""Restructured Bond" or "Loan" is as defined in the Credit Security Conditions, Part A-1,
Condition 10 and Part A-2, Condition 10.";

198.

the definition of Restructuring is deleted and replaced with the following:
""Restructuring" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and Part A2, Condition 10.";

199.

the definition of Restructuring Date is deleted and replaced with the following:
""Restructuring Date" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and
Part A-2, Condition 10.";

200.

the definition of Restructuring Exercise Date is deleted and replaced with the following:
""Restructuring Exercise Date" is as defined in the Credit Security Conditions, Part A-1, Condition
10 and Part A-2, Condition 10.";

201.

the definition of Restructuring Maturity Limitation Date is deleted and replaced with the following:
""Restructuring Maturity Limitation Date" is as defined in the Credit Security Conditions, Part
A-1, Condition 10 and Part A-2, Condition 10.";

202.

the definition of Revised Currency Rate is deleted and replaced with the following:
""Revised Currency Rate" is as defined in the Credit Security Conditions, Part A-1, Condition 10
and Part A-2, Condition 10.";

203.

the definition of Rules is deleted and replaced with the following:
""Rules" is as defined in the Annex to the Additional Terms and Conditions for Credit Securities Auction Settlement Terms Annex, Credit security Conditions, Part A, Condition 10 and Part A-2,
Condition 10 and Credit security Conditions, Part B, Condition 6.";

204.

the definition of Senior Obligation is deleted and replaced with the following:
""Senior Obligation" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and
Part A-2, Condition 10.";

205.

the definition of Settlement Currency is deleted and replaced with the following:
""Settlement Currency" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and
Part A-2, Condition 10.";

206.

the definition of Settlement Method is deleted and replaced with the following:
""Settlement Method" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and
Part A-2, Condition 10.";

207.

the definition of Settlement Valuation Date is deleted and replaced with the following:
""Settlement Valuation Date" is as defined in the Credit Security Conditions, Part A-1, Condition
10 and Part A-2, Condition 10.";
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208.

the definition of Single Reference Entity Credit Certificate is deleted and replaced with the
following:
""Single Reference Entity Credit Certificate" is as defined in the Credit Security Conditions, Part
A-1, Condition 10 and Part A-2, Condition 10.";

209.

the definition of Single Reference Entity Credit Note is deleted and replaced with the following:
""Single Reference Entity Credit Note" is as defined in the Credit Security Conditions, Part A-1,
Condition 10 and Part A-2, Condition 10.";

210.

the definition of Single Reference Entity Credit Securities is deleted and replaced with the following:
""Single Reference Entity Credit Securities" is as defined in the Credit Security Conditions, Part
A-1, Condition 10 and Part A-2, Condition 10.";

211.

the definition of Single Reference Entity Credit Warrant is deleted and replaced with the following:
""Single Reference Entity Credit Warrant" is as defined in the Credit Security Conditions, Part A1, Condition 10 and Part A-2, Condition 10.";

212.

the definition of Sovereign is deleted and replaced with the following:
""Sovereign" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and Part A-2,
Condition 10.";

213.

the definition of Sovereign Agency is deleted and replaced with the following:
""Sovereign Agency" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and
Part A-2, Condition 10.";

214.

the definition of Specified Currency is deleted and replaced with the following:
""Specified Currency" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and
Part A-2, Condition 10.";

215.

the definition of Standard Specified Currencies is deleted and replaced with the following:
""Standard Specified Currencies" is as defined in the Credit Security Conditions, Part A-1,
Condition 10 and Part A-2, Condition 10.";

216.

the definition of Subordinated is deleted and replaced with the following:
""Subordinated" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and Part A2, Condition 10.";

217.

the definition of Subordinated Obligation is deleted and replaced with the following:
""Subordinated Obligation" is as defined in the Credit Security Conditions, Part A-1, Condition 10
and Part A-2, Condition 10.";

218.

the definition of Subordination is deleted and replaced with the following:
""Subordination" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and Part
A-2, Condition 10.";
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219.

the definition of Substitute Reference Obligation is deleted and replaced with the following:
""Substitute Reference Obligation" is as defined in the Credit Security Conditions, Part A-1,
Condition 10 and Part A-2, Condition 10.";

220.

the definition of succeed is deleted and replaced with the following:
""succeed" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and Part A-2,
Condition 10.";

221.

the definition of Succession Event is deleted and replaced with the following:
""Succession Event" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and Part
A-2, Condition 10 and Credit security Conditions, Part B, Condition 6.";

222.

the definition of Succession Event Backstop Date is deleted and replaced with the following:
""Succession Event Backstop Date" is as defined in the Credit Security Conditions, Part A-1,
Condition 10 and Part A-2, Condition 10.";

223.

the definition of Successor is deleted and replaced with the following:
""Successor" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and Part A-2,
Condition 10 and Credit security Conditions, Part B, Condition 6.";

224.

the definition of Successor Provisions is deleted and replaced with the following:
""Successor Provisions" is as defined in the Credit Security Conditions, Part A-1, Condition 9(c)
and Part A-2, Condition 9(c).";

225.

the definition of Supranational Organisation is deleted and replaced with the following:
""Supranational Organisation" is as defined in the Credit Security Conditions, Part A-1, Condition
10 and Part A-2, Condition 10.";

226.

the definition of Surviving Reference Entity is deleted and replaced with the following:
""Surviving Reference Entity" is as defined in the Credit Security Conditions, Part A-1, Condition
10 and Part A-2, Condition 10 and Credit Security Conditions, Part A-1, Condition 6(b)(ii) and Part
A-2, Condition 6(b)(ii).";

227.

the definition of Trade Date is deleted and replaced with the following:
""Trade Date" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and Part A-2,
Condition 10 and ETI Security Condition 1 and Fund Security Condition 1.";

228.

the definition of Transaction Auction Settlement Terms is deleted and replaced with the following:
""Transaction Auction Settlement Terms" is as defined in the Credit Security Conditions, Part A1, Condition 10 and Part A-2, Condition 10.";

229.

the definition of Transaction Type is deleted and replaced with the following:
""Transaction Type" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and
Part A-2, Condition 10.";
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230.

the definition of Transferable is deleted and replaced with the following:
""Transferable" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and Part A2, Condition 10.";

231.

the definition of Undeliverable Obligation is deleted and replaced with the following:
""Undeliverable Obligation" is as defined in the Credit Security Conditions, Part A-1, Condition 10
and Part A-2, Condition 10.";

232.

the definition of Undeliverable Valuation Date is deleted and replaced with the following:
""Undeliverable Valuation Date" is as defined in the Credit Security Conditions, Part A-1,
Condition 10 and Part A-2, Condition 10.";

233.

the definition of Underlying Finance Instrument is deleted and replaced with the following:
""Underlying Finance Instrument" is as defined in the Credit Security Conditions, Part A-1,
Condition 10 and Part A-2, Condition 10.";

234.

the definition of Underlying Loan is deleted and replaced with the following:
""Underlying Loan" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and Part
A-2, Condition 10.";

235.

the definition of Underlying Obligation is deleted and replaced with the following:
""Underlying Obligation" is as defined in the Credit Security Conditions, Part A-1, Condition 10
and Part A-2, Condition 10.";

236.

the definition of Underlying Obligor is deleted and replaced with the following:
""Underlying Obligor" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and
Part A-2, Condition 10.";

237.

the definition of Unwind Costs is deleted and replaced with the following:
""Unwind Costs" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and Part A2, Condition 10.";

238.

the definition of Valuation Date is deleted and replaced with the following:
""Valuation Date" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and Part
A-2, Condition 10 , in Index Security Condition 8, in Inflation Index Security Condition 1, in
Currency Security Condition 1, in Note Condition 12 and in Funds Security Condition 1.";

239.

the definition of Valuation Obligation is deleted and replaced with the following:
""Valuation Obligation" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and
Part A-2, Condition 10.";

240.

the definition of Valuation Obligations Portfolio is deleted and replaced with the following:
""Valuation Obligations Portfolio" is as defined in the Credit Security Conditions, Part A-1,
Condition 10 and Part A-2, Condition 10.";
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241.

the definition of Valuation Time is deleted and replaced with the following:
""Valuation Time" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and Part
A-2, Condition 10, in ETI Security Condition 1, in Currency Security Condition 1, in Index Security
Condition 8, in Note Condition 12 and in Fund Security Condition 1.";

242.

the definition of Voting Shares is deleted and replaced with the following:
""Voting Shares" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and Part A2, Condition 10.";

243.

the definition of Weighted Average Final Price is deleted and replaced with the following:
""Weighted Average Final Price" is as defined in the Credit Security Conditions, Part A-1,
Condition 10 and Part A-2, Condition 10.";

244.

the definition of Weighted Average Quotation is deleted and replaced with the following:
""Weighted Average Quotation" is as defined in the Credit Security Conditions, Part A-1,
Condition 10 and Part A-2, Condition 10.";

PART B
The following new definitions are added:
1.

""10-year Limitation Date" is as defined in the Credit Security Conditions, Part A-1, Condition
10.";

2.

""Asset" is as defined in the Credit Security Conditions, Part A-1, Condition 10.";

3.

""Asset Market Value" is as defined in the Credit Security Conditions, Part A-1, Condition 10.";

4.

""Asset Package" is as defined in the Credit Security Conditions, Part A-1, Condition 10.";

5.

""Asset Package Credit Event" is as defined in the Credit Security Conditions, Part A-1, Condition
10.";

6.

""Asset Package Delivery" is as defined in the Credit Security Conditions, Part A-1, Condition
5(i).";

7.

""Capital Ratio " is as defined in the Credit Security Conditions, Part A-1, Condition 7(b)(iii).";

8.

""Coco Provision" is as defined in the Credit Security Conditions, Part A-1, Condition 7(b)(iii).";

9.

""CoCo Supplement" is as defined in the Credit Security Conditions, Part A-1, Condition 10.";

10.

""Conforming Reference Obligation" is as defined in the Credit Security Conditions, Part A-1,
Condition 10.";

11.

""Credit Event Resolution Request Date" is as defined in the Credit Security Conditions, Part A-1,
Condition 10.";

12.

""DC Announcement Coverage Cut-off Date" is as defined in the Credit Security Conditions, Part
A-1, Condition 10.";
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13.

""DC Credit Event Meeting Announcement" is as defined in the Credit Security Conditions, Part
A-1, Condition 10.";

14.

""DC Credit Event Question" is as defined in the Credit Security Conditions, Part A-1, Condition
10.";

15.

""DC Credit Event Question Dismissal" is as defined in the Credit Security Conditions, Part A-1,
Condition 10.";

16.

""DC Resolution Reversal Cut-off Date" is as defined in the Credit Security Conditions, Part A-1,
Condition 10.";

17.

""DC Secretary" is as defined in the Credit Security Conditions, Part A-1, Condition 10.";

18.

""Domestic Law" is as defined in the Credit Security Conditions, Part A-1, Condition 10.";

19.

""Eligible Information" is as defined in the Credit Security Conditions, Part A-1, Condition 10.";

20.

""Exchange Bonds or Loans" is as defined in the Credit Security Conditions, Part A-1, Condition
10.";

21.

""Excluded Deliverable Obligation" is as defined in the Credit Security Conditions, Part A-1,
Condition 10.";

22.

""Excluded Obligation" is as defined in the Credit Security Conditions, Part A-1, Condition 10.";

23.

""Final Price" is as defined in the Credit Security Conditions, Part A-1, Condition 10.";

24.

""First Obligation" is as defined in the Credit Security Conditions, Part A-1, Condition 10.";

25.

""Fixed Cap" is as defined in the Credit Security Conditions, Part A-1, Condition 10.";

26.

""Further Subordinated Obligation" is as defined in the Credit Security Conditions, Part A-1,
Condition 10.";

27.

""Governmental Intervention" is as defined in the Credit Security Conditions, Part A-1, Condition
10.";

28.

""Joint Relevant Obligation" is as defined in the Credit Security Conditions, Part A-1, Condition
6(a)(iv).";

29.

""Joint Potential Successor" is as defined in the Credit Security Conditions, Part A-1, Condition
6(a)(iv)";

30.

""Largest Asset Package" is as defined in the Credit Security Conditions, Part A-1, Condition 10.";

31.

""M(M)R Restructuring" is as defined in the Credit Security Conditions, Part A-1, Condition 10.";

32.

""Movement Option Cut-Off Date" is as defined in the Credit Security Conditions, Part A-1,
Condition 10.";

33.

""Non-Conforming Reference Obligation" is as defined in the Credit Security Conditions, Part A1, Condition 10.";
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34.

""Non-Conforming Substitute Reference Obligation" is as defined in the Credit Security
Conditions, Part A-1, Condition 10.";

35.

""Non-Standard Reference Obligation" is as defined in the Credit Security Conditions, Part A-1,
Condition 10.";

36.

""Non-Financial Instrument" is as defined in the Credit Security Conditions, Part A-1, Condition
10.";

37.

""Non-Transferable Instrument" is as defined in the Credit Security Conditions, Part A-1,
Condition 10.";

38.

""NOPS Cut-off Date" is as defined in the Credit Security Conditions, Part A-1, Condition 10.";

39.

""NOPS Effective Date" is as defined in the Credit Security Conditions, Part A-1, Condition 10.";

40.

""Notice Delivery Date" is as defined in the Credit Security Conditions, Part A-1, Condition 10.";

41.

""Original Non-Standard Reference Obligation" is as defined in the Credit Security Conditions,
Part A-1, Condition 10.";

42.

""Package Observable Bond" is as defined in the Credit Security Conditions, Part A-1, Condition
10.";

43.

""Parallel Notice of Physical Settlement Date" is as defined in the Credit Security Conditions, Part
A-1, Condition 10.";

44.

""Permitted Contingency" is as defined in the Credit Security Conditions, Part A-1, Condition 10.";

45.

""Permitted Transfer" is as defined in the Credit Security Conditions, Part A-1, Condition 10.";

46.

""Post Dismissal Additional Period" is as defined in the Credit Security Conditions, Part A-1,
Condition 10.";

47.

""Prior Deliverable Obligation" is as defined in the Credit Security Conditions, Part A-1,
Condition 10.";

48.

""Prior Reference Obligation" is as defined in the Credit Security Conditions, Part A-1, Condition
10.";

49.

""Private-side Loan" is as defined in the Credit Security Conditions, Part A-1, Condition 10.";

50.

""Prohibited Action" is as defined in the Credit Security Conditions, Part A-1, Condition 10.";

51.

""Quantum of the Claim" is as defined in the Credit Security Conditions, Part A-1, Condition 10.";

52.

""Reference Obligation Only Trade" is as defined in the Credit Security Conditions, Part A-1,
Condition 10.";

53.

""Relevant City Business Day" is as defined in the Credit Security Conditions, Part A-1, Condition
10.";

54.

""Relevant Guarantee" is as defined in the Credit Security Conditions, Part A-1, Condition 10.";

55.

""Relevant Holder" is as defined in the Credit Security Conditions, Part A-1, Condition 10.";
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56.

""Scheduled Termination Date" is as defined in the Credit Security Conditions, Part A-1,
Condition 10.";

57.

""Second Obligation" is as defined in the Credit Security Conditions, Part A-1, Condition 10.";

58.

""Senior Obligation" is as defined in the Credit Security Conditions, Part A-1, Condition 10.";

59.

""Senior Transaction" is as defined in the Credit Security Conditions, Part A-1, Condition 10.";

60.

""Seniority Level" is as defined in the Credit Security Conditions, Part A-1, Condition 10.";

61.

""Solvency Capital Provisions" is as defined in the Credit Security Conditions, Part A-1, Condition
10.";

62.

""Sovereign No Asset Package Delivery Supplement" is as defined in the Credit Security
Conditions, Part A-1, Condition 10.";

63.

""Sovereign Succession Event" is as defined in the Credit Security Conditions, Part A-1, Condition
10.";

64.

""Specified Number" is as defined in the Credit Security Conditions, Part A-1, Condition 10.";

65.

""SRO List" is as defined in the Credit Security Conditions, Part A-1, Condition 10.";

66.

""Standard Reference Obligation" is as defined in the Credit Security Conditions, Part A-1,
Condition 10.";

67.

""Steps Plan" is as defined in the Credit Security Conditions, Part A-1, Condition 10.";

68.

""Subordinated Obligation" is as defined in the Credit Security Conditions, Part A-1, Condition
10.";

69.

""Substitute Reference Obligation" is as defined in the Credit Security Conditions, Part A-1,
Condition 10.";

70.

""Substitute Reference Obligation Resolution Request Date" is as defined in the Credit Security
Conditions, Part A-1, Condition 10.";

71.

""Substitute Date" is as defined in the Credit Security Conditions, Part A-1, Condition 10.";

72.

""Substitution Event" is as defined in the Credit Security Conditions, Part A-1, Condition 10.";

73.

""Substitution Event Date" is as defined in the Credit Security Conditions, Part A-1, Condition
10.";

74.

""Succession Date" is as defined in the Credit Security Conditions, Part A-1, Condition 10.";

75.

""Successor Backstop Date" is as defined in the Credit Security Conditions, Part A-1, Condition
10.";

76.

""Successor Resolution Request Date" is as defined in the Credit Security Conditions, Part A-1,
Condition 10.";

77.

""TARGET Settlement Date" is as defined in the Credit Security Conditions, Part A-1, Condition
10.";
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78.

""Trigger Percentage " is as defined in the Credit Security Conditions, Part A-1, Condition
7(b)(iii).";
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AMENDMENTS TO THE INDEX OF DEFINED TERMS IN RESPECT OF NOTES
The Index of Defined Terms in respect of Notes is amended as set out below:
PART A
1.

The definition of 2.5-year Limitation Date is deleted and replaced with the following:
""2.5-year Limitation Date" is as defined in the Credit Security Conditions, Part A-1, Condition 10
and Part A-2, Condition 10.";

2.

the definition of 20-year Limitation Date is deleted and replaced with the following:
""20-year Limitation Date " is as defined in the Credit Security Conditions, Part A-2, Condition
10.";

3.

the definition of 5-year Limitation Date is deleted and replaced with the following:
""5-year Limitation Date" is as defined in the Credit Security Conditions, Part A-2, Condition 10.";

4.

the definition of A is deleted and replaced with the following:
""A" is as defined in Note Condition 9.2(e), Payout Condition 2.1(i), Payout Condition 2.1(k),
Payout Condition 2.2(h), 2.2(i), Share Security Condition 4.2(f), ETI Security Condition 6.2(b) and
Part A-1, Condition 10 and Part A-2, Condition 10 of the Credit Security Conditions.";

5.

the definition of Accelerated or Matured is deleted and replaced with the following:
""Accelerated or Matured" is as defined in the Credit Security Conditions, Part A-1, Condition 10
and Part A-2, Condition 10.";

6.

the definition of Accreted Amount is deleted and replaced with the following:
""Accreted Amount" is as defined in the Credit Security Conditions, Part A-2, Condition 10.";

7.

the definition of Accreting Obligation is deleted and replaced with the following:
""Accreting Obligation" is as defined in the Credit Security Conditions, Part A-2, Condition 10.";

8.

the definition of Additional Credit Linked Security Disruption Event is deleted and replaced with the
following:
""Additional Credit Linked Security Disruption Event" is as defined in the Credit Security
Conditions, Part A-1, Condition 10 and Part A-2, Condition 10.";

9.

the definition of Affected Entity is deleted and replaced with the following:
""Affected Entity" is as defined in the Credit Security Conditions, Part A-1, Condition 6(d) and Part
A-2, Condition 6(d)";

10.

the definition of Affiliate is deleted and replaced with the following:
""Affiliate" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and Part A-2,
Condition 10.";
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11.

the definition of Assignable Loan is deleted and replaced with the following:
""Assignable Loan" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and Part
A-2, Condition 10.";

12.

the definition of Auction is deleted and replaced with the following:
""Auction" is as defined in the Annex to the Additional Terms and Conditions for Credit Securities Auction Settlement Terms Annex and Credit Security Conditions, Part A-1, Condition 10 and Part
A-2, Condition 10.";

13.

the definition of Auction Cancellation Date is deleted and replaced with the following:
""Auction Cancellation Date" is as defined in the Credit Security Conditions, Part A-1, Condition
10 and Part A-2, Condition 10.";

14.

the definition of Auction Covered Transaction is deleted and replaced with the following:
""Auction Covered Transaction" is as defined in the Credit Security Conditions, Part A-1,
Condition 10 and Part A-2, Condition 10.";

15.

the definition of Auction Final Price Determination Date is deleted and replaced with the following:
""Auction Final Price Determination Date" is as defined in the Credit Security Conditions, Part A1, Condition 10 and Part A-2, Condition 10.";

16.

the definition of Auction Final Price is deleted and replaced with the following:
""Auction Final Price" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and
Part A-2, Condition 10.";

17.

the definition of Auction Settlement Amount is deleted and replaced with the following:
""Auction Settlement Amount" is as defined in the Credit Security Conditions, Part A-1, Condition
10 and Part A-2, Condition 10.";

18.

the definition of Auction Settlement Amount Notice is deleted and replaced with the following:
""Auction Settlement Amount Notice" is as defined in the Credit Security Conditions, Part A-1,
Condition 10 and Part A-2, Condition 10.";

19.

the definition of Auction Settlement Date is deleted and replaced with the following:
""Auction Settlement Date" is as defined in the Credit Security Conditions, Part A-1, Condition 10
and Part A-2, Condition 10.";

20.

the definition of B is deleted and replaced with the following:
""B" is as defined in Payout Condition 2.2(h) and 2.2(i), Credit Security Conditions, Part A-1,
Condition 10 and Part A-2, Condition 10, Share Security Condition 4.2 and ETI Security Condition
6.2.";

21.

the definition of Bankruptcy is deleted and replaced with the following:
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""Bankruptcy" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and Part A-2,
Condition 10 and Credit Security Conditions, Part B, Condition 6.";
22.

the definition of Best Available Information is deleted and replaced with the following:
""Best Available Information" is as defined in the Credit Security Conditions, Part A-2, Condition
10.";

23.

the definition of Bond is deleted and replaced with the following:
""Bond" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and Part A-2,
Condition 10.";

24.

the definition of Bond or Loan is deleted and replaced with the following:
""Bond" or "Loan " is as defined in the Credit Security Conditions, Part A-1, Condition 10 and Part
A-2, Condition 10.";

25.

the definition of Borrowed Money is deleted and replaced with the following:
""Borrowed Money" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and
Part A-2, Condition 10.";

26.

the definition of C is deleted and replaced with the following:
""C" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and Part A-2, Condition
10, Share Security Condition 4.2 and ETI Security Condition 6.2.";

27.

the definition of Capped Reference Entity is deleted and replaced with the following:
""Capped Reference Entity" is as defined in the Credit Security Conditions, Part A-1, Condition 10
and Part A-2, Condition 10.";

28.

the definition of Cash Settlement Date is deleted and replaced with the following:
""Cash Settlement Date" is as defined in the Credit Security Conditions, Part A-1, Condition 10
and Part A-2, Condition 10, and Credit Security Conditions, Part B, Condition 6.";

29.

the definition of Change in Law is deleted and replaced with the following:
""Change in Law" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and Part
A-2, Condition 10 and Note Condition 9.1.";

30.

the definition of Conditionally Transferable Obligation is deleted and replaced with the following:
""Conditionally Transferable Obligation" is as defined in the Credit Security Conditions, Part A1, Condition 10 and Part A-2, Condition 10.";

31.

the definition of Conditions to Settlement is deleted and replaced with the following:
""Conditions to Settlement" is as defined in the Auction Settlement Terms Annex, Part B,
Condition 4 and the Credit Security Conditions, Part A-2, Condition 10.";

32.

the definition of Consent Required Loan is deleted and replaced with the following:
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""Consent Required Loan" is as defined in the Credit Security Conditions, Part A-1, Condition 10
and Part A-2, Condition 10.";
33.

the definition of Convertible Obligation is deleted and replaced with the following:
""Convertible Obligation" is as defined in the Credit Security Conditions, Part A-1, Condition 10
and Part A-2, Condition 10.";

34.

the definition of Credit Certificates is deleted and replaced with the following:
""Credit Certificates" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and
Part A-2, Condition 10.";

35.

the definition of Credit Derivatives Auction Settlement Terms is deleted and replaced with the
following:
""Credit Derivatives Auction Settlement Terms" is as defined in the Credit Security Conditions,
Part A-1, Condition 10 and Part A-2, Condition 10.";

36.

the definition of Credit Derivatives Definitions is deleted and replaced with the following:
""Credit Derivatives Definitions" is as defined in the Credit Security Conditions, Part A-1,
Condition 10 and Part A-2, Condition 10.";

37.

the definition of Credit Derivatives Determinations Committee is deleted and replaced with the
following:
""Credit Derivatives Determinations Committee" is as defined in the Credit Security Conditions,
Part A-1, Condition 10 and Part A-2, Condition 10 and Credit Security Conditions, Part B, Condition
6.";

38.

the definition of Credit Event is deleted and replaced with the following:
""Credit Event" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and Part A2, Condition 10 and Credit security Conditions, Part B, Condition 6.";

39.

the definition of Credit Event Backstop Date is deleted and replaced with the following:
""Credit Event Backstop Date" is as defined in the Credit Security Conditions, Part A-1, Condition
10 and Part A-2, Condition 10.";

40.

the definition of Credit Event Cash Settlement Amount is deleted and replaced with the following:
""Credit Event Cash Settlement Amount" is as defined in the Credit Security Conditions, Part A1, Condition 10 and Part A-2, Condition 10.";

41.

the definition of Credit Event Notice is deleted and replaced with the following:
""Credit Event Notice" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and
Part A-2, Condition 10 and Credit Security Conditions, Part B, Condition 6.";

42.

the definition of Credit Event Resolution Request Date is deleted and replaced with the following:
""Credit Event Resolution Request Date" is as defined in the Credit Security Conditions, Part A-1,
Condition 10 and Part A-2, Condition 10.";
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43.

the definition of Credit Notes is deleted and replaced with the following:
""Credit Notes" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and Part A2, Condition 10.";

44.

the definition of Credit Securities is deleted and replaced with the following:
""Credit Securities" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and Part
A-2, Condition 10.";

45.

the definition of Credit security Business Day is deleted and replaced with the following:
""Credit security Business Day" is as defined in the Credit Security Conditions, Part A-1,
Condition 10 and Part A-2, Condition 10.";

46.

the definition of Credit security Dealer is deleted and replaced with the following:
""Credit security Dealer" is as defined in the Credit Security Conditions, Part A-1, Condition 10
and Part A-2, Condition 10.";

47.

the definition of Credit security Settlement Date is deleted and replaced with the following:
""Credit security Settlement Date" is as defined in the Credit Security Conditions, Part A-1,
Condition 10 and Part A-2, Condition 10 and Credit security Conditions, Part B, Condition 6.";

48.

the definition of Credit Warrants is deleted and replaced with the following:
""Credit Warrants" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and Part
A-2, Condition 10.";

49.

the definition of Currency Amount is deleted and replaced with the following:
""Currency Amount" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and
Part A-2, Condition 10.";

50.

the definition of Currency Rate is deleted and replaced with the following:
""Currency Rate" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and Part
A-2, Condition 10.";

51.

the definition of Currency Rate Source is deleted and replaced with the following:
""Currency Rate Source" is as defined in the Credit Security Conditions, Part A-1, Condition 10
and Part A-2, Condition 10.";

52.

the definition of DC Credit Event Announcement is deleted and replaced with the following:
""DC Credit Event Announcement" is as defined in the Credit Security Conditions, Part A-1,
Condition 10 and Part A-2, Condition 10.";

53.

the definition of Default Requirement is deleted and replaced with the following:
""Default Requirement" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and
Part A-2, Condition 10.";
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54.

the definition of Deliver is deleted and replaced with the following:
""Deliver" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and Part A-2,
Condition 10.";

55.

the definition of Deliverable Obligation Category is deleted and replaced with the following:
""Deliverable Obligation Category" is as defined in the Credit Security Conditions, Part A-1,
Condition 10 and Part A-2, Condition 10.";

56.

the definition of Deliverable Obligation Characteristics is deleted and replaced with the following:
""Deliverable Obligation Characteristics" is as defined in the Credit Security Conditions, Part A1, Condition 10 and Part A-2, Condition 10.";

57.

the definition of Deliverable Obligation Provisions is deleted and replaced with the following:
""Deliverable Obligation Provisions" is as defined in the Credit Security Conditions, Part A-1,
Condition 10 and Part A-2, Condition 10.";

58.

the definition of Deliverable Obligation Terms is deleted and replaced with the following:
""Deliverable Obligation Terms" is as defined in the Credit Security Conditions, Part A-1,
Condition 10 and Part A-2, Condition 10.";

59.

the definition of Deliverable Obligation is deleted and replaced with the following:
""Deliverable Obligation" is as defined in the Credit Security Conditions, Part A-1, Condition 10
and Part A-2, Condition 10.";

60.

the definition of Delivery Date is deleted and replaced with the following:
""Delivery Date" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and Part A2, Condition 10, Commodity Security Condition 1 and Note Condition 4(b)(i)(C).";

61.

the definition of Direct Loan Participation is deleted and replaced with the following:
""Direct Loan Participation" is as defined in the Credit Security Conditions, Part A-1, Condition
10 and Part A-2, Condition 10.";

62.

the definition of Domestic Currency is deleted and replaced with the following:
""Domestic Currency" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and
Part A-2, Condition 10.";

63.

the definition of Downstream Affiliate is deleted and replaced with the following:
""Downstream Affiliate" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and
Part A-2, Condition 10.";

64.

the definition of Due and Payable Amount is deleted and replaced with the following:
""Due and Payable Amount" is as defined in the Credit Security Conditions, Part A-1, Condition
10 and Part A-2, Condition 10.";
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65.

the definition of Eligible Transferee is deleted and replaced with the following:
""Eligible Transferee" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and
Part A-2, Condition 10.";

66.

the definition of Enabling Obligation is deleted and replaced with the following:

67.

""Enabling Obligation" is as defined in the Credit Security Conditions, Part A-2, Condition 10.";
the definition of Equity Securities is deleted and replaced with the following:
""Equity Securities" is as defined in the Credit Security Conditions, Part A-2, Condition 10.";

68.

the definition of Escrow is deleted and replaced with the following:
""Escrow" is as defined in the Credit Security Conditions, Part A-2, Condition 10.";

69.

the definition of Escrow Agent is deleted and replaced with the following:
""Escrow Agent" is as defined in the Credit Security Conditions, Part A-2, Condition 10.";

70.

the definition of Event Determination Date is deleted and replaced with the following:
""Event Determination Date" is as defined in the Credit Security Conditions, Part A-1, Condition
10 and Part A-2, Condition 10.";

71.

the definition of Excess Amount is deleted and replaced with the following:
""Excess Amount" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and Part
A-2, Condition 10.";

72.

the definition of Exchangeable Obligation is deleted and replaced with the following:
""Exchangeable Obligation" is as defined in the Credit Security Conditions, Part A-2, Condition
10.";

73.

the definition of Excluded Deliverable Obligation is deleted and replaced with the following:
""Excluded Deliverable Obligation" is as defined in the Credit Security Conditions, Part A-1,
Condition 10 and Part A-2, Condition 10.";

74.

the definition of Excluded Obligation is deleted and replaced with the following:
""Excluded Obligation" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and
Part A-2, Condition 10.";

75.

the definition of Exercise Amount is deleted and replaced with the following:
""Exercise Amount" is as defined in the Credit security Condition 8(a)(i) and the Credit Security
Conditions, Part A-1, Condition 10 and Part A-2, Condition 10.";

76.

the definition of Exercise Cut-off Date is deleted and replaced with the following:
""Exercise Cut-off Date" is as defined in the Credit Security Conditions, Part A-1, Condition 10
and Part A-2, Condition 10.";
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77.

the definition of Extended Physical Settlement Date is deleted and replaced with the following:
""Extended Physical Settlement Date" is as defined in the Credit Security Conditions, Part A-1,
Condition 10 and Part A-2, Condition 10.";

78.

the definition of Extension Date is deleted and replaced with the following:
""Extension Date" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and Part
A-2, Condition 10.";

79.

the definition of Extension Notice is deleted and replaced with the following:
""Extension Notice" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and Part
A-2, Condition 10 and Credit security Conditions, Part B, Condition 6.";

80.

the definition of Failure to Pay is deleted and replaced with the following:
""Failure to Pay" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and Part
A-2, Condition 10 and Credit security Conditions, Part B, Condition 6.";

81.

the definition of Fallback Settlement Event is deleted and replaced with the following:
""Fallback Settlement Event" is as defined in the Credit Security Conditions, Part A-1, Condition
10 and Part A-2, Condition 10.";

82.

the definition of Fallback Settlement Method is deleted and replaced with the following:
""Fallback Settlement Method" is as defined in the Credit Security Conditions, Part A-1, Condition
10 and Part A-2, Condition 10.";

83.

the definition of Final List is deleted and replaced with the following:
""Final List" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and Part A-2,
Condition 10.";

84.

the definition of Final List Publication Date is deleted and replaced with the following:
""Final List Publication Date" is as defined in the Credit Security Conditions, Part A-1, Condition
10 and Part A-2, Condition 10.";

85.

the definition of Final Price is deleted and replaced with the following:
""Final Price" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and Part A-2,
Condition 10 and Credit security Conditions, Part B, Condition 6.";

86.

the definition of First Ranking is deleted and replaced with the following:
""First Ranking" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and Part A2, Condition 10.";

87.

the definition of First Ranking Interest is deleted and replaced with the following:
""First Ranking Interest" is as defined in the Credit Security Conditions, Part A-1, Condition 10
and Part A-2, Condition 10.";
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88.

the definition of Full Quotation is deleted and replaced with the following:
""Full Quotation" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and Part
A-2, Condition 10.";

89.

the definition of Fully Transferable Obligation is deleted and replaced with the following:
""Fully Transferable Obligation" is as defined in the Credit Security Conditions, Part A-1,
Condition 10 and Part A-2, Condition 10.";

90.

the definition of Governmental Authority is deleted and replaced with the following:
""Governmental Authority" is as defined in the Credit Security Conditions, Part A-1, Condition 10
and Part A-2, Condition 10.";

91.

the definition of Grace Period is deleted and replaced with the following:
""Grace Period" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and Part A2, Condition 10 and Credit security Conditions, Part B, Condition 6.";

92.

the definition of Grace Period Business Day is deleted and replaced with the following:
""Grace Period Business Day" is as defined in the Credit Security Conditions, Part A-1, Condition
10 and Part A-2, Condition 10.";

93.

the definition of Grace Period Extension Date is deleted and replaced with the following:
""Grace Period Extension Date" is as defined in the Credit Security Conditions, Part A-1,
Condition 10 and Part A-2, Condition 10.";

94.

the definition of X is deleted and replaced with the following:
""Hedging Disruption" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and
Part A-2, Condition 10 and Note Condition 9.1.";

95.

the definition of Hedge Disruption Event is deleted and replaced with the following:
""Hedge Disruption Event" is as defined in the Credit Security Conditions, Part A-1, Condition 10
and Part A-2, Condition 10.";

96.

the definition of Hedge Transaction is deleted and replaced with the following:
""Hedge Transaction" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and
Part A-2, Condition 10.";

97.

the definition of Increased Cost of Hedging is deleted and replaced with the following:
""Increased Cost of Hedging" is as defined in the Credit Security Conditions, Part A-1, Condition
10 and Part A-2, Condition 10 and Note Condition 9.1.";

98.

the definition of Indicative Quotation is deleted and replaced with the following:
""Indicative Quotation" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and
Part A-2, Condition 10.";
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99.

the definition of Interest is deleted and replaced with the following:
""Interest" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and Part A-2,
Condition 10 and Note Condition 6.2.";

100.

the definition of ISDA is deleted and replaced with the following:
""ISDA" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and Part A-2,
Condition 10 , Annex to the Additional Terms and Conditions for Credit Securities - Auction
Settlement Terms Annex and Credit security Conditions, Part B, Condition 6.";

101.

the definition of July 2009 Supplement is deleted and replaced with the following:
""July 2009 Supplement" is as defined in the Annex to the Additional Terms and Conditions for
Credit Securities - Auction Settlement Terms Annex and the Credit Security Conditions, Part A-1,
Condition 10 and Part A-2, Condition 10.";

102.

the definition of Latest Maturity Restructured Bond is deleted and replaced with the following:
""Latest Maturity Restructured Bond" is as defined in the Credit Security Conditions, Part A-1,
Condition 10 and Part A-2, Condition 10.";

103.

the definition of Latest Permissible Physical Settlement Date is deleted and replaced with the
following:
""Latest Permissible Physical Settlement Date" is as defined in the Credit Security Conditions,
Part A-1, Condition 10 and Part A-2, Condition 10.";

104.

the definition of Legacy Reference Entity is deleted and replaced with the following:
""Legacy Reference Entity" is as defined in the Credit Security Conditions, Part A-1, Condition
6(b)(ii) and Part A-2, Condition 6(b)(ii).";

105.

the definition of Limitation Date is deleted and replaced with the following:
""Limitation Date" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and Part
A-2, Condition 10.";

106.

the definition of Linear Basket Credit Certificate is deleted and replaced with the following:
""Linear Basket Credit Certificate" is as defined in the Credit Security Conditions, Part A-1,
Condition 10 and Part A-2, Condition 10.";

107.

the definition of Linear Basket Credit Notes is deleted and replaced with the following:
""Linear Basket Credit Notes" is as defined in the Credit Security Conditions, Part A-1, Condition
10 and Part A-2, Condition 10.";

108.

the definition of Linear Basket Credit Securities is deleted and replaced with the following:
""Linear Basket Credit Securities" is as defined in the Credit Security Conditions, Part A-1,
Condition 10 and Part A-2, Condition 10.";

109.

the definition of Linear Basket Credit Warrant is deleted and replaced with the following:
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""Linear Basket Credit Warrant" is as defined in the Credit Security Conditions, Part A-1,
Condition 10 and Part A-2, Condition 10.";
110.

the definition of Listed is deleted and replaced with the following:
""Listed" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and Part A-2,
Condition 10.";

111.

the definition of Loan is deleted and replaced with the following:
""Loan" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and Part A-2,
Condition 10.";

112.

the definition of London Business Day is deleted and replaced with the following:
""London Business Day" is as defined in the Credit Security Conditions, Part A-1, Condition 10
and Part A-2, Condition 10.";

113.

the definition of LPN is deleted and replaced with the following:
""LPN" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and Part A-2,
Condition 10.";

114.

the definition of LPN Issuer is deleted and replaced with the following:
""LPN Issuer" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and Part A-2,
Condition 10.";

115.

the definition of LPN Reference Obligation is deleted and replaced with the following:
""LPN Reference Obligation" is as defined in the Credit Security Conditions, Part A-1, Condition
10 and Part A-2, Condition 10.";

116.

the definition of Maturity Date is deleted and replaced with the following:
""Maturity Date" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and Part
A-2, Condition 10.";

117.

the definition of Maximum Maturity is deleted and replaced with the following:
""Maximum Maturity" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and
Part A-2, Condition 10.";

118.

the definition of Merger Event is deleted and replaced with the following:
""Merger Event" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and Part A2, Condition 10 , Share Security Condition 4.1, ETI Security Condition 1 and Fund Security
Condition 1.";

119.

the definition of Merger Event Redemption Date is deleted and replaced with the following:
""Merger Event Redemption Date" is as defined in the Credit Security Conditions, Part A-1,
Condition 10 and Part A-2, Condition 10.";

120.

the definition of Minimum Quotation Amount is deleted and replaced with the following:
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""Minimum Quotation Amount" is as defined in the Credit Security Conditions, Part A-1,
Condition 10 and Part A-2, Condition 10.";
121.

the definition of Modified Eligible Transferee is deleted and replaced with the following:
""Modified Eligible Transferee" is as defined in the Credit Security Conditions, Part A-1,
Condition 10 and Part A-2, Condition 10.";

122.

the definition of Modified Restructuring Maturity Limitation Date is deleted and replaced with the
following:
""Modified Restructuring Maturity Limitation Date" is as defined in the Credit Security
Conditions, Part A-1, Condition 10 and Part A-2, Condition 10.";

123.

the definition of Multiple Holder Obligation is deleted and replaced with the following:
""Multiple Holder Obligation" is as defined in the Credit Security Conditions, Part A-1, Condition
10 and Part A-2, Condition 10.";

124.

the definition of N is deleted and replaced with the following:
""N" is as defined in Payout Condition 2.1(d), Payout Condition 3.1(d) and the Credit Security
Conditions, Part A-1, Condition 10 and Part A-2, Condition 10.";

125.

the definition of Next Currency Fixing Time is deleted and replaced with the following:
""Next Currency Fixing Time" is as defined in the Credit Security Conditions, Part A-1, Condition
10 and Part A-2, Condition 10.";

126.

the definition of No Auction Announcement Date is deleted and replaced with the following:
""No Auction Announcement Date" is as defined in the Credit Security Conditions, Part A-1,
Condition 10 and Part A-2, Condition 10.";

127.

the definition of Non-Capped Reference Entity is deleted and replaced with the following:
""Non-Capped Reference Entity" is as defined in the Credit Security Conditions, Part A-1,
Condition 10 and Part A-2, Condition 10.";

128.

the definition of NOPS Amendment Notice is deleted and replaced with the following:
""NOPS Amendment Notice" is as defined in the Credit Security Conditions, Part A-1, Condition
10 and Part A-2, Condition 10.";

129.

the definition of Not Bearer is deleted and replaced with the following:
""Not Bearer" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and Part A-2,
Condition 10.";

130.

the definition of Not Contingent is deleted and replaced with the following:
""Not Contingent" is as defined in the Credit Security Conditions, Part A-2, Condition 10.";

131.

the definition of Not Domestic Currency is deleted and replaced with the following:
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""Not Domestic Currency" is as defined in the Credit Security Conditions, Part A-1, Condition 10
and Part A-2, Condition 10.";
132.

the definition of Not Domestic Issuance is deleted and replaced with the following:
""Not Domestic Issuance" is as defined in the Credit Security Conditions, Part A-1, Condition 10
and Part A-2, Condition 10.";

133.

the definition of Not Domestic Law is deleted and replaced with the following:
""Not Domestic Law" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and
Part A-2, Condition 10.";

134.

the definition of Not Sovereign Lender is deleted and replaced with the following:
""Not Sovereign Lender" is as defined in the Credit Security Conditions, Part A-1, Condition 10
and Part A-2, Condition 10.";

135.

the definition of Not Subordinated is deleted and replaced with the following:
""Not Subordinated" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and
Part A-2, Condition 10.";

136.

the definition of Notice Delivery Period is deleted and replaced with the following:
""Notice Delivery Period" is as defined in the Credit Security Conditions, Part A-1, Condition 10
and Part A-2, Condition 10.";

137.

the definition of Notice of Physical Settlement is deleted and replaced with the following:
""Notice of Physical Settlement" is as defined in the Credit Security Conditions, Part A-1,
Condition 10 and Part A-2, Condition 10.";

138.

the definition of Notice of Publicly Available Information is deleted and replaced with the following:
""Notice of Publicly Available Information" is as defined in the Credit Security Conditions, Part
A-1, Condition 10 and Part A-2, Condition 10.";

139.

the definition of Notional Credit Derivative Transaction is deleted and replaced with the following:
""Notional Credit Derivative Transaction" is as defined in the Credit Security Conditions, Part A1, Condition 10 and Part A-2, Condition 10.";

140.

the definition of Nth is deleted and replaced with the following:
""Nth" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and Part A-2,
Condition 10.";

141.

the definition of Nth-to-Default Credit Certificate is deleted and replaced with the following:
""Nth-to-Default Credit Certificate" is as defined in the Credit Security Conditions, Part A-1,
Condition 10 and Part A-2, Condition 10.";

142.

the definition of Nth-to-Default Credit Note is deleted and replaced with the following:
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""Nth-to-Default Credit Note" is as defined in the Credit Security Conditions, Part A-1, Condition
10 and Part A-2, Condition 10.";
143.

the definition of Nth-to-Default Credit Warrant is deleted and replaced with the following:
""Nth-to-Default Credit Warrant" is as defined in the Credit Security Conditions, Part A-1,
Condition 10 and Part A-2, Condition 10.";

144.

the definition of Obligation is deleted and replaced with the following:
""Obligation" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and Part A-2,
Condition 10.";

145.

the definition of Obligation Acceleration is deleted and replaced with the following:
""Obligation Acceleration" is as defined in the Credit Security Conditions, Part A-1, Condition 10
and Part A-2, Condition 10.";

146.

the definition of Obligation Category is deleted and replaced with the following:
""Obligation Category" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and
Part A-2, Condition 10.";

147.

the definition of Obligation Characteristic is deleted and replaced with the following:
""Obligation Characteristic" is as defined in the Credit Security Conditions, Part A-1, Condition
10 and Part A-2, Condition 10.";

148.

the definition of Obligation Currency is deleted and replaced with the following:
""Obligation Currency" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and
Part A-2, Condition 10.";

149.

the definition of Obligation Default is deleted and replaced with the following:
""Obligation Default" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and
Part A-2, Condition 10.";

150.

the definition of Officer's Certification is deleted and replaced with the following:
""Officer's Certification" is as defined in the Credit Security Conditions, Part A-2, Condition 10.";

151.

the definition of Original Bonds is deleted and replaced with the following:
""Original Bonds" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and Part
A-2, Condition 10.";

152.

the definition of Original Loans is deleted and replaced with the following:
""Original Loans" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and Part
A-2, Condition 10.";

153.

the definition of Outstanding Amount is deleted and replaced with the following:
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""Outstanding Amount" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and
Part A-2, Condition 10.";
154.

the definition of Outstanding Principal Balance is deleted and replaced with the following:
""Outstanding Principal Balance" is as defined in the Credit Security Conditions, Part A-1,
Condition 10 and Part A-2, Condition 10.";

155.

the definition of Parallel Auction is deleted and replaced with the following:
""Parallel Auction" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and Part
A-2, Condition 10.";

156.

the definition of Parallel Auction Cancellation Date is deleted and replaced with the following:
""Parallel Auction Cancellation Date" is as defined in the Credit Security Conditions, Part A-1,
Condition 10 and Part A-2, Condition 10.";

157.

the definition of Parallel Auction Final Price Determination Date is deleted and replaced with the
following:
""Parallel Auction Final Price Determination Date" is as defined in the Credit Security
Conditions, Part A-1, Condition 10 and Part A-2, Condition 10.";

158.

the definition of Parallel Auction Settlement Terms is deleted and replaced with the following:
""Parallel Auction Settlement Terms" is as defined in the Credit Security Conditions, Part A-1,
Condition 10 and Part A-2, Condition 10.";

159.

the definition of Partial Cash Settlement Amount is deleted and replaced with the following:
""Partial Cash Settlement Amount" is as defined in the Credit Security Conditions, Part A-1,
Condition 10 and Part A-2, Condition 10.";

160.

the definition of Partial Cash Settlement Date is deleted and replaced with the following:
""Partial Cash Settlement Date" is as defined in the Credit Security Conditions, Part A-1,
Condition 10 and Part A-2, Condition 10.";

161.

the definition of Payment is deleted and replaced with the following:
""Payment" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and Part A-2,
Condition 10.";

162.

the definition of Payment Requirement is deleted and replaced with the following:
""Payment Requirement" is as defined in the Credit Security Conditions, Part A-1, Condition 10
and Part A-2, Condition 10 and Credit Security Conditions, Part B, Condition 6.";

163.

the definition of Permissible Deliverable Obligations is deleted and replaced with the following:
""Permissible Deliverable Obligations" is as defined in the Credit Security Conditions, Part A-1,
Condition 10 and Part A-2, Condition 10.";

164.

the definition of Permitted Currency is deleted and replaced with the following:
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""Permitted Currency" is as defined in the Credit Security Conditions, Part A-2, Condition 10.";
165.

the definition of Physical Settlement Adjustment is deleted and replaced with the following:
""Physical Settlement Adjustment" is as defined in the Credit Security Conditions, Part A-1,
Condition 10 and Part A-2, Condition 10.";

166.

the definition of Physical Settlement Adjustment Rounding Amount is deleted and replaced with the
following:
""Physical Settlement Adjustment Rounding Amount" is as defined in the Credit Security
Conditions, Part A-1, Condition 10 and Part A-2, Condition 10.";

167.

the definition of Physical Settlement Date is deleted and replaced with the following:
""Physical Settlement Date" is as defined in the Credit Security Conditions, Part A-1, Condition 10
and Part A-2, Condition 10.";

168.

the definition of Physical Settlement Matrix is deleted and replaced with the following:
""Physical Settlement Matrix" is as defined in the Credit Security Conditions, Part A-1, Condition
10 and Part A-2, Condition 10.";

169.

the definition of Physical Settlement Period is deleted and replaced with the following:
""Physical Settlement Period" is as defined in the Credit Security Conditions, Part A-1, Condition
10 and Part A-2, Condition 10.";

170.

the definition of Potential Cash Settlement Event is deleted and replaced with the following:
""Potential Cash Settlement Event" is as defined in the Credit Security Conditions, Part A-1,
Condition 10 and Part A-2, Condition 10.";

171.

the definition of Potential Failure to Pay is deleted and replaced with the following:
""Potential Failure to Pay" is as defined in the Credit Security Conditions, Part A-1, Condition 10
and Part A-2, Condition 10 and Credit Security Conditions Part B, Condition 6.";

172.

the definition of Potential Repudiation/Moratorium is deleted and replaced with the following:
""Potential Repudiation/Moratorium" is as defined in the Credit Security Conditions, Part A-1,
Condition 10 and Part A-2, Condition 10.";

173.

the definition of Prior Reference Obligation is deleted and replaced with the following:
""Prior Reference Obligation" is as defined in the Credit Security Conditions, Part A-1, Condition
10 and Part A-2, Condition 10.";

174.

the definition of Public Source is deleted and replaced with the following:
""Public Source" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and Part A2, Condition 10.";

175.

the definition of Publicly Available Information is deleted and replaced with the following:
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""Publicly Available Information" is as defined in the Credit Security Conditions, Part A-1,
Condition 10 and Part A-2, Condition 10.";
176.

the definition of Qualifying Affiliate Guarantee is deleted and replaced with the following:
""Qualifying Affiliate Guarantee" is as defined in the Credit Security Conditions, Part A-1,
Condition 10 and Part A-2, Condition 10.";

177.

the definition of Qualifying Guarantee is deleted and replaced with the following:
""Qualifying Guarantee" is as defined in the Credit Security Conditions, Part A-1, Condition 10
and Part A-2, Condition 10.";

178.

the definition of Qualifying Participation Seller is deleted and replaced with the following:
""Qualifying Participation Seller" is as defined in the Credit Security Conditions, Part A-1,
Condition 10 and Part A-2, Condition 10.";

179.

the definition of Quotation is deleted and replaced with the following:
""Quotation" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and Part A-2,
Condition 10.";

180.

the definition of Quotation Amount is deleted and replaced with the following:
""Quotation Amount" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and
Part A-2, Condition 10.";

181.

the definition of Redemption Date is deleted and replaced with the following:
""Redemption Date" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and
Part A-2, Condition 10.";

182.

the definition of Reference Entities is deleted and replaced with the following:
""Reference Entities" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and
Part A-2, Condition 10.";

183.

the definition of Reference Entity is deleted and replaced with the following:
""Reference Entity" is as defined in the Credit security Conditions, Part B, Condition 6 and the
Credit Security Conditions, Part A-1, Condition 10 and Part A-2, Condition 10.";

184.

the definition of Reference Entity Notional Amount is deleted and replaced with the following:
""Reference Entity Notional Amount" is as defined in the Credit Security Conditions, Part A-1,
Condition 10 and Part A-2, Condition 10.";

185.

the definition of Reference Obligation is deleted and replaced with the following:
""Reference Obligation" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and
Part A-2, Condition 10 and Credit security Conditions, Part B, Condition 6.";

186.

the definition of Reference Obligations Only is deleted and replaced with the following:
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""Reference Obligations Only" is as defined in the Credit Security Conditions, Part A-1, Condition
10 and Part A-2, Condition 10.";
187.

the definition of Relevant Date is deleted and replaced with the following:
""Relevant Date" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and Part A2, Condition 10, Note Condition 6.2 and Note Condition 6.3(B).";

188.

the definition of Relevant Obligations is deleted and replaced with the following:
""Relevant Obligations" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and
Part A-2, Condition 10.";

189.

the definition of Relevant Valuation Date is deleted and replaced with the following:
""Relevant Valuation Date" is as defined in the Credit Security Conditions, Part A-1, Condition 10
and Part A-2, Condition 10.";

190.

the definition of Replaced Deliverable Obligation Outstanding Amount is deleted and replaced with
the following:
""Replaced Deliverable Obligation Outstanding Amount" is as defined in the Credit Security
Conditions, Part A-1, Condition 10 and Part A-2, Condition 10.";

191.

the definition of Replacement Deliverable Obligation is deleted and replaced with the following:
""Replacement Deliverable Obligation" is as defined in the Credit Security Conditions, Part A-1,
Condition 10 and Part A-2, Condition 10.";

192.

the definition of Replacement Reference Entity is deleted and replaced with the following:
""Replacement Reference Entity" is as defined in the Credit Security Conditions, Part A-1,
Condition 10 and Part A-2, Condition 10.";

193.

the definition of Representative Amount is deleted and replaced with the following:
""Representative Amount" is as defined in the Credit Security Conditions, Part A-1, Condition 10
and Part A-2, Condition 10.";

194.

the definition of Repudiation/Moratorium is deleted and replaced with the following:
""Repudiation/Moratorium" is as defined in the Credit Security Conditions, Part A-1, Condition 10
and Part A-2, Condition 10.";

195.

the definition of Repudiation/Moratorium Evaluation Date is deleted and replaced with the
following:
""Repudiation/Moratorium Evaluation Date" is as defined in the Credit Security Conditions, Part
A-1, Condition 10 and Part A-2, Condition 10.";

196.

the definition of Resolve is deleted and replaced with the following:
""Resolve" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and Part A-2,
Condition 10.";
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197.

the definition of Restructured Bond or Loan is deleted and replaced with the following:
""Restructured Bond" or "Loan" is as defined in the Credit Security Conditions, Part A-1,
Condition 10 and Part A-2, Condition 10.";

198.

the definition of Restructuring is deleted and replaced with the following:
""Restructuring" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and Part A2, Condition 10.";

199.

the definition of Restructuring Date is deleted and replaced with the following:
""Restructuring Date" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and
Part A-2, Condition 10.";

200.

the definition of Restructuring Exercise Date is deleted and replaced with the following:
""Restructuring Exercise Date" is as defined in the Credit Security Conditions, Part A-1, Condition
10 and Part A-2, Condition 10.";

201.

the definition of Restructuring Maturity Limitation Date is deleted and replaced with the following:
""Restructuring Maturity Limitation Date" is as defined in the Credit Security Conditions, Part
A-1, Condition 10 and Part A-2, Condition 10.";

202.

the definition of Revised Currency Rate is deleted and replaced with the following:
""Revised Currency Rate" is as defined in the Credit Security Conditions, Part A-1, Condition 10
and Part A-2, Condition 10.";

203.

the definition of Rules is deleted and replaced with the following:
""Rules" is as defined in the Annex to the Additional Terms and Conditions for Credit Securities Auction Settlement Terms Annex, Credit security Conditions, Part A, Condition 10 and Part A-2,
Condition 10 and Credit security Conditions, Part B, Condition 6.";

204.

the definition of Senior Obligation is deleted and replaced with the following:
""Senior Obligation" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and
Part A-2, Condition 10.";

205.

the definition of Settlement Currency is deleted and replaced with the following:
""Settlement Currency" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and
Part A-2, Condition 10.";

206.

the definition of Settlement Method is deleted and replaced with the following:
""Settlement Method" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and
Part A-2, Condition 10.";

207.

the definition of Settlement Valuation Date is deleted and replaced with the following:
""Settlement Valuation Date" is as defined in the Credit Security Conditions, Part A-1, Condition
10 and Part A-2, Condition 10.";
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208.

the definition of Single Reference Entity Credit Certificate is deleted and replaced with the
following:
""Single Reference Entity Credit Certificate" is as defined in the Credit Security Conditions, Part
A-1, Condition 10 and Part A-2, Condition 10.";

209.

the definition of Single Reference Entity Credit Note is deleted and replaced with the following:
""Single Reference Entity Credit Note" is as defined in the Credit Security Conditions, Part A-1,
Condition 10 and Part A-2, Condition 10.";

210.

the definition of Single Reference Entity Credit Securities is deleted and replaced with the following:
""Single Reference Entity Credit Securities" is as defined in the Credit Security Conditions, Part
A-1, Condition 10 and Part A-2, Condition 10.";

211.

the definition of Single Reference Entity Credit Warrant is deleted and replaced with the following:
""Single Reference Entity Credit Warrant" is as defined in the Credit Security Conditions, Part A1, Condition 10 and Part A-2, Condition 10.";

212.

the definition of Sovereign is deleted and replaced with the following:
""Sovereign" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and Part A-2,
Condition 10.";

213.

the definition of Sovereign Agency is deleted and replaced with the following:
""Sovereign Agency" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and
Part A-2, Condition 10.";

214.

the definition of Specified Currency is deleted and replaced with the following:
""Specified Currency" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and
Part A-2, Condition 10.";

215.

the definition of Standard Specified Currencies is deleted and replaced with the following:
""Standard Specified Currencies" is as defined in the Credit Security Conditions, Part A-1,
Condition 10 and Part A-2, Condition 10.";

216.

the definition of Subordinated is deleted and replaced with the following:
""Subordinated" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and Part A2, Condition 10.";

217.

the definition of Subordinated Obligation is deleted and replaced with the following:
""Subordinated Obligation" is as defined in the Credit Security Conditions, Part A-1, Condition 10
and Part A-2, Condition 10.";

218.

the definition of Subordination is deleted and replaced with the following:
""Subordination" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and Part
A-2, Condition 10.";
204

219.

the definition of Substitute Reference Obligation is deleted and replaced with the following:
""Substitute Reference Obligation" is as defined in the Credit Security Conditions, Part A-1,
Condition 10 and Part A-2, Condition 10.";

220.

the definition of succeed is deleted and replaced with the following:
""succeed" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and Part A-2,
Condition 10.";

221.

the definition of Succession Event is deleted and replaced with the following:
""Succession Event" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and Part
A-2, Condition 10 and Credit security Conditions, Part B, Condition 6.";

222.

the definition of Succession Event Backstop Date is deleted and replaced with the following:
""Succession Event Backstop Date" is as defined in the Credit Security Conditions, Part A-1,
Condition 10 and Part A-2, Condition 10.";

223.

the definition of Successor is deleted and replaced with the following:
""Successor" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and Part A-2,
Condition 10 and Credit security Conditions, Part B, Condition 6.";

224.

the definition of Successor Provisions is deleted and replaced with the following:
""Successor Provisions" is as defined in the Credit Security Conditions, Part A-1, Condition 9(c)
and Part A-2, Condition 9(c).";

225.

the definition of Supranational Organisation is deleted and replaced with the following:
""Supranational Organisation" is as defined in the Credit Security Conditions, Part A-1, Condition
10 and Part A-2, Condition 10.";

226.

the definition of Surviving Reference Entity is deleted and replaced with the following:
""Surviving Reference Entity" is as defined in the Credit Security Conditions, Part A-1, Condition
10 and Part A-2, Condition 10 and Credit Security Conditions, Part A-1, Condition 6(b)(ii) and Part
A-2, Condition 6(b)(ii).";

227.

the definition of Trade Date is deleted and replaced with the following:
""Trade Date" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and Part A-2,
Condition 10 and ETI Security Condition 1 and Fund Security Condition 1.";

228.

the definition of Transaction Auction Settlement Terms is deleted and replaced with the following:
""Transaction Auction Settlement Terms" is as defined in the Credit Security Conditions, Part A1, Condition 10 and Part A-2, Condition 10.";

229.

the definition of Transaction Type is deleted and replaced with the following:
""Transaction Type" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and
Part A-2, Condition 10.";
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230.

the definition of Transferable is deleted and replaced with the following:
""Transferable" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and Part A2, Condition 10.";

231.

the definition of Undeliverable Obligation is deleted and replaced with the following:
""Undeliverable Obligation" is as defined in the Credit Security Conditions, Part A-1, Condition 10
and Part A-2, Condition 10.";

232.

the definition of Undeliverable Valuation Date is deleted and replaced with the following:
""Undeliverable Valuation Date" is as defined in the Credit Security Conditions, Part A-1,
Condition 10 and Part A-2, Condition 10.";

233.

the definition of Underlying Finance Instrument is deleted and replaced with the following:
""Underlying Finance Instrument" is as defined in the Credit Security Conditions, Part A-1,
Condition 10 and Part A-2, Condition 10.";

234.

the definition of Underlying Loan is deleted and replaced with the following:
""Underlying Loan" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and Part
A-2, Condition 10.";

235.

the definition of Underlying Obligation is deleted and replaced with the following:
""Underlying Obligation" is as defined in the Credit Security Conditions, Part A-1, Condition 10
and Part A-2, Condition 10.";

236.

the definition of Underlying Obligor is deleted and replaced with the following:
""Underlying Obligor" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and
Part A-2, Condition 10.";

237.

the definition of Unwind Costs is deleted and replaced with the following:
""Unwind Costs" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and Part A2, Condition 10.";

238.

the definition of Valuation Date is deleted and replaced with the following:
""Valuation Date" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and Part
A-2, Condition 10 , in Index Security Condition 8, in Inflation Index Security Condition 1, in
Currency Security Condition 1, in Note Condition 12 and in Funds Security Condition 1.";

239.

the definition of Valuation Obligation is deleted and replaced with the following:
""Valuation Obligation" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and
Part A-2, Condition 10.";

240.

the definition of Valuation Obligations Portfolio is deleted and replaced with the following:
""Valuation Obligations Portfolio" is as defined in the Credit Security Conditions, Part A-1,
Condition 10 and Part A-2, Condition 10.";
206

241.

the definition of Valuation Time is deleted and replaced with the following:
""Valuation Time" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and Part
A-2, Condition 10, in ETI Security Condition 1, in Currency Security Condition 1, in Index Security
Condition 8, in Note Condition 12 and in Fund Security Condition 1.";

242.

the definition of Voting Shares is deleted and replaced with the following:
""Voting Shares" is as defined in the Credit Security Conditions, Part A-1, Condition 10 and Part A2, Condition 10.";

243.

the definition of Weighted Average Final Price is deleted and replaced with the following:
""Weighted Average Final Price" is as defined in the Credit Security Conditions, Part A-1,
Condition 10 and Part A-2, Condition 10.";

244.

the definition of Weighted Average Quotation is deleted and replaced with the following:
""Weighted Average Quotation" is as defined in the Credit Security Conditions, Part A-1,
Condition 10 and Part A-2, Condition 10.";

PART B
The following new definitions are added:
1.

""10-year Limitation Date" is as defined in the Credit Security Conditions, Part A-1, Condition
10.";

2.

""Asset" is as defined in the Credit Security Conditions, Part A-1, Condition 10.";

3.

""Asset Market Value" is as defined in the Credit Security Conditions, Part A-1, Condition 10.";

4.

""Asset Package" is as defined in the Credit Security Conditions, Part A-1, Condition 10.";

5.

""Asset Package Credit Event" is as defined in the Credit Security Conditions, Part A-1, Condition
10.";

6.

""Asset Package Delivery" is as defined in the Credit Security Conditions, Part A-1, Condition
5(i).";

7.

""Capital Ratio " is as defined in the Credit Security Conditions, Part A-1, Condition 7(b)(iii).";

8.

""Coco Provision " is as defined in the Credit Security Conditions, Part A-1, Condition 7(b)(iii).";

9.

""CoCo Supplement" is as defined in the Credit Security Conditions, Part A-1, Condition 10.";

10.

""Conforming Reference Obligation" is as defined in the Credit Security Conditions, Part A-1,
Condition 10.";

11.

""Credit Event Resolution Request Date" is as defined in the Credit Security Conditions, Part A-1,
Condition 10.";

12.

""DC Announcement Coverage Cut-off Date" is as defined in the Credit Security Conditions, Part
A-1, Condition 10.";
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13.

""DC Credit Event Meeting Announcement" is as defined in the Credit Security Conditions, Part
A-1, Condition 10.";

14.

""DC Credit Event Question" is as defined in the Credit Security Conditions, Part A-1, Condition
10.";

15.

""DC Credit Event Question Dismissal" is as defined in the Credit Security Conditions, Part A-1,
Condition 10.";

16.

""DC Resolution Reversal Cut-off Date" is as defined in the Credit Security Conditions, Part A-1,
Condition 10.";

17.

""DC Secretary" is as defined in the Credit Security Conditions, Part A-1, Condition 10.";

18.

""Domestic Law" is as defined in the Credit Security Conditions, Part A-1, Condition 10.";

19.

""Eligible Information" is as defined in the Credit Security Conditions, Part A-1, Condition 10.";

20.

""Exchange Bonds or Loans" is as defined in the Credit Security Conditions, Part A-1, Condition
10.";

21.

""Excluded Deliverable Obligation" is as defined in the Credit Security Conditions, Part A-1,
Condition 10.";

22.

""Excluded Obligation" is as defined in the Credit Security Conditions, Part A-1, Condition 10.";

23.

""Final Price" is as defined in the Credit Security Conditions, Part A-1, Condition 10.";

24.

""First Obligation" is as defined in the Credit Security Conditions, Part A-1, Condition 10.";

25.

""Fixed Cap" is as defined in the Credit Security Conditions, Part A-1, Condition 10.";

26.

""Further Subordinated Obligation" is as defined in the Credit Security Conditions, Part A-1,
Condition 10.";

27.

""Governmental Intervention" is as defined in the Credit Security Conditions, Part A-1, Condition
10.";

28.

""Joint Relevant Obligation" is as defined in the Credit Security Conditions, Part A-1, Condition
6(a)(iv).";

29.

""Joint Potential Successor" is as defined in the Credit Security Conditions, Part A-1, Condition
6(a)(iv)";

30.

""Largest Asset Package" is as defined in the Credit Security Conditions, Part A-1, Condition 10.";

31.

""M(M)R Restructuring" is as defined in the Credit Security Conditions, Part A-1, Condition 10.";

32.

""Movement Option Cut-Off Date" is as defined in the Credit Security Conditions, Part A-1,
Condition 10.";

33.

""Non-Conforming Reference Obligation" is as defined in the Credit Security Conditions, Part A1, Condition 10.";
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34.

""Non-Conforming Substitute Reference Obligation" is as defined in the Credit Security
Conditions, Part A-1, Condition 10.";

35.

""Non-Standard Reference Obligation" is as defined in the Credit Security Conditions, Part A-1,
Condition 10.";

36.

""Non-Financial Instrument" is as defined in the Credit Security Conditions, Part A-1, Condition
10.";

37.

""Non-Transferable Instrument" is as defined in the Credit Security Conditions, Part A-1,
Condition 10.";

38.

""NOPS Cut-off Date" is as defined in the Credit Security Conditions, Part A-1, Condition 10.";

39.

""NOPS Effective Date" is as defined in the Credit Security Conditions, Part A-1, Condition 10.";

40.

""Notice Delivery Date" is as defined in the Credit Security Conditions, Part A-1, Condition 10.";

41.

""Original Non-Standard Reference Obligation" is as defined in the Credit Security Conditions,
Part A-1, Condition 10.";

42.

""Package Observable Bond" is as defined in the Credit Security Conditions, Part A-1, Condition
10.";

43.

""Parallel Notice of Physical Settlement Date" is as defined in the Credit Security Conditions, Part
A-1, Condition 10.";

44.

""Permitted Contingency" is as defined in the Credit Security Conditions, Part A-1, Condition 10.";

45.

""Permitted Transfer" is as defined in the Credit Security Conditions, Part A-1, Condition 10.";

46.

""Post Dismissal Additional Period" is as defined in the Credit Security Conditions, Part A-1,
Condition 10.";

47.

""Prior Deliverable Obligation" is as defined in the Credit Security Conditions, Part A-1,
Condition 10.";

48.

""Prior Reference Obligation" is as defined in the Credit Security Conditions, Part A-1, Condition
10.";

49.

""Private-side Loan" is as defined in the Credit Security Conditions, Part A-1, Condition 10.";

50.

""Prohibited Action" is as defined in the Credit Security Conditions, Part A-1, Condition 10.";

51.

""Quantum of the Claim" is as defined in the Credit Security Conditions, Part A-1, Condition 10.";

52.

""Reference Obligation Only Trade" is as defined in the Credit Security Conditions, Part A-1,
Condition 10.";

53.

""Relevant City Business Day" is as defined in the Credit Security Conditions, Part A-1, Condition
10.";

54.

""Relevant Guarantee" is as defined in the Credit Security Conditions, Part A-1, Condition 10.";

55.

""Relevant Holder" is as defined in the Credit Security Conditions, Part A-1, Condition 10.";
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56.

""Scheduled Termination Date" is as defined in the Credit Security Conditions, Part A-1,
Condition 10.";

57.

""Second Obligation" is as defined in the Credit Security Conditions, Part A-1, Condition 10.";

58.

""Senior Obligation" is as defined in the Credit Security Conditions, Part A-1, Condition 10.";

59.

""Senior Transaction" is as defined in the Credit Security Conditions, Part A-1, Condition 10.";

60.

""Seniority Level" is as defined in the Credit Security Conditions, Part A-1, Condition 10.";

61.

""Solvency Capital Provisions" is as defined in the Credit Security Conditions, Part A-1, Condition
10.";

62.

""Sovereign No Asset Package Delivery Supplement" is as defined in the Credit Security
Conditions, Part A-1, Condition 10.";

63.

""Sovereign Succession Event" is as defined in the Credit Security Conditions, Part A-1, Condition
10.";

64.

""Specified Number" is as defined in the Credit Security Conditions, Part A-1, Condition 10.";

65.

""SRO List" is as defined in the Credit Security Conditions, Part A-1, Condition 10.";

66.

""Standard Reference Obligation" is as defined in the Credit Security Conditions, Part A-1,
Condition 10.";

67.

""Steps Plan" is as defined in the Credit Security Conditions, Part A-1, Condition 10.";

68.

""Subordinated Obligation" is as defined in the Credit Security Conditions, Part A-1, Condition
10.";

69.

""Substitute Reference Obligation" is as defined in the Credit Security Conditions, Part A-1,
Condition 10.";

70.

""Substitute Reference Obligation Resolution Request Date" is as defined in the Credit Security
Conditions, Part A-1, Condition 10.";

71.

""Substitute Date" is as defined in the Credit Security Conditions, Part A-1, Condition 10.";

72.

""Substitution Event" is as defined in the Credit Security Conditions, Part A-1, Condition 10.";

73.

""Substitution Event Date" is as defined in the Credit Security Conditions, Part A-1, Condition
10.";

74.

""Succession Date" is as defined in the Credit Security Conditions, Part A-1, Condition 10.";

75.

""Successor Backstop Date" is as defined in the Credit Security Conditions, Part A-1, Condition
10.";

76.

""Successor Resolution Request Date" is as defined in the Credit Security Conditions, Part A-1,
Condition 10.";

77.

""TARGET Settlement Date" is as defined in the Credit Security Conditions, Part A-1, Condition
10.";
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78.

""Trigger Percentage " is as defined in the Credit Security Conditions, Part A-1, Condition
7(b)(iii).";
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AMENDMENTS TO THE PRO FORMA ISSUE SPECIFIC SUMMARY OF THE PROGRAMME
IN RELATION TO THE BASE PROSPECTUS (IN FRENCH)
1.
(a)

Le "Modèle de Résumé du Programme Spécifique à l’Emission en relation avec le Prospectus de
Base" figurant aux pages 1288 à 1349 du Prospectus de Base est modifié comme suit :
Dans l’Elément C.9 sous le titre « [Intérêts » après les mots « “Date de Changement du Coupon”
désigne [préciser].] », les éléments ci-dessous sont insérés :
« [Insérer dans le cas d’Obligations Indexées sur un Evénement de Crédit ou de Certificats Indexés
sur un Evénement de Crédit:
Si une Date de Détermination de l’Evénement (caractérisée par la survenance d’un événement de
crédit et la satisfaction de certaines conditions) survient au titre d’une Entité de Référence, les
intérêts cesseront de courir pour la partie concernée de chaque Titre Indexé sur un Evénement de
Crédit (correspondant à une quote-part par Titre Indexé sur un Evénement de Crédit du montant
nominal lié à l’entité de référence pour l’Entité de Référence affectée), à compter de la [[date de fin
de la période d’intérêts] [date de paiement des intérêts] précédant immédiatement une telle Date de
Détermination de l’Evénement ou, dans le cas de la première période d’intérêts, la date de
commencement d’intérêts] [Date de Détermination de l’Evénement] (comprise). »

(b)

Dans l’Elément C.18, le paragraphe « Si les Titres sont des Titres Indexés sur un Evénement de
Crédit, le remboursement ou le règlement sera effectuer conformément aux Modalités des Titres
Indexés sur un Evénement de Crédit et aux Conditions Définitives applicables. » situé au-dessus du
titre « Formules de Paiement Final » est supprimé et est remplacé par ce qui suit :
« [Si les Titres sont des Titres Indexés sur un Evénement de Crédit et si une Date de Détermination
de l’Evénement survient au titre d’une Entité de Référence, [la partie concernée de] de chaque Titre
Indexé sur un Evénement de Crédit [(correspondant à une quote-part par Titre Indexé sur un
Evénement de Crédit du montant nominal lié à l’entité de référence pour l’Entité de Référence
affectée)] sera remboursée [au pro rata de son [Montant de Règlement par Enchères, sous réserve
d’ajustement de règlement] [Montant de Règlement en Numéraire de l’Evénement de Crédit]] [par
règlement physique] [indiquer tout autre montant de remboursement ou de règlement applicable].
Si aucune Date de Détermination de l’Evénement ne survient, chaque [Obligation Indexée sur un
Evénement de Crédit] [Certificat Indexé sur un Evénement de Crédit] sera remboursé[e] au
[montant principal en circulation par Obligation Indexée sur un Evénement de Crédit] [Montant de
Règlement en Numéraire par Certificat Indexé sur un Evénement de Crédit] [(ou la partie
concernée)]] [Warrant Indexé sur un Evénement de Crédit deviendra nul sans paiement].] »
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RESPONSIBILITY STATEMENT
I hereby certify on behalf of BNPP, BNPP B.V., BP2F, BNPPF and BGL, having taken all reasonable care to
ensure that such is the case that, to the best of my knowledge, the information contained in this Fourth
Supplement is in accordance with the facts and contains no omission likely to affect its import.
The consolidated financial statements as of and for the year ended 31 December 2013 of BNPP were audited
by statutory auditors who issued an audit report which is incorporated by reference in the Base Prospectus, as
amended by the Previous Supplements. This report contains an emphasis of matter paragraph (paragraphe
d'observations) referring, inter alia, to note 3.g to the consolidated financial statements regarding the
provision related to US dollar payments involving parties subject to US sanctions. The First Update to the
BNPP 2013 Registration Document filed with the AMF on 30 April 2014 contains an update of note 3.g to
the consolidated financial statements which can be found on page 60. The Second Update to the BNPP 2013
Registration Document filed with the AMF on 7 July 2014 contains in particular the press release dated 30
June 2014 announcing a comprehensive settlement regarding the review of certain USD transactions by US
authorities, which can be found on pages 4 and 5 of the Second Update to the BNPP 2013 Registration
Document.
The Statutory Auditors’ report on the condensed consolidated financial statements of BNPP for the six
months ended 30 June 2014 presented in the Third Update to the BNPP 2013 Registration Document is
given on pages 140 to 141 and contains an emphasis of matter paragraph (paragraphe d'observations)
referring, inter alia, to note 3.g to the consolidated financial statements, which outlines the costs related to
the comprehensive settlement with US authorities. The Third Update to the BNPP 2013 Registration
Document filed with the AMF on 1 August 2014 contains an update of note 3.g to the consolidated financial
statements which can be found on pages 100 and 101, as well as an amendment to the Risks Relating to
BNPP and its Industry which can be found on pages 142 and 143.

BNP Paribas
16 boulevard des Italiens
75009 Paris
France
Represented by
Lars Machenil
In his capacity as Chief Financial Officer and
Stéphane de Marnhac
In his Capacity as Head of Investor Relations and Financial Information

Dated 22 September 2014
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In accordance with Article L. 412-1 and L. 621-8 of the French Code monétaire et financier and with the
General Regulations (Règlement général) of the French Autorité des marchés financiers ("AMF"), in
particular Articles 211-1 to 216-1, the AMF has granted to this Fourth Supplement the visa n° 14-510 on 22
September 2014. This Fourth Supplement has been prepared by BNPP, BNPP B.V., BP2F, BNPPF and
BGL and BNPP's signatories assume responsibility for it on behalf of BNPP, BNPP B.V., BP2F, BNPPF and
BGL, save that BNPP B.V., BP2F, BNPPF and BGL accept no responsibility for the BNPP 2013
Registration Document. This Fourth Supplement and the Base Prospectus may only be used for the purposes
of a financial transaction if completed by Final Terms. In accordance with Article L. 621-8-1-I of the French
Code monétaire et financier, the visa has been granted following an examination by the AMF of "whether
the document is complete and comprehensible, and whether the information in it is coherent". It does not
imply that the AMF has verified the accounting and financial data set out in it. This visa has been granted
subject to the publication of Final Terms in accordance with Article 212-32 of the AMF's General
Regulations, setting out the terms of the securities being issued.
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Fifth Supplement dated 10 October 2014
to the Note, Warrant and Certificate Programme Base Prospectus dated 5 June 2014

BNP Paribas Arbitrage Issuance B.V.
(incorporated in The Netherlands)
(as Issuer)

BNP Paribas
(incorporated in France)
(as Issuer and Guarantor)

BNP Paribas Fortis Funding
(incorporated in Luxembourg)
(as Issuer)

BNP Paribas Fortis SA/NV
(incorporated in Belgium)
(as Guarantor)

BGL BNP Paribas
(incorporated in Luxembourg)
(as Issuer)

Note, Warrant and Certificate Programme
This fifth supplement (the "Fifth Supplement") is supplemental to, and should be read in conjunction with,
the base prospectus dated 5 June 2014 (the "Base Prospectus"), the first supplement to the Base Prospectus
dated 11 July 2014 (the "First Supplement"), the second supplement to the Base Prospectus dated 7 August
2014 (the "Second Supplement"), the third supplement to the Base Prospectus dated 5 September 2014 (the
"Third Supplement") and the fourth supplement to the Base Prospectus dated 22 September 2014 (the
"Fourth Supplement" and, together with the First Supplement, the Second Supplement and the Third
Supplement, the "Previous Supplements"), in each case, in relation to the Note, Warrant and Certificate
Programme (the "Programme") of BNP Paribas Arbitrage Issuance B.V. ("BNPP B.V."), BNP Paribas
("BNPP"), BNP Paribas Fortis Funding ("BP2F"), BNP Paribas Fortis SA/NV ("BNPPF") and BGL BNP
Paribas ("BGL").
The Base Prospectus and the Previous Supplements together constitute a base prospectus for the purposes of
Article 5.4 of Directive 2003/71/EC of 4 November 2003 (the "Prospectus Directive") as amended (which
includes the amendments made by Directive 2010/73/EU) to the extent that such amendments have been
implemented in a relevant Member State of the European Economic Area. The Autorité des Marchés
Financiers (the "AMF") granted visa no. 14-276 on 5 June 2014 in respect of the Base Prospectus, visa no.
14-391 on 11 July 2014 in respect of the First Supplement, visa no. 14-457 on 7 August 2014 in respect of
the Second Supplement, visa no. 14-485 on 5 September 2014 in respect of the Third Supplement and visa
no. 14-510 on 22 September 2014 in respect of the Fourth Supplement. Application has been made to the
AMF for approval of this Fifth Supplement in its capacity as competent authority pursuant to Article 212-2
of its Règlement Général which implements the Prospectus Directive in France.
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BNPP (in respect of itself and BNPP B.V.), BNPP B.V. (in respect of itself), BP2F (in respect of itself),
BNPPF (in respect of itself and BP2F) and BGL (in respect of itself) accept responsibility for the information
contained in this Fifth Supplement save that BNPP, BNPP B.V., BP2F and BNPPF accept no responsibility
for the BGL Interim Financial Statements. To the best of the knowledge of BNPP, BNPP B.V., BP2F,
BNPPF and BGL (who have taken all reasonable care to ensure that such is the case), the information
contained herein is, subject as provided in the preceding sentence, in accordance with the facts and does not
omit anything likely to affect the import of such information.
Unless the context otherwise requires, terms defined in the Base Prospectus, as amended by the Previous
Supplements, shall have the same meanings when used in this Fifth Supplement.
To the extent that there is any inconsistency between (i) any statement in this Fifth Supplement and (ii) any
statement in, or incorporated by reference in, the Base Prospectus, as amended by the Previous Supplements,
the statement referred to in (i) above will prevail.
References in this Fifth Supplement to paragraphs of the Base Prospectus are to the Base Prospectus as
amended by the Previous Supplements. References in this Fifth Supplement to page numbers in the Base
Prospectus are to the page numbers in the Base Prospectus without taking into account any amendments
made in the Previous Supplements.
Copies of this Fifth Supplement may be obtained free of charge at the specified offices of BNP Paribas
Securities Services, Luxembourg Branch and BNP Paribas Arbitrage S.N.C. and will be available on the
website of BNP Paribas (https://rates-globalmarkets.bnpparibas.com/gm/Public/LegalDocs.aspx ) and on the
website of the AMF (www.amf-france.org ).
This Fifth Supplement has been prepared in accordance with Article 16.1 of the Prospectus Directive and
pursuant to Article 212-25 of the AMF’s Règlement Général, for the purposes of giving information which
amends or is additional to the information already contained in the Base Prospectus, as amended by the
Previous Supplements.
This Fifth Supplement has been prepared for the purposes of:
(A)

updating the description of the redemption provisions on page 6 of the Base Prospectus;

(B)

incorporating by reference BGL’s interim financial statements (in English) for the six-month period
ended 30 June 2014;

(C)

amending the "Programme Summary in relation to this Base Prospectus" and the "Pro Forma Issue
Specific Summary of the Programme in relation to this Base Prospectus";

(D)

amending the "Risk Factors";

(E)

amending the "Form of Final Terms for Notes";

(F)

amending the "Terms and Conditions of the Notes";

(G)

amending "Annex 1 – Additional Terms and Conditions for Payouts";

(H)

amending the "Index of Defined Terms in respect of Notes";

(I)

amending the "Description of BNPP Indices";

(J)

amending the "Form of the Notes" section;
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(K)

amending the "Book-Entry Clearance Systems and Book-Entry Systems" section;

(L)

amending the "General Information" section; and

(M)

amending the "Programme Summary in relation to this Base Prospectus (in French)" and the "Pro
Forma Issue Specific Summary of the Programme in relation to this Base Prospectus (in French)".

The amendments referred to in (C), (D), (E), (F), (H) and (M) above have been made in order to allow for
Notes to be issued under the Programme which are denominated in one currency but with payments (in
respect of interest and/or principal) to be made in a different currency (the "Dual Currency Amendments"),
to allow for Notes to listed on the MOT Market (the "Italian Listed Note Amendments") and to allow for
Notes to be issued under the Programme in uncertificated and dematerialised form into Monte Titoli (the
"Italian Dematerialised Note Amendments").The amendments referred to in (A) above have been made to
update terminology as a result of the Italian Dematerialised Note Amendments. The amendments referred to
in (I) above have been made in order to remove an existing index and to add new indices to the "Description
of BNPP Indices" section of the Base Prospectus. The amendments referred to in (G) above have been made
to amend the definition of "Capitalised Exercise Price" in Annex 1 (Additional Terms and Conditions for
Payouts). The amendments referred to in (J), (K) and (L) above have been made to reflect the Italian
Dematerialised Note Amendments.In accordance with Article 16.2 of the Prospectus Directive, in the case of
an offer of Securities to the public, investors who, before this Fifth Supplement is published, have already
agreed to purchase or subscribe for Securities issued under the Programme which are affected by the
amendments made in this Fifth Supplement, have the right, exercisable before the end of the period of three
working days beginning with the working day after the date of publication of this Fifth Supplement to
withdraw their acceptances. This right to withdraw shall expire by close of business on 15 October 2014.
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AMENDMENTS TO PAGE 6 OF THE BASE PROSPECTUS
The first sentence of the paragraph beginning "Notes and Certificates shall be redeemed" on page 6 of the
Base Prospectus is amended by the deletion of:
(a)

the words "Cash Settled Securities" and their replacement with the words "Cash Settled Certificates
or Cash Settled Warrants"; and

(b)

the words "Physically Settled Securities" and their replacement with the words "Physically Settled
Certificates, Physically Settled Warrants".
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AMENDMENTS TO THE PROGRAMME SUMMARY IN RELATION TO THE BASE
PROSPECTUS AND PRO FORMA ISSUE SPECIFIC SUMMARY OF THE PROGRAMME IN
RELATION TO THE BASE PROSPECTUS
1.

The "Programme Summary in relation to this Base Prospectus" on pages 16 to 62 of the Base
Prospectus is amended as follows:
(a)

In Element C.1, the following new paragraph is inserted at the end thereof:
"Notes may be denominated in one currency (the "Specified Currency") with amounts
payable in respect of interest and/or principal payable in another currency (the "Settlement
Currency"), such Notes being "Dual Currency Notes"."

(b)

In Element C.8., the first paragraph under the section entitled "Governing Law" is deleted
and replaced with the following:
"In the case of Notes:
The Note Agency Agreement (as amended, supplemented and/or restated from time to time),
the Deed of Covenant (as amended, supplemented and/or restated from time to time), the
Guarantees in respect of the Notes, the Notes, the Receipts and the Coupons and any noncontractual obligations arising out of or in connection with the Note Agency Agreement (as
amended, supplemented and/or restated from time to time), the Deed of Covenant (as
amended, supplemented and/or restated from time to time), the Guarantees, the Notes
(except as aforesaid), the Receipts and the Coupons are governed by and shall be construed
in accordance with English Law. "

(c)

In Element C.9, the following new paragraph is inserted at the end of the section entitled
"Redemption":
"Dual Currency Notes
In the case of Dual Currency Notes, any amount calculated to be payable in respect of
interest (if any) and any amount calculated to be payable on redemption of the Notes, will be
converted into the Settlement Currency at the Specified Exchange Rate or the Settlement
Currency Exchange Rate specified in the applicable Final Terms."

(d)

In Element C.18, the section "Final Redemption - Notes" is amended as follows:
(i)

by the deletion of the text "Cash Settled Notes" in the first sentence of subparagraph (a) and its replacement with "Cash Settled Securities";

(ii)

by the deletion of the text "Physically Settled Notes" in the first sentence of subparagraph (b) and its replacement with "Physically Settled Securities"; and

(iii)

by the insertion of the following new paragraph is inserted at the end thereof:
"Dual Currency Notes
In the case of Dual Currency Redemption Notes, any amount calculated to be
payable on redemption of the Notes will be converted into the Settlement Currency
at the Specified Exchange Rate or the Settlement Currency Exchange Rate
specified in the applicable Final Terms."
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(e)

In Element D.3, the following new paragraph is inserted immediately after the first
paragraph:
"There are specific risks applicable to Dual Currency Notes, including, without limitation,
exposure to movements in currency exchange rates which may result in significant
fluctuations in the value of the Notes, that payment of principal and/or interest, may occur at
a different time or in a different currency than expected, that investors will not benefit from
favourable changes in exchange rates during the term of the Dual Currency Notes where a
pre-determined rate of exchange is applicable, that the market price of such Notes may be
volatile, and that Holders may, in circumstances where it is not possible to make payments
of principal and/or interest in the Settlement Currency, receive no interest and they may lose
all or a substantial portion of their principal."

2.

The "Pro Forma Issue Specific Summary of the Programme in relation to this Base Prospectus" on
pages 63 to 113 of the Base Prospectus is amended as follows:
(a)

In Element C.2., square brackets are put around the text beside "Currency" and the following
new paragraph is inserted at the end thereof:
"[The Notes are denominated in [specify currency] (the "Specified Currency"), and amounts
payable on the Notes in respect of [interest] [and] [principal] are payable in [specify
currency] (the "Settlement Currency").]";

(b)

In Element C.8., the first paragraph under the section entitled “Governing Law" is deleted
and replaced with the following:
"[Insert in the case of Notes:
The Note Agency Agreement (as amended, supplemented and/or restated from time to time),
the Deed of Covenant (as amended, supplemented and/or restated from time to time), the
Guarantees in respect of the Notes, the Notes, the Receipts and the Coupons and any noncontractual obligations arising out of or in connection with the Note Agency Agreement (as
amended, supplemented and/or restated from time to time), the Deed of Covenant (as
amended, supplemented and/or restated from time to time), the Guarantees, the Notes
(except as aforesaid), the Receipts and the Coupons are governed by and shall be construed
in accordance with English Law.]"

(c)

In Element C.9., the following new paragraph is inserted immediately above the heading
"Redemption":
"[Insert in the case of Dual Currency Interest Notes
Any amount calculated to be payable in respect of interest will be converted into the
Settlement Currency at [specify fixed exchange rate or exchange rate (including any rates of
exchange pursuant to which the relevant rate of exchange is derived), including sources (if
any) by which such exchange rate is determined and time/date when such exchange rates
will be determined.]
The above provisions are subject to adjustment as provided in the conditions of the Notes to
take into account events in relation to the Specified Currency. This may lead to delays in the
payment of interest, or such payments being made in a different currency than expected. In
such circumstances, Noteholders may also be required to provide certain information to the
Issuer (including, inter alios, specifying an account into which they can receive the relevant
currency), and payments by the Issuer may be delayed or the Issuer may be discharged from
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its payment obligations in respect of the Notes, if Noteholders fail to provide the requested
information within the prescribed time period.]";
(d)

In Element C.9., the following new paragraph is inserted immediately above the heading
"Representative of Holders":
"[Insert in the case of Dual Currency Redemption Notes
Any amount calculated to be payable on redemption of the Notes will be converted into the
Settlement Currency at [specify fixed exchange rate or exchange rate (including any rates of
exchange pursuant to which the relevant rate of exchange is derived), including sources (if
any) by which such exchange rate is determined and time/date when such exchange rate will
be determined.]
The above provisions are subject to adjustment as provided in the conditions of the Notes to
take into account events in relation to the Specified Currency. This may lead to delays in the
payment of principal, or such payments being made in a different currency than expected. In
such circumstances, Noteholders may also be required to provide certain information to the
Issuer (including, inter alios, specifying an account into which they can receive the relevant
currency), and payments by the Issuer may be delayed or the Issuer may be discharged from
its payment obligations in respect of the Notes, if Noteholders fail to provide the requested
information within the prescribed time period.]";

(e)

In Element C.18., the following new paragraph is inserted at the end thereof:
"[Insert in the case of Dual Currency Redemption Notes
Any amount calculated to be payable on redemption of the Notes will be converted into the
Settlement Currency at [specify fixed exchange rate or exchange rate (including any rates of
exchange pursuant to which the relevant rate of exchange is derived), including sources (if
any) by which such exchange rate is determined and time/date when such exchange rate will
be determined.]
The above provisions are subject to adjustment as provided in the conditions of the Notes to
take into account events in relation to the Specified Currency. This may lead to delays in the
payment of principal, or such payments being made in a different currency than expected. In
such circumstances, Noteholders may also be required to provide certain information to the
Issuer (including, inter alios, specifying an account into which they can receive the relevant
currency), and payments by the Issuer may be delayed or the Issuer may be discharged from
its payment obligations in respect of the Notes, if Noteholders fail to provide the requested
information within the prescribed time period.]";

(f)

In Element D.3, the following new paragraph is inserted immediately after the first
paragraph:
"[insert in the case of Dual Currency Notes:
There are specific risks associated with Dual Currency Notes, including, without limitation,
exposure to movements in currency exchange rates which may result in significant
fluctuations in the value of the Notes, that payments of [interest] [and][/][or] [of] [principal],
may occur at a different time or in a different currency than expected, [that investors will not
benefit from favourable changes in exchange rates during the term of the Dual Currency
Notes], that the market price of the Notes may be volatile and that Holders may, in
circumstances where it is not possible to make payments of [interest] [and][/][or] [of]
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[principal] in the Settlement Currency, [receive no interest] [and may] lose all or a
substantial portion of their principal.]"; and
(g)

In Element E.3, the following new text is added at the end immediately after the text "their
nominal amount":
"[which will be payable in [insert Settlement Currency] calculated by reference to [specify
exchange rate (including any rates of exchange pursuant to which the relevant rate of
exchange is derived), including sources (if any) by which such exchange rate is determined
and time/date when such exchange rate will be determined.]]"
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AMENDMENTS TO THE RISK FACTORS
The "Risk Factors" section of the Base Prospectus is amended as follows:
(a)

the risk factor entitled "Certain factors Affecting the Value and Trading Price of Securities" on pages
133 to 134 is amended by the deletion of the text "(d) in the case of Cash Settled Securities," in the
second paragraph thereof and the substitution of the following therefor:
"(d), in the case of Cash Settled Warrants or Cash Settled Certificates,"

(b)

the risk factor entitled "Termination of Securities in the Event of Illegality or Impracticability" on
page 140 is amended as follows by the insertion of the words "provided that, if the Securities are
Italian Listed Notes, the amount payable to each Holder shall be the Early Redemption Amount".

(c)

the risk factor entitled "Certain Additional Considerations Associated with Rolling Futures Contract
Securities" on pages 146 to 148 is amended as follows:

(d)

(i)

by the insertion of the words "provided that, if the Securities are Italian Listed Notes, the
amount payable to each Holder in respect of the Security being redeemed shall be the Early
Redemption Amount" immediately prior to the words "all as determined by the Calculation
Agent" in the second sentence of sub-paragraph (i)(b)(A).

(ii)

by the insertion of the words "provided that if the Securities are Italian Listed Notes, the
Calculation Agent shall calculate the Early Redemption Amount" in the first sentence of
sub-paragraph (i)(b)(B) immediately prior to the words "(the "Calculated Contract
Adjustment Amount")".

the risk factor entitled "Option to Vary Settlement" on pages 178 to 179 is deleted and the following
substituted therefor:
"If so indicated in the Final Terms, the Issuer may, in its sole and absolute discretion, elect to vary
the settlement of the Securities, by (i) in the case of cash settled securities, delivering or procuring
delivery of the Entitlement instead of making payment of the Final Redemption Amount or the Cash
Settlement Amount, as applicable, to the relevant Holders or (ii) in the case of physical delivery
securities, making payment of the Final Redemption Amount or the Cash Settlement Amount, as
applicable, to the relevant Holders instead of delivering or procuring delivery of the Entitlement."

(e)

the following new risk factors are inserted immediately above the heading "11. Certain Additional
Risk Factors Associated with Warrants":
"Dual Currency Notes
The Issuers may issue Notes with principal and/or interest payable in a currency which may be
different from the currency in which the Notes are denominated ("Dual Currency Notes"). In
addition to the risk factors that may apply to Notes and to Notes linked to an Underlying Reference
in general, potential investors should be aware that in relation to Dual Currency Notes:
(i)

the market price of such Notes may be volatile;

(ii)

they may receive no interest;

(iii)

payment of principal andinterest (if applicable) may occur at a different time or in a different
currency than expected;
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(f)

(iv)

in certain circumstances, Noteholders may need to specify additional information to receive
a relevant currency (including an account in which they can receive amounts in the relevant
currency) and payments of the relevant currency by the Issuer may be delayed, or in certain
circumstances, the Issuer may be discharged from its payment obligations in respect of the
Notes in the event that the Noteholders fail to specify such account within a prescribed
period;

(v)

they may lose all or a substantial portion of their principal;

(vi)

there may be movements in currency exchange rates which may result in significant
fluctuations that may not correlate with changes in interest rates, currencies or related
factors; and

(vii)

the exchange rate used to calculate amounts payable in the settlement currency may be fixed
prior to, on or after the Issue Date meaning that investors will not benefit from favourable
changes in exchange rates during the term of the Dual Currency Notes"; and

the following new risk factor is inserted immediately after the section entitled "Certain Additional
Risk Factors Associated with Warrants":
"12.

Certain Additional Risk Factors Associated with Italian Dematerialised Securities and
Italian Dematerialised Notes

No physical document of title issued in respect of the Italian Dematerialised Securities or Italian
Dematerialised Notes
Italian Dematerialised Securities and Italian Dematerialised Notes issued under the Programme will
be in dematerialised form and evidenced at any time through book entries pursuant to the relevant
provisions of Italian legislative decree no. 58/1998, as amended and integrated by subsequent
implementing provisions, and in accordance with CONSOB and Bank of Italy Joined Regulation
dated 22 February 2008, as amended and integrated by subsequent implementing provisions. In no
circumstance would physical documents of title be issued in respect of the Italian Dematerialised
Securities or Italian Dematerialised Notes. While the Italian Dematerialised Securities and Italian
Dematerialised Notes are represented by book entries, investors will be able to trade their beneficial
interests only through Monte Titoli S.p.A. ("Monte Titoli") and the authorised financial
intermediaries holding accounts on behalf of their customers with Monte Titoli. As the Italian
Dematerialised Securities and Italian Dematerialised Notes are held in dematerialised form with
Monte Titoli, investors will have to rely on the procedures of Monte Titoli and the financial
intermediaries authorised to hold accounts therewith, for transfer, payment and communication with
the relevant Issuer or Guarantor (if any)."
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DOCUMENTS INCORPORATED BY REFERENCE

BGL’s unaudited interim consolidated financial statement (in English) for the six month period ended 30
June 2014 (including the review thereon issued by PricewaterhouseCoopers, société coopérative) has been
filed with the AMF on 23 September 2014 for the purposes of the Prospectus Directive and, by virtue of this
Fifth Supplement, incorporated in and forms part of, the Base Prospectus, as amended by the Previous
Supplements.
The section "DOCUMENTS INCORPORATED BY REFERENCE" in the Base Prospectus, as amended by
the Previous Supplements, is updated accordingly as follows:
(a)

the paragraph (v) (which was added to the Base Prospectus by virtue of the Third Supplement) and is
deleted and replaced with the following:
"(v)

(b)

the unaudited interim consolidated financial statements of BGL for the six-month period
ended 30 June 2014 (in French) (the "BGL Interim Financial Statements (in French)")
and the unaudited interim financial information of BGL for the six-month period ended 30
June 2014 (in English)
(including, the review report thereon issued by
PricewaterhouseCoopers, société coopérative) (the "BGL Interim Financial Statements (in
English)" and together with the BGL Interim Financial Statements (in French), the "BGL
Interim Financial Statements"),";

the cross-reference table relating to the BGL Interim Financial Statements (which was added to the
Base Prospectus by virtue of the Third Supplement) is deleted and replaced with the following:

BGL Interim Financial Statements
Report ("Rapport d’audit")

Page 10 of the BGL Interim Financial Statement
(in French) and page 10 of the BGL Interim
Financial Statements (in English).

Consolidated Profit and Loss Account

Page 11 of the BGL Interim Financial Statements
(in French) and page 11 of the BGL Interim
Financial Statements (in English).

Statement of Consolidated Net Income and Page 12 of the BGL Interim Financial Statements
Changes in Assets and Liabilities Recognised (in French) and page 12 of the BGL Interim
Financial Statements (in English).
Directly in Consolidated Equity
Consolidated Balance Sheet

Page 13 of the BGL Interim Financial Statements
(in French) and page 13 of the BGL Interim
Financial Statements (in English).

Statement of Changes in the Consolidated Pages 14 to 15 of the BGL Interim Financial
Shareholders Equity from 1 January 2013 to 30 Statements (in French) and pages 14 to 15 of the
June 2014
BGL Interim Financial Statements (in English).
Consolidated Cash Flow Statement

Page 16 of the BGL Interim Financial Statements
(in French) and page 16 of the BGL Interim
Financial Statements (in English).
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Notes to the Consolidated Financial Statements
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Pages 17 to 66 of the BGL Interim Financial
Statements (in French) and pages 17 to 71 of the
BGL Interim Financial Statements (in English).

AMENDMENTS TO THE FORM OF FINAL TERMS
In relation to the amendment to Form of Final Terms for Notes set out in this section: (i) text which, by
virtue of this Fifth Supplement is added to the Form of Final Terms for Notes is shown underlined and (ii)
text which, by virtue of the Fifth Supplement is deleted from the Form of Final Terms for Notes is shown with
a line drawn through the middle of the relevant deleted text.
The Form of Final Terms for Notes on pages 202 to 259 of the Base Prospectus is amended as set out below:
(a)

Paragraph 4 of Part A- Contractual Terms is amended as follows:
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(b)

Paragraph 6 of Part A- Contractual Terms is amended as follows:

(c)

Paragraph 11 of Part A- Contractual Terms is amended as follows:
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(d)

Paragraph 12 of Part A- Contractual Terms is amended as follows:

(e)

Paragraph 14 of Part A- Contractual Terms is amended as follows:

(f)

Paragraph 16 of Part A- Contractual Terms is amended as follows:
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(g)

Paragraph 65 of Part A- Contractual Terms is amended as follows:

(h)

Paragraph 70 of Part A- Contractual Terms is amended as follows:

(i)

Paragraph 1(i) of Part B- Other Information is amended as follows:
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(j)

Paragraph 5 of Part B- Other Information is amended as follows:
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(k)

Paragraph 7 of Part B- Other Information is amended as follows:

(l)

Paragraph 8 of Part B- Other Information is amended as follows:
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AMENDMENTS TO THE TERMS AND CONDITIONS OF THE NOTES
In relation to the amendments to the Terms and Conditions of the Notes set out in this section: (i) text which,
by virtue of this Fifth Supplement is deleted from the Terms and Conditions of the Notes is shown with a line
through the middle of the relevant deleted text, and (ii) text which, by virtue of this Fifth Supplement is added
to the Terms and Conditions of the Notes is shown underlined.
The Terms and Conditions of the Notes on pages 339 to 411 of the Base Prospectus are amended as set out
on pages 21 – 100 of this Fifth Supplement:

20

TERMS AND CONDITIONS OF THE NOTES
The following is the text of the Terms and Conditions of the Notes which will include the additional terms and
conditions for payouts for Securities contained in Annex 1, the additional terms and conditions contained in Annex
2 in the case of Index Securities, the additional terms and conditions contained in Annex 3 in the case of Share
Securities, the additional terms and conditions contained in Annex 4 in the case of ETI Securities, the additional
terms and conditions contained in Annex 5 in the case of Debt Securities, the additional terms and conditions
contained in Annex 6 in the case of Commodity Securities, the additional terms and conditions contained in Annex 7
in the case of Inflation Index Securities, the additional terms and conditions contained in Annex 8 in the case of
Currency Securities, the additional terms and conditions in Annex 9 in the case of Fund Securities, the additional
terms and conditions contained in Annex 10 in the case of Futures Securities, the additional terms and conditions
contained in Annex 11 in the case of Underlying Interest Rate Securities, the additional terms and conditions
contained in Annex 12 in the case of Credit Securities or any other Annex (each, an "Annex' and, together the
"Annexes") which may be added from time to time in the case of any other security linked to any other Underlying
Reference (the "Terms and Conditions") which will be attached to or incorporated by reference into each Global
Note and endorsed upon each definitive Note or in the case of Italian Dematerialised Notes (as defined below) will
apply to such Notes. In the case of Italian Dematerialised Notes the applicable Final Terms in respect of such Notes
will be available at the specified office of the relevant Issuer and at the office of the Italian Agent (in each case
specified in the applicable Final Terms).
For the purposes of Notes which are neither admitted to trading on a regulated market in the European Economic Area
nor offered in the European Economic Area in circumstances where a prospectus is required to be published under the
Prospectus Directive ("Exempt Securities"), references in these Terms and Conditions to "Final Terms" shall be
deemed to be references to "Pricing Supplement". The expression "Prospectus Directive" means Directive
2003/71/EC (and amendments thereto, including the 2010 PD Amending Directive) to the extent implemented in the
relevant Member State of the European Economic Area and includes any relevant implementing measure in the relevant
Member State and the expression "2010 PD Amending Directive" means Directive 2010/73/EU.
This Note is one of a Series of the Notes ("Notes", which expression shall mean (i) in relation to any Notes represented
by a Note in global form (a "Global Note", which term shall include any Bearer Global Note or Registered Global
Note), units of the lowest Specified Denomination (as specified in the applicable Final Terms) in the Specified
Currency of the relevant Notes, (ii) definitive Notes issued in exchange (or part exchange) for a Global Note and, (iii)
any Global Note and (iv) Italian Dematerialised Notes (as defined below)) issued by the Issuer specified as such in the
applicable Final Terms being any of BNP Paribas Arbitrage Issuance B.V. ("BNPP B.V."), BNP Paribas Fortis Funding
("BP2F") or BGL BNP Paribas ("BGL" (either directly or, if so specified in the applicable Final Terms, acting through
a specified branch ("Specified Branch")), each an "Issuer" and references herein to the "relevant Issuer" being to the
Issuer of the relevant Notes) subject to, and with the benefit of, a Note agency agreement (the "Note Agency
Agreement", which expression includes the same as it may be updated, amended, or supplemented or restated from
time to time) dated on or around 5 June 2014 and made between BNPP B.V. as issuer, BNP Paribas ("BNPP") as
guarantor (where the Issuer is BNPP B.V.) (in such capacity, the "BNPP Guarantor") and, if specified in the
applicable Final Terms, calculation agent, BP2F as Issuer and (where the Issuer is BP2F) BNP Paribas Fortis SA/NV
("BNPPF") as guarantor (in such capacity, the "BNPPF Guarantor" and, together with the BNPP Guarantor, the
"Guarantors" and each a "Guarantor") and, if specified in the applicable Final Terms, calculation agent, BGL as
issuer and, if specified in the applicable Final Terms, calculation agent, BNP Paribas Securities Services, Luxembourg
Branch as principal agent and transfer agent (the "Principal Paying Agent" and "Transfer Agent" which expressions
shall include any successor as principal paying agent or transfer agent, as applicable), BNP Paribas Securities Services,
Milan Branch as paying agent and Italian agent (the "Italian Agent") (appointed pursuant to an amended and restated
note agency agreement dated on or around 10 October 2014, and becoming a party to the Note Agency Agreement),
BNP Paribas Arbitrage S.N.C. if specified in the Final Terms as calculation agent (together with BNP Paribas, BNPPF
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and BGL each a "Calculation Agent" which expression shall include any other calculation agent specified in the
applicable Final Terms), BNP Paribas Securities Services, Luxembourg Branch as registrar (the "Registrar", which
expression shall include any successor registrar) and the other paying agents and transfer agents named therein (together
with the Principal Paying Agent, the "Paying Agents" and "Transfer Agents" which expressions shall include any
additional or successor paying agents or transfer agents). The Principal Paying Agent, the Italian Agent, Registrar and
Transfer Agents are referred to together as the "Agents".
As used herein, "Tranche" means Notes which are identical in all respects (including as to listing) and "Series" means
each original issue of Notes together with any further issues expressed to be consolidated and form a single series with
the original issue and which have the same terms and conditions or terms and conditions which are the same in all
respects save for the Issue Date, Issue Price, the amount and date of the first payment of interest thereon (if any) and/or
the date from which interest (if any) starts to accrue and the expressions "Notes of the relevant Series" and
"Noteholders of the relevant Series" and related expressions shall be construed accordingly.
The holders for the time being of the Notes ("Noteholders" or "Holders"), which expression shall, in relation to any
Notes represented by a Global Note or any Italian Dematerialised Note, be construed as provided in Condition 1, the
holders of the Coupons (as defined below) appertaining to interest-bearing definitive Bearer Notes (the
"Couponholders"), the holders of the Talons (the "Talonholders") and the holders of the Receipts (the
"Receiptholders") are deemed to have notice of, and are entitled to the benefit of, all the provisions of the Note Agency
Agreement and the applicable Final Terms, which are binding on them. Certain statements in these Terms and
Conditions are summaries of, and are subject to, the detailed provisions of the Note Agency Agreement. Copies of the
Note Agency Agreement (which contains the form of Final Terms) and the Final Terms for the Notes of this Series are
available from the principal office of the Principal Paying Agent and the Paying Agents set out at the end of these
Terms and Conditions.
The Noteholders, the Receiptholders and the Couponholders are entitled to the benefit of a deed of covenant (the "Deed
of Covenant" which expression includes the same as it may be amended, supplemented and/or restated from time to
time) dated on or around 5 June 2014 and made by the Issuers. The original of the Deed of Covenant is held by a
common depositary on behalf of Euroclear Bank SA/NV and Clearstream Banking, société anonyme, Luxembourg
("Clearstream, Luxembourg").
Subject as provided in the relevant Guarantee (as defined below), (i) where the Issuer is BNPP B.V., the obligations of
BNPP B.V. with respect to physical delivery (if applicable) and/or the payment of amounts payable by BNPP B.V. are
guaranteed by BNPP pursuant to the deed of Guarantee dated on or around 5 June 2014 (the BNPP Note Guarantee"),
and (ii) where the Issuer is BP2F, the obligations of BP2F with respect to physical delivery (if applicable) and/or the
payment of amounts payable by BP2F are guaranteed by BNPPF pursuant to the deed of Guarantee dated on or around
5 June 2014 (the "BNPPF Note Guarantee" and together with the BNPP Note Guarantee, the "Guarantees" and each
a "Guarantee").
Any reference herein to Euroclear and/or Clearstream, Luxembourg shall, whenever the context so permits, be deemed
to include a reference to any additional or alternative clearing system (including without limitation, Monte Titoli, The
Depository Trust Company and Euroclear France and the Intermédiaires financiers habilités authorised to maintain
accounts therein (together, "Euroclear France")) approved by the Issuers and the Principal Paying Agent. Pursuant to
the Article 83-bis and subsequent of the Italian legislative decree no. 58/1998 and the relevant implementing CONSOB
and Bank of Italy Joined Regulation dated 22 February 2008, as amended and integrated by subsequent implementing
provisions, all securities cleared through Monte Titoli are required to be in dematerialised form.
Words and expressions defined in the Note Agency Agreement or used in the applicable Final Terms (which term, as
used herein, means, in relation to this Note, the Final Terms attached hereto or endorsed hereon or, as the case may be,
applicable to such Notes) shall have the same meanings where used in these Terms and Conditions unless the context
otherwise requires or unless otherwise stated.
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1.

FORM, DENOMINATION, TITLE AND TRANSFER

1.1

Form, Denomination and Title
The Notes, other than Italian Dematerialised Notes, are in bearer form ("Bearer Notes") or registered form
("Registered Notes") issued in the Specified Currency and Specified Denomination(s) and definitive Notes
will be serially numbered. Italian Dematerialised Notes will be issued in bearer (al portatore), uncertificated
and dematerialised book-entry form into Monte Titoli S.p.A.( with registered office and principal place of
business at Piazza degli Affari 6, 20123 Milan, Italy, or any successor clearing system thereto) ("Monte
Titoli") pursuant to Italian legislative decree no. 58/1998, as amended and implemented and subsequent
implementing provisions ("Italian Dematerialised Notes"). Italian Dematerialised Notes will not be issued in
definitive form. However, the holder still has the right to obtain the release of the certificate pursuant to
articles 83-quinquies and 83-novies, paragraph 1, letter b), of the Italian legislative decree no. 58/1998 as
amended and integrated by subsequent implementing provisions. This Note is, to the extent specified in the
applicable Final Terms, a Fixed Rate Note, a Floating Rate Note, a Zero Coupon Note, a Dual Currency
Interest Note and/or a Note with interest linked to one or more, or a combination of, underlying reference
asset(s) or basis(bases) (each an "Underlying Reference(s)") specified in the applicable Final Terms ("Linked
Interest Notes") such as an Index Linked Interest Note, a Share Linked Interest Note, an Inflation Linked
Interest Note, a Commodity Linked Interest Note, a Fund Linked Interest Note, an ETI Linked Interest Note, a
Currency Linked Interest Note, a Debt Linked Interest Note, an Underlying Linked Interest Rate Note or (in
the case of a combination of underlying reference assets or bases) a Hybrid Linked Interest Note or, subject to
all applicable laws and regulations, any other type of Note depending on the Interest Basis specified in the
applicable Final Terms. This Note may be an Index Linked Redemption Note (together with Index Linked
Interest Notes, "Index Securities"), a Share Linked Redemption Note (together with Share Linked Interest
Notes, "Share Securities"), an Inflation Linked Redemption Note (together with Inflation Linked Interest
Notes, "Inflation Index Securities"), a Commodity Linked Redemption Note (together with Commodity
Linked Interest Notes, "Commodity Securities"), a Fund Linked Redemption Note (together with Fund
Linked Interest Notes, "Fund Securities"), a Credit Linked Redemption Note (a "Credit Security"), an ETI
Linked Redemption Note (together with ETI Linked Interest Notes, "ETI Securities"), a Currency Linked
Redemption Note (together with Currency Linked Interest Notes, "Currency Securities"), a Debt Linked
Redemption Note (together with a Debt Linked Interest Note, "Debt Securities"), an Underlying Interest Rate
Linked Redemption Note (together with an Underlying Linked Interest Rate Note, "Underlying Interest Rate
Securities"), a Note with redemption linked to any combination of underlying reference assets or bases (a
"Hybrid Linked Redemption Note" and together with a Hybrid Linked Interest Note, "Hybrid
Securities"), an Instalment Note, a Partly Paid Note, a Dual Currency Redemption Note) or any combination
thereof or, subject to all applicable laws and regulations, any other type of Note depending on the
Redemption/Payment Basis specified in the applicable Final Terms. If it is a definitive Bearer Note, it is
issued with coupons for the payment of interest ("Coupons") attached and, if applicable, talons for further
Coupons ("Talons") attached unless it is a Zero Coupon Note in which case references to interest (other than in
the case of late payment) and Coupons in these Terms and Conditions are not applicable. If it is a definitive
Bearer Note Instalment Note it is issued with receipts ("Receipts") for the payment of instalments of principal
prior to stated maturity attached. AnyExcept in the case of Italian Dematerialised Notes, any reference in these
Terms and Conditions to Coupon(s), Couponholder(s) or coupon(s) shall, unless the context otherwise
requires, be deemed to include a reference to Talon(s), Talonholder(s) or talon(s).
If the Notes are Hybrid Securities and Hybrid Securities is specified as applicable in the applicable Final
Terms, the terms and conditions of the Notes will be construed on the basis that in respect of each separate
type of Underlying Reference, the relevant terms applicable to each such separate type of Underlying
Reference will apply, as the context admits, separately and independently in respect of the relevant type of
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Underlying Reference, except as specified in the applicable Final Terms. "Hybrid Business Day" has the
meaning given to such term in the applicable Final Terms.
Subject as set out below, title to the Bearer Notes, the Coupons and the Receipts will pass by delivery and title
to Registered Notes and Italian Dematerialised Notes will pass upon registration of transfers in accordance
with the provisions of the Note Agency Agreement. The holder of each Coupon or Receipt, whether or not
such Coupon or Receipt is attached to a Bearer Note, in his capacity as such, shall be subject to and bound by
all the provisions contained in the relevant Note. The Issuer, the Guarantor (if any) and any Paying Agent, to
the extent permitted by applicable law, may deem and treat the bearer of any Bearer Note, Coupon or Receipt
as the absolute owner thereof (whether or not such Bearer Note, Coupon or Receipt shall be overdue and
notwithstanding any notation of ownership or writing thereon or notice of any previous loss or theft thereof)
for all purposes but, in the case of any Bearer Global Note, without prejudice to the provisions set out below.
The Issuer has appointed the Registrar at its office specified below to act as registrar of the Registered Notes.
The Issuer shall cause to be kept at the specified office of the Registrar for the time being at 33 rue de
Gasperich, Howald - Hesperange, L-2085 Luxembourg, a register (the "Register") on which shall be entered,
inter alia, the name and address of the holder of the Registered Notes and particulars of all transfers of title to
the Registered Notes.
For so long as any of the Notes is represented by a Bearer Global Note or a Registered Global Note (each as
defined in Condition 1.2(f) below) held on behalf of Euroclear and/or Clearstream, Luxembourg, each person
(other than Euroclear or Clearstream, Luxembourg) who is for the time being shown in the records of
Euroclear or of Clearstream, Luxembourg as the holder of a particular nominal amount of such Notes (in
which regard any certificate or other document issued by Euroclear or Clearstream, Luxembourg as to the
nominal amount of such Notes standing to the account of any person shall be conclusive and binding for all
purposes save in the case of manifest error) shall be treated by the Issuer, the Guarantor (if any) and the Agents
as the holder of such nominal amount of such Notes for all purposes other than with respect to the payment of
principal or interest on such nominal amount of such Notes, for which purpose the bearer of the relevant
Bearer Global Note or the registered holder of the relevant Registered Global Note shall be treated by the
Issuer, the Guarantor (if any) and any Agent as the holder of such nominal amount of such Notes in accordance
with and subject to the terms of the relevant Global Note and the expressions "Noteholder" and "Noteholders"
and related expressions shall be construed accordingly.
For so long as any of the Notes are represented by a Bearer Global Note or a Registered Global Note (each as
defined in Condition 1.2(f) below) held by or on behalf of the HKMA as the operator of the CMU ("CMU
operator"), each person for whose account interest in the relevant Bearer Global Note or Registered Global
Note is credited as being held in the CMU, as notified by the CMU to the CMU Lodging Agent in a relevant
CMU Instrument Position Report, or any other relevant notification by the CMU (which notification, in either
case, shall be conclusive evidence of the records of the CMU save in the case of manifest error), shall be
treated by the Issuer, the Guarantor (if any) and any Agent as the holder of such nominal amount of such Notes
in accordance with and subject to the terms of the relevant Global Note and the expressions "Noteholder" and
"Noteholders" and related expressions shall be construed accordingly.
For so long as any of the Notes are represented by an Italian Dematerialised Note, the person who is for the
time being shown in the records of Monte Titoli as the holder of a particular amount of Notes (in which regard
any certificate, record or other document issued by Monte Titoli as to the amount of Notes standing to the
account of any person shall be conclusive and binding for all purposes save in the case of manifest error) shall
(except as otherwise required by applicable law) be treated for all purposes by the relevant Issuer, the
Guarantor, if any, the Italian Agent and all other persons dealing with such person as the holder thereof and as
the person entitled to exercise the rights represented thereby notwithstanding any notice to the contrary (and
the expressions "Holder" and "Noteholder" and related expressions shall be construed accordingly, except
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where Italian law is applicable, in which case "Holder" and "Noteholder" will be exclusively deemed to be
the beneficial owner of the Italian Dematerialised Notes). The Issuer shall cause Italian Dematerialised Notes
to be dematerialised and centralised with Monte Titoli, pursuant to Italian legislative decree no. 58/1998 as
amended and integrated by subsequent implementing provisions.
Notes which are represented by a Global Note will be transferable only in accordance with the rules and
procedures for the time being of Euroclear and/or Clearstream, Luxembourg, or the CMU or such other
clearing system approved by the Issuers or the Principal Paying Agent.
Italian Dematerialised Notes are held in dematerialised form on behalf of the beneficial owners, until
redemption or cancellation thereof, by Monte Titoli for the account of the relevant Monte Titoli account
holders. Italian Dematerialised Notes will at all times be held in book entry form and title to the Italian
Dematerialised Notes will be evidenced by book entries pursuant to the relevant provisions of Italian
legislative decree no. 58/1998, as amended and integrated by subsequent implementing provisions, and in
accordance with CONSOB and Bank of Italy Joined Regulation dated 22 February 2008, as amended and
integrated by subsequent implementing provisions. The Noteholders may not require physical delivery of the
Italian Dematerialised Notes. However, the Noteholders may ask the relevant intermediaries for certification
pursuant to Article 83-quinquies of Italian legislative decree no. 58/1998, as amended and integrated by
subsequent implementing provisions. Italian Dematerialised Notes will be transferable only in accordance
with the rules and procedures for the time being of Monte Titoli. In particular, the transfer of the Italian
Dematerialised Notes operates by way of registration in the accounts opened with Monte Titoli by the
intermediaries adhering to the clearing system. As a consequence, the subject who from time to time is the
owner of the account held with an intermediary adhering, directly or indirectly, to Monte Titoli, in which the
Italian Dematerialised Notes are credited, is considered as the legitimate beneficial owner of the Italian
Dematerialised Notes and is authorised to exercise all rights related to them.
The Notes will be settled by way of cash payment ("Cash Settled Notes" or "Cash Settled Securities") or, if
Physical Settlement is specified as applicable in the applicable Final Terms, will be settled by physical delivery
("Physical Delivery Notes" or "Physically Settled Securities").
1.2

Transfers of Registered Notes

(a)

Transfers of interests in Registered Global Notes
Transfers of beneficial interests in Registered Global Notes will be effected by Euroclear, Clearstream,
Luxembourg or the CMU, as the case may be, and, in turn, by other participants and, if appropriate, indirect
participants in such clearing systems acting on behalf of beneficial transferors and transferees of such interests.
A beneficial interest in a Registered Global Note will, subject to compliance with all applicable legal and
regulatory restrictions, be transferable for Notes in definitive form or for a beneficial interest in another
Registered Global Note only in the Specified Denominations set out in the applicable Final Terms and only in
accordance with the rules and operating procedures for the time being of Euroclear, Clearstream, Luxembourg
or the CMU, as the case may be and in accordance with the terms and conditions specified in the Note Agency
Agreement.

(b)

Transfers of Registered Notes in definitive form
Subject as provided in paragraph (e) below, upon the terms and subject to the conditions set forth in the Note
Agency Agreement, a Registered Note in definitive form may be transferred in whole or in part (in the
Specified Denominations set out in the applicable Final Terms). In order to effect any such transfer (i) the
holder or holders must (a) surrender the Registered Note for registration of the transfer of the Registered Note
(or the relevant part of the Registered Note) at the specified office of the Registrar or any Transfer Agent, with
the form of transfer thereon duly executed by the holder or holders thereof or his or their attorney or attorneys
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duly authorised in writing and (b) complete and deposit such other certifications as may be required by the
Registrar or, as the case may be, the relevant Transfer Agent and (ii) the Registrar or, as the case may be, the
relevant Transfer Agent must, after due and careful enquiry, be satisfied with the documents of title and the
identity of the person making the request. Any such transfer will be subject to such reasonable regulations as
the Issuer and the Registrar may from time to time prescribe (the initial such regulations being set out in
Schedule 7 to the Note Agency Agreement). Subject as provided above, the Registrar or, as the case may be,
the relevant Transfer Agent will, within three business days (being for this purpose a day on which banks are
open for business in the city where the specified office of the Registrar or, as the case may be, the relevant
Transfer Agent is located) of the request (or such longer period as may be required to comply with any
applicable fiscal or other laws or regulations), authenticate and deliver, or procure the authentication and
delivery of, at its specified office to the transferee or (at the risk of the transferee) send by uninsured mail to
such address as the transferee may request, a new Registered Note in definitive form of a like aggregate
nominal amount to the Registered Note (or the relevant part of the Registered Note) transferred. In the case of
the transfer of part only of a Registered Note in definitive form, a new Registered Note in definitive form in
respect of the balance of the Registered Note not transferred will be so authenticated and delivered or (at the
risk of the transferor) sent to the transferor.
(c)

Registration of transfer upon partial redemption
In the event of a partial redemption of Notes under Condition 5, the Issuer shall not be required to register the
transfer of any Registered Note, or part of a Registered Note, called for partial redemption.

(d)

Costs of registration
Noteholders will not be required to bear the costs and expenses of effecting any registration of transfer as
provided above, except for any costs or expenses of delivery other than by regular uninsured mail and except
that the Issuer may require the payment of a sum sufficient to cover any stamp duty, tax or other governmental
charge that may be imposed in relation to the registration.

(e)

Exchanges and transfers of Registered Notes generally
Holders of Registered Notes in definitive form may exchange such Notes for interests in a Registered Global
Note of the same type at any time. Prior to expiry of the applicable Distribution Compliance Period (as
defined below), transfers by the holder of, or of a beneficial interest in, a Global Note may be made to a
transferee in the United States or who is a U.S. person under Regulation S (or for the account or benefit of such
person) only pursuant to an exemption from the registration requirements of the United States Securities Act of
1933, as amended (the "Securities Act").

(f)

Definitions

In this Condition, the following expressions shall have the following meanings:
"Bearer Global Note" means a global note (temporary or permanent) in bearer form;
"CMU" or "CMU Service" means the Central Moneymarkets Unit Service (or any lawful successor thereto),
being the book-entry clearing system operated by the HKMA;
"CMU Instrument Position Report" means the instrument position report showing the aggregate nominal
value of the instrument specified therein held by CMU Members in the CMU securities accounts, as prepared
from time to time by the CMU, and provided to the relevant paying agent of such instrument, in the form
shown in Appendix E.2 of the CMU Manual;
"CMU Lodging Agent" shall be as specified in the relevant Final Terms;
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"CMU Manual" means the reference manual relating to the operation of the CMU Service issued by the
HKMA to CMU Members, as amended from time to time;
"CMU Member" means any member of the CMU Service;
"CMU Rules" means all requirements of the CMU Service for the time being applicable to a CMU Member
and includes (a) all the obligations for the time being applicable to a CMU Member under or by virtue of its
membership agreement with the CMU Service and the CMU Manual; (b) all the operating procedures as set
out in the CMU Manual for the time being in force in so far as such procedures are applicable to a CMU
Member; and (c) any directions for the time being in force and applicable to a CMU Member given by the
HKMA through any operational circulars or pursuant to any provision of its membership agreement with the
HKMA or the CMU Manual;
"Distribution Compliance Period" means the period that ends 40 days after the completion of the distribution
of each Tranche of Notes, as determined and certified by the relevant Lead Manager (in the case of a
syndicated issue);
"HKMA" means the Hong Kong Monetary Authority, the government authority in Hong Kong with
responsibility for maintaining currency and banking stability, or any lawful successor thereto;
"Hong Kong" means the Hong Kong Special Administrative Region of the People's Republic of China;
"Registered Global Note" means a global note in registered form; and
"Regulation S" means Regulation S under the Securities Act.
2.

STATUS OF THE NOTES, THE GUARANTEE AND NEGATIVE PLEDGE OF BGL

2.1

Status

(a)

Notes issued by BNPP B.V.
If the Notes are issued by BNPP B.V., the Notes and (if applicable) the relative Coupons are direct,
unconditional, unsecured and unsubordinated obligations of the Issuer and rank and will rank pari passu
among themselves and at least pari passu with all other direct, unconditional, unsecured and unsubordinated
indebtedness of the Issuer (save for statutorily preferred exceptions).

(b)

Notes issued by BP2F
If the Notes are issued by BP2F, the Notes and (if applicable) the relative Coupons constitute direct,
unconditional, unsubordinated and unsecured and general obligations of the Issuer and rank pari passu (subject
to mandatorily preferred debts under applicable laws) without any preference among themselves and at least
equally and rateably with all other present and future outstanding unsecured and unsubordinated obligations,
including guarantees and other obligations of a similar nature of the Issuer.

(c)

Notes issued by BGL
If the Notes are issued by BGL, the Notes and (if applicable) the relative Coupons constitute (subject to
Condition 2.3) direct, unconditional, unsecured and unsubordinated obligations of the Issuer and shall at all
times rank pari passu and without any preference among themselves. The payment obligations of the Issuer
under the Notes and the Coupons relating to them shall, save for such exceptions as may be provided by
applicable legislation and subject to Condition 2.3, at all times rank at least equally with all other unsecured
and unsubordinated indebtedness of the Issuer present and future (other than indebtedness or monetary
obligations preferred by mandatory provisions of law).
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2.2

Status and terms of the Guarantees

(a)

BNPP Note Guarantee
The obligations of BNPP under the BNPP Note Guarantee are direct, unconditional, unsecured and
unsubordinated obligations of the Guarantor and rank and will rank pari passu among themselves and at least
pari passu with all other direct, unconditional, unsecured and unsubordinated indebtedness of the Guarantor
(save for statutorily preferred exceptions).

(b)

BNPPF Note Guarantee
The Guarantee of BNPPF constitutes direct, unconditional, irrevocable, unsubordinated and unsecured
obligations of the Guarantor and ranks pari passu (subject to mandatorily preferred debts under applicable
laws) equally and rateably with all other present and future outstanding unsecured and unsubordinated
obligations of the Guarantor.

(c)

Terms of Guarantees
Subject as provided below and in the relevant Guarantee, the relevant Guarantor has unconditionally and
irrevocably (a) guaranteed to each Noteholder all obligations of the relevant Issuer in respect of such Notes as
and when such obligations become due, and (b) agreed that if and each time that the Issuer fails to satisfy any
obligations under such Notes as and when such obligations become due, the relevant Guarantor will after a
demand has been made on the relevant Guarantor (without requiring the relevant Noteholder first to take steps
against the Issuer or any other person) make or cause to be made such payment or satisfy or cause to be
satisfied such obligations as though the relevant Guarantor were the principal obligor in respect of such
obligations, provided that in the case of Notes (other than Credit Securities) where the obligations of the
relevant Issuer which fall to be satisfied by the relevant Guarantor constitute the delivery of the Entitlement to
the holders of such Notes if such delivery is not practicable by reason of (x) a Settlement Disruption Event (as
defined in Condition 4(b)(i)(E)) or (y) if "Failure to Deliver due to Illiquidity" is specified as applying in the
applicable Final Terms, a Failure to Deliver due to Illiquidity (as defined in Condition 4(b)(i)(F)), in lieu of
such delivery the relevant Guarantor will make payment in respect of each such Note of, in the case of (x)
above, the Disruption Cash Redemption Amount (as defined in Condition 4(b)(i)(E)) or in the case of (y)
above, the Failure to Deliver Redemption Amount (as defined in Condition 4(b)(i)(F)). Any payment of the
Disruption Cash Redemption Amount or the Failure to Deliver Redemption Amount, as the case may be, in
respect of a Note shall constitute a complete discharge of the relevant Guarantor's obligations in respect of the
delivery of the Relevant Assets affected by the Settlement Disruption Event or Failure to Deliver due to
Illiquidity, as the case may be.

2.3

Negative Pledge of BGL
If the Notes are issued by BGL, the Issuer undertakes that, so long as any of the Notes or the Coupons relating
to them remain outstanding (as defined in the Note Agency Agreement), it shall not create or have outstanding
any mortgage, charge, pledge, lien (other than a lien arising solely by operation of law in the ordinary course
of business) or other encumbrance, upon or with respect to, the whole or any part of, its present or future
property, assets or revenues to secure repayment of, or to secure any guarantee of or indemnity in respect of,
any external indebtedness unless such Notes and Coupons are, at the same time, secured equally and rateably
therewith, or have the benefit of such other security or other arrangement as shall be approved by an
Extraordinary Resolution (as defined in the Note Agency Agreement) of the Noteholders. In this
Condition 2.3, "external indebtedness" means any obligation for the repayment of borrowed money in the
form of, or represented by, bonds, notes, debentures or other securities :
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(a)

that are payable or may be required to be paid in, or by reference to, any currency other than euro
which on issue was offered through an international group of banks or financial institutions as to more
than 50 per cent. in issue amount outside Belgium and Luxembourg; and

(b)

that are, or are capable of being, quoted, listed or ordinarily traded on any stock exchange, automated
trading system, over-the-counter or other securities market.

3.

INTEREST

3.1

Interest on Fixed Rate Notes
Each Fixed Rate Note bears interest from (and including) the Interest Commencement Date at the rate(s) per
annum equal to the Rate(s) of Interest. Interest will accrue in respect of each Interest Period (which
expressions shall in these Terms and Conditions mean the period from (and including) an Interest Period End
Date (or if none the Interest Commencement Date) to (but excluding) the next (or first) Interest Period End
Date (each such latter date the "Interest Period End Final Date" for the relevant Interest Period)). Interest
will be payable in arrear on the Interest Payment Date(s) in each year up to (and including) the Maturity Date.
If an Interest Payment Date falls after the Interest Period End Final Date in respect of the relevant Interest
Period, no additional interest or other amount shall be payable as a result of such interest being payable on
such later date. If a Business Day Convention is specified in the applicable Final Terms as applying to an
Interest Period End Date or an Interest Payment Date and (x) if there is no numerically corresponding day in
the calendar month in which an Interest Period End Date or Interest Payment Date, as the case may be, should
occur or (y) if any Interest Period End Date or Interest Payment Date, as the case may be, would otherwise fall
on a day which is not a Business Day, then, if the Business Day Convention specified is:
(a)

the Following Business Day Convention, such Interest Period End Date or Interest Payment Date, as
the case may be, shall be postponed to the next day which is a Business Day; or

(b)

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

(c)

the Preceding Business Day Convention, such Interest Period End Date or Interest Payment Date, as
the case may be, shall be brought forward to the immediately preceding Business Day.

If no Business Day Convention is specified as applicable to an Interest Period End Date in the applicable Final
Terms and the Notes are in definitive form:
(i)

the amount of interest payable on each Interest Payment Date in respect of the Interest Period ending
on (but excluding) the Interest Period End Final Date in respect of such Interest Period, will amount to
the Fixed Coupon Amount; and

(ii)

the amount of interest payable on any other Interest Payment Date will, if so specified in the
applicable Final Terms, amount to the Broken Amount so specified.

Interest shall be calculated by applying the Rate of Interest to: (A) in the case of Fixed Rate Notes which are
represented by a Global Note, the aggregate outstanding nominal amount of the Fixed Rate Notes represented
by such Global Note (or, if they are Partly Paid Notes, the aggregate amount paid up); or (B) in the case of
Fixed Rate Notes in definitive form, the Calculation Amount,; or (C) in the case of Fixed Rate Notes which are
represented by Italian Dematerialised Notes, the aggregate outstanding nominal amount of such Italian
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Dematerialised Notes, multiplying such sum by the applicable Day Count Fraction, and rounding the resultant
figure to the nearest sub-unit of the relevant Specified Currency, half of any such sub-unit being rounded
upwards or otherwise in accordance with applicable market convention, and, in the case of Dual Currency
Interest Notes, converting the resulting figure into the Settlement Currency as provided in Condition 3.14
below.
Where the Specified Denomination of a Fixed Rate Note in definitive form comprises more than one
Calculation Amount, the amount of Interest payable in respect of such Fixed Rate Note shall be the aggregate
of the amounts (determined in the manner provided above) for each Calculation Amount comprising the
Specified Denomination without any further rounding.
"sub-unit" means, with respect to any currency other than euro, the lowest amount of such currency that is
available as legal tender in the country of such currency and, with respect to euro, means one cent.
3.2

Interest on Floating Rate Notes

(a)

Interest Period End Dates and Interest Payment Dates
Each Floating Rate Note bears interest on its nominal amount (or, if it is a Partly Paid Note, in accordance with
Condition 3.11) or pays interest in respect of each Interest Period (which expression shall in these Terms and
Conditions mean the period from (and including) an Interest Period End Date (or if none the Interest
Commencement Date to (but excluding) the next (or first) Interest Period End Date (each such latter date the
"Interest Period End Final Date" for the relevant Interest Period)). For the purposes of this Condition 3.2
"Interest Period End Date" shall mean either:
(i)

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

(ii)

if no Interest Period End Date(s) is/are specified in the applicable Final Terms, each date which falls
the number of months or other period specified as the Specified Period in the applicable Final Terms
after the preceding Interest Period End Date or, in the case of the first Interest Period End Date, after
the Interest Commencement Date.
Interest will be payable in arrear on the Interest Payment Date(s) in each year up to (and including)
the Maturity Date. If an Interest Payment Date falls after an Interest Period End Final Date in respect
of the relevant Interest Period, no additional interest or other amount shall be payable as a result of
such interest being payable on such later date.
If a Business Day Convention is specified in the applicable Final Terms as applying to an Interest
Period End Date or an Interest Payment Date and (x) if there is no numerically corresponding day in
the calendar month in which an Interest Period End Date or Interest Payment Date, as the case may
be, should occur or (y) if any Interest Period End Date or Interest Payment Date, as the case may be,
would otherwise fall on a day which is not a Business Day, then, if the Business Day Convention
specified is:
(A)

In any case where Specified Periods are specified in accordance with Condition 3.2(a)(ii)
above, the Floating Rate Convention, such Interest Period End Date or Interest Payment
Date, as the case may be, (i) in the case of (x) above, shall be the last day that is a Business
Day in the relevant month and the provisions of (B) below shall apply mutatis mutandis or
(ii) in the case of (y) above, shall be postponed to the next day which is a Business Day
unless it would thereby fall into the next calendar month, in which event (aa) such Interest
Period End Date or Interest Payment Date, as the case may be, shall be brought forward to
the immediately preceding Business Day and (bb) each subsequent Interest Period End Date
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or Interest Payment Date, as the case may be, shall be the last Business Day in the month
which falls the Specified Period after the preceding applicable Interest Period End Date or
Interest Payment Date, as the case may be, occurred; or

(b)

(B)

The Following Business Day Convention, such Interest Period End Date or Interest Payment
Date, as the case may be, shall be postponed to the next day which is a Business Day; or

(C)

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

(D)

The Preceding Business Day Convention, such Interest Period End Date or Interest Payment
Date, as the case may be, shall be brought forward to the immediately preceding Business
Day.

Rate of Interest
The Rate of Interest payable from time to time in respect of Floating Rate Notes will be determined in the
manner specified in the applicable Final Terms.

(c)

Determination of Rate of Interest and Calculation of Interest Amount
The Principal Paying Agent will, on or as soon as practicable after each date on which the Rate of Interest is to
be determined (the "Interest Determination Date"), determine the Rate of Interest (subject to any Minimum
Interest Rate or Maximum Interest Rate specified in the applicable Final Terms) for the relevant Interest
Period.
The Principal Paying Agent will calculate the amount of interest (the "Interest Amount") payable on the
Notes for the relevant Interest Period by applying the Rate of Interest to:
(i)

in the case of Floating Rate Notes which are represented by a Global Note, the aggregate outstanding
nominal amount of the Notes represented by such Global Note (or, if they are Partly Paid Notes, the
aggregate amount paid up); or

(ii)

in the case of Floating Rate Notes in definitive form, the Calculation Amount,; or

(ii)(iii) in the case of Floating Rate Notes which are represented by Italian Dematerialised Notes, the
aggregate outstanding nominal amount of such Italian Dematerialised Notes,
and, in each case, multiplying such sum by the Day Count Fraction specified in the applicable Final Terms and
rounding the resultant figure to the nearest sub-unit (as defined above) of the relevant Specified Currency, one
half of such a sub-unit being rounded upwards or otherwise in accordance with applicable market convention
and, in the case of Dual Currency Interest Notes, converting the resulting figure into the Settlement Currency
as provided in Condition 3.14 below. Where the Specified Denomination of a Floating Rate Note in definitive
form comprises more than one Calculation Amount, the Interest Amount payable in respect of such Note shall
be the aggregate of the amounts (determined in the manner provided above) for each Calculation Amount
comprising the Specified Denomination without any further rounding.
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(d)

Linear Interpolation
Where Linear Interpolation is specified as applicable in respect of an Interest Period in the applicable Final
Terms, the Rate of Interest for such Interest Period shall be calculated by the Principal Paying Agent by
straight line linear interpolation by reference to two rates based on the relevant Reference Rate (where Screen
Rate Determination is specified as applicable in the applicable Final Terms), the FBF Rate (if specified as
applicable in the applicable Final Terms) or the relevant Floating Rate Option (where ISDA Determination is
specified as applicable in the applicable Final Terms), one of which shall be determined as if the Designated
Maturity were the period of time for which rates are available next shorter than the length of the relevant
Interest Period and the other of which shall be determined as if the Designated Maturity were the period of
time for which rates are available next longer than the length of the relevant Interest Period provided however
that if there is no rate available for a period of time next shorter or, as the case may be, next longer, then the
Principal Paying Agent shall determine such rate at such time and by reference to such sources as it determines
appropriate.
"Designated Maturity" means (i) in relation to Screen Rate Determination, the period of time designated in
the Reference Rate or (ii) in relation to FBF Determination, the period of time specified in the relevant FBF
Rate.

3.3

Interest on Linked Interest Notes

(a)

Interest Period End Dates and Interest Payment Dates
Each Linked Interest Note bears interest on its nominal amount (or, if it is a Partly Paid Note, in accordance
with Condition 3.11) or pays interest in respect of each Interest Period (which expression shall in these Terms
and Conditions mean the period from (and including) an Interest Period End Date (or if none the Interest
Commencement Date to (but excluding) the next (or first) Interest Period End Date (each such latter date the
"Interest Period End Final Date" for the relevant Interest Period)). For the purposes of this Condition 3.3
"Interest Period End Date" shall mean either:
(i)

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

(ii)

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

Interest will be payable in arrear on the Interest Payment Date(s) in each year up to (and including) the
Maturity Date. If an Interest Payment Date falls after an Interest Period End Final Date in respect of the
relevant Interest Period, no additional interest or other amount shall be payable as a result of such interest
being payable on such later date.
If a Business Day Convention is specified in the applicable Final Terms as applying to an Interest Period End
Date or an Interest Payment Date and (x) if there is no numerically corresponding day in the calendar month in
which an Interest Period End Date or Interest Payment Date, as the case may be, should occur or (y) if any
Interest Period End Date or Interest Payment Date, as the case may be, would otherwise fall on a day which is
not a Business Day, then, if the Business Day Convention specified is:
(A)

In any case where Specified Periods are specified in accordance with Condition 3.3(a)(ii)
above, the Floating Rate Convention, such Interest Period End Date or Interest Payment
Date, as the case may be, (i) in the case of (x) above, shall be the last day that is a Business
Day in the relevant month and the provisions of (B) below shall apply mutatis mutandis or
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(ii) in the case of (y) above, shall be postponed to the next day which is a Business Day
unless it would thereby fall into the next calendar month, in which event (aa) such Interest
Period End Date or Interest Payment Date, as the case may be, shall be brought forward to
the immediately preceding Business Day and (bb) each subsequent Interest Period End Date
or Interest Payment Date, as the case may be, shall be the last Business Day in the month
which falls the Specified Period after the preceding applicable Interest Period End Date or
Interest Payment Date, as the case may be, occurred; or

(b)

(B)

The Following Business Day Convention, such Interest Period End Date or Interest Payment
Date, as the case may be, shall be postponed to the next day which is a Business Day; or

(C)

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

(D)

The Preceding Business Day Convention, such Interest Period End Date or Interest Payment
Date, as the case may be, shall be brought forward to the immediately preceding Business
Day.

Rate of Interest
The Rate of Interest payable from time to time in respect of Linked Interest Notes will be the Coupon Rate
determined in the manner specified in the applicable Final Terms which Coupon Rate may comprise one or
more Additional Coupons determined in the manner specified in the applicable Final Terms.

(c)

Determination of Rate of Interest and Calculation of Interest Amount
The Calculation Agent will, on or as soon as practicable after each date on which the Rate of Interest is to be
determined (the "Interest Determination Date"), determine the Rate of Interest (subject to any Minimum
Interest Rate or Maximum Interest Rate specified in the applicable Final Terms) for the relevant Interest
Period. The Calculation Agent will notify the Principal Paying Agent of the Rate of Interest for the relevant
Interest Period as soon as practicable after calculating the same.
The Calculation Agent will calculate the amount of interest (the "Interest Amount") payable on the Notes for
the relevant Interest Period by applying the Rate of Interest to:
(i)

in the case of Linked Interest Notes which are represented by a Global Note, the aggregate
outstanding nominal amount of the Notes represented by such Global Note (or, if they are Partly Paid
Notes, the aggregate amount paid up); or

(ii)

in the case of Linked Interest Notes in definitive form, the Calculation Amount,; or

(ii)(iii) in the case of Linked Interest Notes which are represented by Italian Dematerialised Notes, the
aggregate outstanding nominal amount of such Italian Dematerialised Notes,
and, in each case, multiplying such sum by the Day Count Fraction (if any) specified in the applicable Final
Terms and rounding the resultant figure to the nearest sub-unit (as defined above) of the relevant Specified
Currency, one half of such sub-unit being rounded upwards or otherwise in accordance with applicable market
convention and, in the case of Dual Currency Interest Notes, converting the resulting figure into the Settlement
Currency as provided in Condition 3.14 below. Where the Specified Denomination of a Linked Interest Note
in definitive form comprises more than one Calculation Amount, the Interest Amount payable in respect of
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such Note shall be the aggregate of the amounts (determined in the manner provided above) for each
Calculation Amount comprising the Specified Denomination without any further rounding.
3.4

ISDA, FBF and Screen Rate Determination

(a)

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

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

(ii)

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

(iii)

the relevant Reset Date is either (x) if the applicable Floating Rate Option is based on the London
interbank offered rate ("LIBOR") or on the Euro-zone inter-bank offered rate ("EURIBOR") for a
currency, the first day of that Interest Period or (y) in any other case, as specified in the applicable
Final Terms.

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

FBF Determination
Where so specified in the applicable Final Terms, interest will be payable on such dates, at such a rate (the
"FBF Rate") and in such amounts, plus or minus (as indicated in the applicable Final Terms) the Margin (if
any), as would have been payable (regardless of any event of default or termination event thereunder) by the
Issuer if it had entered into an interest rate swap transaction governed by an agreement in the form of the
Master Agreement relating to foreign exchange and derivatives transactions (an "FBF Agreement"), as in
effect on the date of issue of the Notes, published by the Association Française des Banques/Fédération
Bancaire Française and evidenced by a Confirmation (as defined in the FBF Agreement) with the holder of
the relevant Note under which:
(i)

the Issuer was the Floating Amount Payer;

(ii)

the Principal Paying Agent (as defined herein) was the Agent (as defined in the FBF Agreement) or as
otherwise specified in the applicable Final Terms;

(iii)

the Interest Commencement Date was the Transaction Date;

(iv)

the lowest Specified Denomination was the Notional Amount;

(v)

the Interest Payment Dates were the Floating Amount Payment Dates; and

(vi)

all other terms were as specified in the applicable Final Terms.

When the preceding sentence applies, in respect of each relevant Interest Payment Date:
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(c)

(A)

the amount of interest determined for such Interest Payment Date will be the Interest Amount for the
relevant Interest Period for the purposes of these Terms and Conditions as though determined under
sub-conditions 3.2(c) or 3.3(c) above, as applicable;

(B)

the Rate of Interest for such Interest Period will be the Floating Rate (as defined in the FBF
Agreement) determined by the Principal Paying Agent in accordance with the preceding sentence; and

(C)

the Principal Paying Agent or Calculation Agent, as applicable, will be deemed to have discharged its
obligations under sub-conditions 3.2(c) or 3.3(c) above, as applicable, if it has determined the Rate of
Interest and the Interest Amount payable on such Interest Payment Date in the manner provided in the
preceding sentence.

Screen Rate Determination
Where Screen Rate Determination is specified in the applicable Final Terms as the manner in which a Rate of
Interest or Rate is to be determined, such Rate of Interest or Rate, as the case may be, for each Interest Period
will, subject as provided below, be either:
(i)

the offered quotation; or

(ii)

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

(expressed as a percentage rate per annum) for the Reference Rate(s) which appears or appear, as the case may
be, on the Relevant Screen Page (or such replacement page on that service which displays the information) as
at the Specified Time indicated in the applicable Final Terms (which will be 11.00 a.m., London time, in the
case of LIBOR, or Brussels time, in the case of EURIBOR) on the Interest Determination Date in question plus
or minus (as indicated in the applicable Final Terms) the Margin (if any), all as determined by the Principal
Paying Agent. If five or more of such offered quotations are available on the Relevant Screen Page, the
highest (or, if there is more than one such highest quotation, one only of such quotations) and the lowest (or, if
there is more than one such lowest quotation, one only of such quotations) shall be disregarded by the Principal
Paying Agent for the purpose of determining the arithmetic mean (rounded as provided above) of such offered
quotations.
The Note Agency Agreement contains provisions for determining the Rate of Interest or Rate in the event that
the Relevant Screen Page is not available or if, in the case of (A) above, no such offered quotation appears or,
in the case of (B) above, fewer than three such offered quotations appear, in each case as at the Specified Time
indicated above or in the applicable Final Terms.
If the Reference Rate from time to time is specified in the applicable Final Terms as being other than LIBOR
or EURIBOR, the Rate of Interest or Rate in respect of such Notes will be determined as provided in the
applicable Final Terms.
3.5

Minimum and/or Maximum Interest Rate
If the applicable Final Terms specifies a Minimum Interest Rate for any Interest Period, then, in the event that
the Rate of Interest in respect of such Interest Period determined in accordance with the provisions of
Condition 3.2(b), 3.2(d), 3.3(b) or 3.4 (as appropriate) is less than such Minimum Interest Rate, the Rate of
Interest for such Interest Period shall be such Minimum Interest Rate.
If the applicable Final Terms specifies a Maximum Interest Rate for any Interest Period, then, in the event that
the Rate of Interest in respect of such Interest Period determined in accordance with the provisions of
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Condition 3.2(b), 3.2(d), 3.3(b) or 3.4 (as appropriate) is greater than such Maximum Interest Rate, the Rate of
Interest for such Interest Period shall be such Maximum Interest Rate.
3.6

Notification of Rate of Interest and Interest Amount
The Principal Paying Agent will cause the Rate of Interest and each Interest Amount for each Interest Period
and the relevant Interest Payment Date to be notified to the Issuer, the Guarantor (if applicable) (such
notifications to occur no later than the Business Day following such determination), (in the case of Notes
which are listed on Euronext Paris or on the Official List of the Luxembourg Stock Exchange and the rules of
such stock exchange so require) Euronext Paris or the Luxembourg Stock Exchange, as applicable and, if
applicable, to any other stock exchange on which the relevant Notes are for the time being listed. In addition,
the Principal Paying Agent (except where the relevant Notes are unlisted and are in global form and held in
their entirety on behalf of Euroclear, Clearstream, Luxembourg or the CMU, as the case may be in which event
there may be substituted for such publication the delivery of such notice to Euroclear, Clearstream,
Luxembourg or the CMU Lodging Agent, as the case may be for communication to the holders of the Notes)
shall publish or cause to be published such Rate of Interest, Interest Amount and Interest Payment Date in
accordance with Condition 16 as soon as possible after their determination but in no event later than the fourth
Luxembourg Business Day thereafter. Each Interest Amount and Interest Payment Date so notified may
subsequently be amended (or appropriate alternative arrangements made by way of adjustment) in the event of
an extension or shortening of the Interest Period. Any such amendment will be promptly notified to each stock
exchange on which the relevant Notes are for the time being listed and to the Noteholders in accordance with
Condition 16. For the purposes of these Conditions, the expression "Luxembourg Business Day" means a
day (other than a Saturday or a Sunday) on which commercial banks are open for business in Luxembourg.

3.7

Certificates to be Final
All certificates, communications, determinations, calculations and decisions made for the purposes of the
provisions of Conditions 3.2 to 3.6 and/or Condition 3.13, by the Principal Paying Agent or, if applicable,
Calculation Agent, shall (in the absence of wilful default, bad faith or manifest error) be binding on the Issuer,
the Guarantor (if applicable), the Principal Paying Agent, the other Paying Agents, or, if applicable, the
Calculation Agent and all Noteholders, and (in the absence as aforesaid) no liability to the Noteholders shall
attach to the Principal Paying Agent or, if applicable, the Calculation Agent, in connection with the exercise or
non-exercise by it of its powers, duties and discretions pursuant to such provisions.

3.8

Other definitions
"U.S. Government Securities Business Day" means any day except for a Saturday, Sunday or a day on which
the Securities Industry and Financial Markets Association recommends that the fixed income departments of
its members be closed for the entire day for the purposes of trading in U.S. government securities.

3.9

Zero Coupon Notes
Where a Zero Coupon Note becomes due and repayable prior to the Maturity Date and is not paid when due,
the amount due and repayable shall be the amount determined in accordance with Condition 5.5 at its
Amortised Face Amount. As from the Maturity Date, any overdue principal of such Note shall bear interest at
a rate per annum equal to the Accrual Yield specified in the applicable Final Terms. Such interest shall
continue to accrue (as well after as before any judgment) until the day on which all sums due in respect of such
Note up to that day are received by or on behalf of the holder of such Note. Such interest will be calculated on
the basis of a 360-day year consisting of 12 months of 30 days each and in the case of an incomplete month the
actual number of days elapsed in such incomplete month.
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3.10

Coupon Switch
If Coupon Switch is specified as applicable in the applicable Final Terms:
(i)

if Coupon Switch Election is specified as applicable in the applicable Final Terms, the Issuer may in
its sole and absolute discretion elect that the Rate of Interest for the Notes will be amended (a
"Coupon Switch") from the Pre-Switch Coupon specified in the applicable Final Terms to the PostSwitch Coupon specified in the applicable Final Terms on and after the Coupon Switch Date; or

(ii)

if Automatic Coupon Switch is specified as applicable in the applicable Final Terms and an
Automatic Coupon Switch Event occurs, the Rate of Interest for the Notes will be amended (a
"Coupon Switch") from the Pre-Switch Coupon specified in the applicable Final Terms to the PostSwitch Coupon specified in the applicable Final Terms on and after the Coupon Switch Date
immediately following the SPS ACS Valuation Date or SPS ACS Valuation Period, as applicable, on
which the Automatic Coupon Switch Event occurs.

If Additional Switch Coupon is specified as applicable in the applicable Final Terms, following the occurrence
of a Coupon Switch, an Additional Switch Coupon Amount will be payable on the Additional Switch Coupon
Payment Date. The "Additional Switch Coupon Amount" in respect of each nominal amount of Notes equal
to the Calculation Amount will be the amount specified as such in the applicable Final Terms. For the purposes
of Conditions 1.1, 4 and 13 Additional Switch Coupon Amount shall be deemed to be interest. For the
avoidance of doubt, the Additional Switch Coupon Amount will only be paid on the single Additional Switch
Coupon Payment Date.
Notice of any Coupon Switch will be given to Noteholders in accordance with Condition 16.
"Additional Switch Coupon Payment Date" means the date specified as such in the applicable Final Terms,
which such date must be an Interest Payment Date;
"Automatic Coupon Switch Event" means that the SPS ACS Value is (a) "greater than", (b) "equal to or
greater than", (c) "less than" or (d) "less than or equal to", as specified in the applicable Final Terms, the
Automatic Coupon Switch Level, (x) on a SPS ACS Valuation Date or (y) in respect of a SPS ACS Valuation
Period, as specified in the applicable Final Terms;.
"Automatic Coupon Switch Level" means the number, amount, level or percentage specified as such in the
applicable Final Terms;
"Coupon Switch Date" means each date specified as such or determined pursuant to the provisions in the
applicable Final Terms;
"SPS ACS Value" means the value from Payout Condition 2.6, 2.7, 2.8, 2.9 or 2.10 specified as such in the
applicable Final Terms;
"SPS ACS Valuation Date" means each Averaging Date, Pricing Date and/or Settlement Price Date specified
as such in the applicable Final Terms; and
"SPS ACS Valuation Period" means each period specific as such in the applicable Final Terms.
3.11

Interest on Partly Paid Notes
In the case of Partly Paid Notes (other than Partly Paid Notes which are Zero Coupon Notes) interest will
accrue as aforesaid on the paid-up nominal amount of such Notes.
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3.12

Interest Payments
Interest will be paid subject to and in accordance with the provisions of Condition 4. Interest will cease to
accrue on each Note (or, in the case of the redemption of part only of a Note, that part only of such Note) on
the due date for redemption thereof unless such Note is redeemed early. If such Note is redeemed early (i) if
the applicable Final Terms specify that Accrual to Redemption is applicable, interest will cease to accrue on
the due date for redemption or (ii) if the applicable Final Terms specify that Accrual to Redemption is not
applicable, no interest shall accrue or be payable in respect of which the relevant Interest Payment Date has not
occurred on or prior to the due date for redemption of such Note. If the payment of principal or the payment,
and/or delivery of the Entitlement (if applicable), is improperly withheld or refused, interest will continue to
accrue (as well after as before any judgment) at the Fixed Rate or, as the case may be, the Rate of Interest or as
otherwise provided in the applicable Final Terms until whichever is the earlier of (i) the day on which all sums
due and/or assets deliverable in respect of such Note up to that day are received by or on behalf of the holder of
such Note and (ii) the day on which the Principal Paying Agent or any agent appointed by the Issuer to deliver
such assets to Noteholders has notified the holder thereof (either in accordance with Condition 16 or
individually) of receipt of all sums due and/or assets deliverable in respect thereof up to that date.
Provided that in the case of Credit Securities, these provisions shall be subject to the provisions contained in
Annex 12 – "Additional Terms and Conditions for Credit Securities".

3.13

Definitions
In these Terms and Conditions:
"Business Day" means a day which is both:
(a)

a day on which commercial banks and foreign exchange markets settle payments and are open for
general business (including dealing in foreign exchange and foreign currency deposits) in any
Additional Business Centre specified in the applicable Final Terms; and

(b)

either (A) in relation to any sum payable in a Specified Settlement Currency other than euro or CNY,
a day on which commercial banks and foreign exchange markets settle payments and are open for
general business (including dealing in foreign exchange and foreign currency deposits) in the
principal financial centre of the country of the relevant Specified Settlement Currency (any such
centre, an "Additional Business Centre" and which, if the Specified Settlement Currency is
Australian dollars or New Zealand dollars shall be Sydney or Auckland, respectively) (and where the
Notes are Italian Dematerialised Notes, a day on which Monte Titoli is open for business), or (B) in
relation to any sum payable in euro, a day (a "TARGET2 Settlement Day") on which the TransEuropean Automated Real-Time Gross Settlement Express Transfer (TARGET2) System (the
"TARGET2 System") is open (and where the Notes are Italian Dematerialised Notes, a day on which
Monte Titoli is open for business) or (C) in relation to any sum payable in CNY, a day on which
commercial banks and foreign exchange markets settle payments and are open for general business
(including dealing in foreign exchange and foreign currency deposits) in the CNY Settlement
Centre(s).

"Calculation Period" means each Interest Period, AER Calculation Period, FR Calculation Period, Call
Calculation Period or Put Calculation Period, as applicable.
"Day Count Fraction" means, in respect of the calculation of a rate or an amount of interest for any
Calculation Period:
(a)

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

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

(ii)

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

the number of days in such Accrual Period falling in the Determination Period in
which the Accrual Period begins divided by the product of (a) the number of days in
such Determination Period and (b) the number of Determination Dates (as specified
in the applicable Final Terms) that would occur in one calendar year; and

(y)

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

"Determination Date(s)" means the date(s) specified in the applicable Final Terms;
"Determination Period" means each period from (and including) a Determination Date to but
excluding the next Determination Date (including, where either the Interest Commencement Date or
the Interest Period End Date is not a Determination Date, the period commencing on the first
Determination Date prior to, and ending on the first Determination Date falling after, such date);
(b)

if "Actual/Actual (ISDA)" or "Actual/Actual" is specified in the applicable Final Terms, the actual
number of days in the Calculation Period divided by 365 (or, if any portion of that Calculation Period
falls in a leap year, the sum of (1) the actual number of days in that portion of the Calculation Period
falling in a leap year divided by 366 and (2) the actual number of days in that portion of the
Calculation Period falling in a non-leap year divided by 365);

(c)

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

(d)

if "Actual/365 (Sterling)" is specified in the applicable Final Terms, the actual number of days in the
Calculation Period divided by 365 or, in the case of a Calculation Period ending in a leap year, 366;

(e)

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

(f)

if "30/360", "360/360" or "Bond Basis" is specified in the applicable Final Terms, the number of days
in the Calculation Period divided by 360, calculated on a formula basis as follows:
Day Count Fraction =

ሾ360 × ሺY2 ȂY1 ሻሿ + ሾ30 × ሺM2 ȂM1 ሻሿ + ሺD2 ȂD1 ሻ
360

where:
"Y1" is the year expressed as a number, in which the first day of the Calculation Period falls;
"'Y2" is the year, expressed as a number, in which the day immediately following the last day of the
Calculation Period falls;
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"M1" is the calendar month, expressed as a number, in which the first day of the Calculation Period
falls;
"M2" is the calendar month, expressed as a number, in which the day immediately following the last
day of the Calculation Period falls;
"D1" is the first calendar day, expressed as a number, of the Calculation Period, unless such number is
31 in which case D1, will be 30; and
"D2" is the calendar day expressed as a number immediately following the last day included in the
Calculation Period, unless such number would be 31 and D1 is greater than 29, in which case D2 will
be 30;
(g)

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

ሾ360 × ሺY2 ȂY1 ሻሿ + ሾ30 × ሺM2 ȂM1 ሻሿ + ሺD2 ȂD1 ሻ
360

where:
"Y1" is the year, expressed as a number, in which the first day of the Calculation Period falls;
"'Y2" is the year, expressed as a number, in which the day immediately following the last day of the
Calculation Period falls;
"M1" is the calendar month, expressed as a number, in which the first day of the Calculation Period
falls;
"M2" is the calendar month, expressed as a number, in which the day immediately following the last
day of the Calculation Period falls;
"D1" is the first calendar day, expressed as a number, of the Calculation Period, unless such number
would be 31 in which case D1, will be 30; and
"D2" is the calendar day, expressed as a number, immediately following the last day included in the
Calculation Period, unless such number would be 31, in which case D 2 will be 30;
(h)

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

ሾ360 × ሺY2 ȂY1 ሻሿ + ሾ30 × ሺM2 ȂM1 ሻሿ + ሺD2 ȂD1 ሻ
360

where:
"Y1" is the year, expressed as a number, in which the first day of the Calculation Period falls;
"'Y2" is the year, expressed as a number, in which the day immediately following the last day of the
Calculation Period falls;
"M1" is the calendar month, expressed as a number, in which the first day of the Calculation Period
falls;
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"M2" is the calendar month, expressed as a number, in which the day immediately following the last
day of the Calculation Period falls;
"D1" is the first calendar day, expressed as a number, of the Calculation Period, unless (i) that day is
the last day of February or (ii) such number would be 31, in which case D1 will be 30; and
"D2" is the calendar day, expressed as a number, immediately following the last day included in the
Calculation Period, unless (i) that day is the last day of February but not the Maturity Date or (ii) such
number would be 31 in which case D2 will be 30.
3.14

Dual Currency Interest Notes
If the Notes are specified in the applicable Final Terms as Dual Currency Interest Notes, the amount of interest
calculated in respect of any Interest Payment Date is not an amount in the Settlement Currency, it will be
converted into the Settlement Currency at the Specified Exchange Rate specified in the applicable Final Terms
or, if no Specified Exchange Rate is specified, the Settlement Currency Exchange Rate on the relevant
Settlement Currency Exchange Rate Observation Date.
Any reference to "interest" in this Condition 3.14 shall be deemed to include, as applicable, any additional
amounts which may be payable with respect to interest under Condition 6.

4.

PAYMENTS, PHYSICAL DELIVERY AND EXCHANGE OF TALONS
For the purposes of this Condition 4, references to payment or repayment (as the case may be) of principal
and/or interest and other similar expressions shall, where the context so admits, be deemed also to refer to
delivery of any Entitlement(s).
(a)

Method of Payment
Payments of principal (other than instalments of principal prior to the final instalment) in respect of
each Registered Note (whether or not in global form) will be made against presentation and surrender
(or, in the case of part payment of any sum due, endorsement) of the Registered Note at the specified
office of the Registrar or any of the Paying Agents. Such payments will be made by transfer to the
Designated Account (as defined below) of the holder (or the first named of joint holders) of the
Registered Note appearing in the Register (i) where in global form, at the close of the business day
(being for this purpose a day on which Euroclear, Clearstream, Luxembourg, the CMU and/or any
other relevant Clearing System are open for business) before the relevant due date, and (ii) where in
definitive form, at the close of business on the third business day (being for this purpose a day on
which banks are open for business in the city where the specified office of the Registrar is located)
before the relevant due date (the "Record Date"). Notwithstanding the previous sentence, if (i) a
holder does not have a Designated Account or (ii) the principal amount of the Notes held by a holder
is less than U.S.$250,000 (or integral multiples of U.S.$1,000 in excess thereof) (or its approximate
equivalent in any other Specified Currency), payment will instead be made by a cheque in the
Specified Settlement Currency drawn on a Designated Bank (as defined below). For these purposes,
"Designated Account" means the account maintained by a holder with a Designated Bank and
identified as such in the Register and "Designated Bank" means (i) (in the case of payment in a
Specified Settlement Currency other than euro or CNY) a bank in the principal financial centre of the
country of such Specified Settlement Currency; (ii) (in the case of a payment in euro) any bank which
processes payments in euro; and (iii) (in the case of a payment in CNY) in the CNY Settlement
Centre(s).
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Payments of interest and payments of instalments of principal (other than the final instalment) in
respect of each Registered Note (whether or not in global form) will be made by a cheque in the
Specified Settlement Currency drawn on a Designated Bank and mailed by uninsured mail on the
business day in the city where the specified office of the Registrar is located immediately preceding
the relevant due date to the holder (or the first named of joint holders) of the Registered Note
appearing in the Register (i) where in global form, at the close of the business day (being for this
purpose a day on which Euroclear, Clearstream, Luxembourg, the CMU and/or any other relevant
Clearing System are open for business) before the relevant due date, and (ii) where in definitive form,
at the close of business on the fifteenth day (whether or not such fifteenth day is a business day)
before the Record Date at his address shown in the Register on the Record Date and at his risk. Upon
application of the holder to the specified office of the Registrar not less than three business days in the
city where the specified office of the Registrar is located before the due date for any payment of
interest in respect of a Registered Note, the payment may be made by transfer on the due date in the
manner provided in the preceding paragraph. Any such application for transfer shall be deemed to
relate to all future payments of interest (other than interest due on redemption) and instalments of
principal (other than the final instalment) in respect of the Registered Notes which become payable to
the holder who has made the initial application until such time as the Registrar is notified in writing to
the contrary by such holder. Payment of the interest due in respect of each Registered Note on
redemption and the final instalment of principal will be made in the same manner as payment of the
principal amount of such Registered Note. Notwithstanding anything to the contrary in this
paragraph, payments of interest and payments of instalments of principal (other than the final
instalment) in respect of each Registered Note denominated in CNY (whether or not in global form)
will be made solely by transfer to the Designated Account of the holder (or the first named of joint
holders) of the Registered Note appearing in the Register (i) where in global form, at the close of the
business day (being for this purpose a day on which Euroclear, Clearstream, Luxembourg or the CMU
and/or any other relevant Clearing System are open for business) before the relevant due date, and (ii)
where in definitive form, at the close of business on the fifteenth day (whether or not such fifteenth
day is a business day) before the Record Date.
Holders of Registered Notes will not be entitled to any interest or other payment for any delay in
receiving any amount due in respect of any Registered Note as a result of a cheque posted in
accordance with this Condition arriving after the due date for payment or being lost in the post. No
commissions or expenses shall be charged to such holders by the Registrar in respect of any payments
of principal or interest in respect of the Registered Notes.
Neither the Issuer, the Guarantor (if applicable) nor any of the Agents will have any responsibility or
liability for any aspect of the records relating to, or payments made on account of, beneficial
ownership interests in the Registered Global Notes or for maintaining, supervising or reviewing any
records relating to such beneficial ownership interests.
Payments of principal and interest (if any) in respect of the definitive Bearer Notes will (subject as
provided below) be made against presentation or surrender of such Bearer Notes or Coupons, as the
case may be, at any specified office of any Paying Agent. Payments of principal in respect of
instalments (if any), other than the last instalment, will (subject as provided below) be made against
surrender of the relevant Receipt. Payment of the last instalment will be made against surrender of
the relevant Bearer Note. Each Receipt must be presented for payment of such instalment together
with the relevant definitive Bearer Note against which the amount will be payable in respect of that
instalment. If any definitive Bearer Notes are redeemed or become repayable prior to the Maturity
Date in respect thereof, principal will be payable on surrender of each such Note together with all
unmatured Receipts appertaining thereto. Unmatured Receipts and Receipts presented without the
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definitive Bearer Notes to which they appertain do not constitute obligations of the Issuer. All
payments of interest and principal with respect to Bearer Notes will be made only against presentation
and surrender of the relevant Bearer Notes, Coupons or Receipts outside the United States (which
expression, as used herein, means the United States of America (including the States and the District
of Columbia and its possessions)) except as otherwise provided in the third succeeding paragraph. No
payments with respect to the Bearer Notes will be made by mail to an address in the United States or
by transfer to an account maintained by the holder in the United States.
Subject as provided below, payments in respect of definitive Notes (other than Currency Securities)
denominated in a Specified Currency (other than euro or CNY) or, in the case of Currency Securities,
payable in a Specified Settlement Currency (other than euro or CNY) will (subject as provided below)
be made by a cheque in the Specified Settlement Currency drawn on, or, at the option of the holder
and upon 15 days' prior notice to the Principal Paying Agent, by transfer to an account in the
Specified Settlement Currency maintained by the payee with, a bank in the principal financial centre
of the country of the Specified Settlement Currency. Payments in euro will be made by credit or
transfer to a euro account or any other account to which euro may be credited or transferred specified
by the payee or, at the option of the payee, by euro-cheque. Payments in CNY will be made by credit
or transfer to a CNY account within the CNY Settlement Centre(s) unless otherwise specified in the
applicable Final Terms.
Payments of principal and interest (if any) in respect of the Notes represented by Italian
Dematerialised Notes will be credited, according to the instructions of Monte Titoli, by the Italian
Agent on behalf of the relevant Issuer or the Guarantor, as applicable, to the accounts of those
intermediaries adhering to the clearing system whose accounts with Monte Titoli are credited with
those Italian Dematerialised Notes and thereafter credited by intermediaries adhering to the clearing
system from such aforementioned accounts to the accounts of the beneficial owners of those Italian
Dematerialised Notes. The relevant Issuer or the Guarantor, as applicable, will be discharged by
payment to, or to the order of, Monte Titoli in respect of the amount so paid. Each of the persons
shown in the records of Monte Titoli as the holder of a particular amount of the Italian Dematerialised
Notes must look solely to Monte Titoli for his share of each such payment so made to, or to the order
of, Monte Titoli.
The applicable Final Terms may also contain provisions for variation of settlement where, for reasons
beyond the control of the Issuer or any Noteholder (including, without limitation, unlawfulness,
illegality, impossibility, force majeure, non-transferability or the like, each a "Payment Disruption
Event"), the Issuer is not able to make, or any Noteholder is not able to receive, as the case may be,
payment on the due date and in the Specified Settlement Currency of any amount of principal or
interest due under the Notes.
If the applicable Final Terms specify "CNY Payment Disruption Event" to be applicable, in the event
that the Calculation Agent determines, in its sole and absolute discretion, that a CNY Payment
Disruption Event has occurred or is likely to occur and that such CNY Payment Disruption Event is
material in relation to the Issuer's payment obligations under the Notes in respect of any forthcoming
Interest Payment Date, Maturity Date or other date on which any amount in respect of the Notes shall
be due and payable (each such date, an "Affected Payment Date"), then the Calculation Agent shall
notify Noteholders as soon as practicable of the occurrence of such CNY Payment Disruption Event
in accordance with Condition 16.
If the applicable Final Terms specify that "CNY Payment Disruption Event" is applicable to the
Notes, upon the occurrence of a CNY Payment Disruption Event:
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(i)

Postponement
If the applicable Final Terms specify "Postponement" to be applicable in respect of the
Notes, then the Affected Payment Date shall be postponed until the earlier of (A) the second
Business Day following the day on which such CNY Payment Disruption Event ceases to
exist, and (B) the date falling 14 calendar days following the original date on which the
Affected Payment Date was scheduled to fall (the "CNY Payment Disruption Cut-off
Date") and notice thereof shall be given to the relevant Noteholders in accordance with
Condition 16. For the avoidance of doubt, no amount of interest shall be payable in respect
of any delay in payment of any amount(s) due to the adjustment of any Affected Payment
Date.
In the event that, pursuant to the preceding paragraph, the Affected Payment Date is adjusted
to fall on the CNY Payment Disruption Cut-off Date and the Calculation Agent determines
that a CNY Payment Disruption Event still exists on such day, then the Issuer shall make
payment of the Equivalent Amount of the relevant Interest Amount, Final Redemption
Amount or such other amount payable (if applicable) on the CNY Payment Disruption Cutoff Date and notice thereof shall be given to the relevant Noteholders in accordance with
Condition 16. Any such payment made by the Issuer on the CNY Payment Disruption Cutoff Date shall be in full and final settlement of its obligations to pay such amount in respect
of the Notes.

(ii)

Payment of Equivalent Amount
If the applicable Final Terms specify "Payment of Equivalent Amount" to be applicable in
respect of the Notes, the Issuer shall, upon giving notice prior to the relevant Affected
Payment Date to the Noteholders in accordance with Condition 16, make payment of the
Equivalent Amount of the relevant Interest Amount, Final Redemption Amount or such other
amount payable (if applicable) on the relevant Affected Payment Date. Any such payment
made by the Issuer on an Affected Payment Date shall be in full and final settlement of its
obligations to pay such amount in respect of the Notes.

For these purposes:
"CNY" means Chinese Yuan or Renminbi, the lawful currency of the People's Republic of China
(including any lawful successor currency to the CNY).
"CNY Governmental Authority" means any de facto or de jure government (or any agency or
instrumentality thereof), court, tribunal, administrative or other governmental authority or any other
entity (private or public) charged with the regulation of the financial markets (including the central
bank) in the People's Republic of China, Hong Kong and any other CNY Settlement Centre(s).
"CNY Payment Disruption Event" means the occurrence of any of the following events:
(A)

an event which makes it impossible (where it had previously been possible) or
impractical for the Issuer to convert any amounts due and payable in CNY under the
Notes into or from the Equivalent Amount Settlement Currency in the general CNY
foreign exchange market in the relevant CNY Settlement Centre(s), except where
such impossibility or impracticality is due solely to the failure of the Issuer to
comply with any law, rule or regulation enacted by any CNY Governmental
Authority (unless such law, rule or regulation is enacted after the relevant Trade
Date, and it is impossible or impractical for the Issuer, due to events beyond its
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control, to comply with such law, rule or regulation) (a "CNY Inconvertibility
Event"). For the avoidance of doubt, the inability of the Issuer to convert CNY
solely due to issues relating to its creditworthiness shall not constitute a CNY
Inconvertibility Event;
(B)

an event that makes it impossible (where it had previously been possible) or
impractical for the Issuer to deliver (i) CNY between accounts inside the relevant
CNY Settlement Centre(s), or (ii) from an account inside the relevant CNY
Settlement Centre(s) to an account outside the relevant CNY Settlement Centre(s)
(including, if applicable, to another CNY Settlement Centre) and outside Mainland
China, or (iii) from an account outside the relevant CNY Settlement Centre(s)
(including, if applicable, from an account inside another CNY Settlement Centre)
and outside Mainland China to an account inside the relevant CNY Settlement
Centre(s), except where such impossibility or impracticality is due solely to the
failure of the Issuer to comply with any law, rule or regulation enacted by any CNY
Governmental Authority (unless such law, rule or regulation is enacted after the
relevant Trade Date, and it is impossible or impractical for the Issuer, due to events
beyond its control, to comply with such law, rule or regulation) (a "CNY NonTransferability Event"). For the purposes of determining whether a CNY NonTransferability Event has occurred only, a segregated CNY fiduciary cash account
with the People's Bank of China and operated by Bank of China (Hong Kong)
Limited shall be deemed to be an account inside Hong Kong; and

(C)

an event that makes it impossible (where it had previously been possible) or
impractical for the Issuer to obtain a firm quote of an offer price in respect of any
amounts due and payable in CNY under the Notes (either in one transaction or a
commercially reasonable number of transactions that, when taken together, is no
less than such amount) in the general CNY foreign exchange market in the relevant
CNY Settlement Centre(s) in order to perform its obligations under the Notes (a
"CNY Illiquidity Event"). For the avoidance of doubt, the inability of the Issuer to
obtain such firm quote solely due to issues relating to its creditworthiness shall not
constitute a CNY Illiquidity Event.

"CNY Settlement Centre" means the financial centre(s) specified as such in the applicable Final Terms in
accordance with applicable laws and regulations. If no CNY Settlement Centre is specified in the relevant
Final Terms, the CNY Settlement Centre shall be deemed to be Hong Kong.
"Equivalent Amount" means, following the occurrence of a CNY Payment Disruption Event and in respect of
the relevant Interest Amount, Final Redemption Amount or such other amount payable (if applicable) on the
relevant Affected Payment Date or the relevant CNY Payment Disruption Cut-off Date, as the case may be (for
these purposes, the "Relevant CNY Amount"), an amount in the Equivalent Amount Settlement Currency
determined by the Calculation Agent (in its sole and absolute discretion), by converting the Relevant CNY
Amount into the Equivalent Amount Settlement Currency using the Equivalent Amount Settlement Price for
the relevant Affected Payment Date or the relevant CNY Payment Disruption Cut-off Date, as the case may be.
"Equivalent Amount Settlement Currency" means the currency specified as such in the applicable Final
Terms.
"Equivalent Amount Settlement Price" means, in respect of any relevant day, the spot rate of exchange
between CNY and the Equivalent Amount Settlement Currency on such day, appearing on the Equivalent
Amount Settlement Price Source at the Equivalent Amount Settlement Valuation Time on such day (expressed
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as a number of units (or part units) of CNY for which one unit of the Equivalent Amount Settlement Currency
can be exchanged), or if such rate is not available, the arithmetic mean (rounded, if necessary, to four decimal
places (with 0.00005 being rounded upwards)) as determined by or on behalf of the Calculation Agent of the
bid and offer CNY/Equivalent Amount Settlement Currency exchange rates provided by two or more leading
dealers on a foreign exchange market (as selected by the Calculation Agent) at the Equivalent Amount
Settlement Valuation Time on such day. If less than two leading dealers provide the Calculation Agent with
bid and offer CNY/Equivalent Amount Settlement Currency exchange rates on such day, the Calculation
Agent shall determine the Equivalent Amount Settlement Price in its discretion.
"Equivalent Amount Settlement Price Source" means the price source specified in the applicable Final
Terms.
"Equivalent Amount Settlement Valuation Time" means, unless otherwise specified in the applicable Final
Terms, the time at which the Equivalent Amount Settlement Price Source publishes the Equivalent Amount
Settlement Price.
"impossible" or "impossibility" in relation to a CNY Payment Disruption Event, shall include (but shall not be
limited to) any act which, if done or performed by the Issuer (or any affiliate of the Issuer) would be or result
in the breach of any applicable law, rule, or regulation.
"impractical" or "impracticality" means, in relation to a CNY Payment Disruption Event and in respect of
any action to be taken by the Issuer, that the Issuer (or any of its affiliates) would incur a materially increased
amount of taxes, duties, expenses or fees (as compared with circumstances existing on the Trade Date) to
perform such action.
Payments of principal and interest (if any) in respect of Notes represented by any Global Note will be
made in the manner specified above and otherwise in the manner specified in the relevant Global Note
against presentation or surrender, as the case may be, of such Global Note at the specified office of
any Paying Agent outside of the United States. A record of each payment made on such Global Note,
distinguishing between any payment of principal and any payment of interest, will be made on such
Global Note by the Paying Agent to which such Global Note is presented for the purpose of making
such payment, and such record shall be prima facie evidence that the payment in question has been
made.
Notwithstanding the foregoing, payments in respect of Bearer Notes denominated and payable in U.S.
dollars will be made at the specified office of any Paying Agent in the United States if (a) the Issuer
shall have appointed Paying Agents with specified offices outside the United States with the
reasonable expectation that such Paying Agents would be able to make payment at such specified
offices outside the United States of the full amount due on the Bearer Notes in the manner provided
above when due and (b) payment of the full amount due at all such specified offices outside the
United States is illegal or effectively precluded by exchange controls or other similar restrictions.
Notwithstanding the foregoing, payments in respect of Notes denominated and payable in CNY will
be made solely by transfer to a CNY bank account maintained in the CNY Settlement Centre(s) in
accordance with prevailing rules and regulations.
The holder of the relevant Global Note shall be the only person entitled to receive payments in respect
of Notes represented by such Global Note and the payment obligations of the Issuer or the Guarantor
(if applicable) will be discharged by payment to, or to the order of, the holder of such Global Note in
respect of each amount so paid. Each of the persons shown in the records of Euroclear and/or
Clearstream, Luxembourg or the CMU as the holder of a particular nominal amount of Notes must
look solely to Euroclear and/or Clearstream, Luxembourg or the CMU, as the case may be, for his
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share of each payment so made by the Issuer to, or to the order of, the holder of the relevant Global
Note. No person other than the holder of the relevant Global Note shall have any claim against the
Issuer or the Guarantor (if applicable) in respect of any payments due on that Global Note.
Fixed Rate Bearer Notes in definitive form should be presented for payment with all unmatured
Coupons appertaining thereto (which expression shall include Coupons to be issued on exchange of
Talons which will have matured on or before the relevant redemption date), failing which the full
amount of any missing unmatured Coupon (or, in the case of payment not being made in full, that
proportion of the full amount of such missing unmatured Coupon which the sum so paid bears to the
total amount due) will be deducted from the sum due for payment. Any amount so deducted will be
paid in the manner mentioned above against surrender of the relevant missing Coupon within a period
of 10 years from the Relevant Date (as defined in Condition 6) for the payment of such sum due for
payment, whether or not such Coupon has become void pursuant to Condition 13 or, if later, five
years from the due date for payment of such Coupon. Upon any Fixed Rate Bearer Note becoming
due and repayable prior to its Maturity Date, all unmatured Talons (if any) appertaining thereto will
become void and no further Coupons will be issued in respect thereof.
Upon the due date for redemption of any Floating Rate Note, Dual Currency Interest Note, Dual
Currency Redemption Note (each, a "Dual Currency Note"), Index Security, Share Security,
Inflation Security, Commodity Security, Fund Security, Credit Security, ETI Security, Currency
Security, Debt Security or Hybrid Security in definitive bearer form all unmatured Coupons relating
to such Note (whether or not attached) shall become void and no payment shall be made in respect of
them. Where any Floating Rate Note, Index Security, Share Security, Inflation Security, Commodity
Security, Fund Security, Credit Security, ETI Security, Currency Security, Debt Security or Hybrid
Security is presented for redemption without all unmatured Coupons appertaining thereto, payment of
all amounts due in relation to such Note shall be made only against the provision of such indemnity of
the Issuer or the Guarantor (if applicable).
If any date for payment of any amount in respect of any Note, Receipt or Coupon is not a Payment
Day, then the holder thereof shall not be entitled to payment of the amount due until the next
following Payment Day and shall not be entitled to any interest or other sum in respect of any such
delay. If the due date for redemption of any interest bearing Note in definitive form is not a due date
for the payment of interest relating thereto, interest accrued in respect of such Note from (and
including) the last preceding due date for the payment of interest (or from the Interest
Commencement Date) will be paid against surrender of such Note.
For these purposes, "Payment Day" means any day which (subject to Condition 13) is:
(i)

(ii)

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

the relevant place of presentation;

(B)

each Financial Centre specified in the applicable Final Terms; and

either (A) in relation to any sum payable in euro, a day on which the TARGET2 System is
open; or (B) in relation to any sum payable in CNY, a day on which commercial banks and
foreign exchange markets settle payments and are open for general business (including
dealing in foreign exchange and foreign currency deposits) in the CNY Settlement Centre(s).
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On and after the Interest Payment Date on which the final Coupon comprised in any Coupon sheet
matures, the Talon (if any) forming part of such Coupon sheet may be surrendered at the specified
office of the Principal Paying Agent or any other Paying Agent in exchange for a further Coupon
sheet including (if such further Coupon sheet does not include Coupons to, and including, the final
date for the payment of interest due in respect of the Note to which it appertains) a further Talon,
subject to the provisions of Condition 14. Each Talon shall, for the purposes of these Terms and
Conditions, be deemed to mature on the Interest Payment Date on which the final Coupon comprised
in the relative Coupon sheet matures.
If the determination of any amount (whether in respect of principal, interest or otherwise) due in
respect of the Notes on an Interest Payment Date, Instalment Date, early redemption date or the
Maturity Date (such date a "Scheduled Payment Date") is calculated by reference to the valuation of
one or more Underlying Reference(s) and the date (or final date, as the case may be) for such
valuation is postponed or delayed as provided in the Terms and Conditions or in the applicable Final
Terms to a date (such date the "Delayed Date") falling after the day that is two Business Days
preceding such Scheduled Payment Date, notwithstanding any provision to the contrary in the Terms
and Conditions or in the applicable Final Terms, such Interest Payment Date, Instalment Date, early
redemption date or the Maturity Date, as the case may be, shall be postponed to the day falling two
Business Days following such Delayed Date and no interest or other amount shall be payable on the
Notes in respect of such delay.
The names of the initial Principal Paying Agent and the other initial Paying Agents and their initial specified
offices are set out below. The Issuer reserves the right at any time to vary or terminate the appointment of any
Paying Agent and to appoint additional or other Paying Agents and/or to approve any change in the specified
office of any Paying Agent, provided that:
(i)

so long as any Notes are listed on any stock exchange, there will at all times be a Paying
Agent, which may be the Principal Paying Agent (in the case of Bearer Notes) and a Transfer
Agent, which may be the Registrar (in the case of Registered Notes) with a specified office
in the place required by the rules and regulations of the relevant stock exchange; and

(ii)

there will at all times be a Principal Paying Agent and a Registrar; and

(iii)

there will at all times be a Paying Agent in a jurisdiction within continental Europe other
than the jurisdiction of the Issuer;

(iv)

the Issuer undertakes that it will ensure that it maintains a Paying Agent in a Member State
of the European Union that is not obliged to withhold or deduct tax pursuant to Council
Directive 2003/48/EC or any law implementing or complying with, or introduced in order to
conform to, such Directive; and

(v)

so long as any Notes are cleared through CMU, there will at all times be appointed a CMU
lodging agent or paying agent with a specified office in such place as required by the CMU.;
and

(v)(vi)

so long as any Notes are cleared through Monte Titoli, there will at all times be an Italian
Agent.

In addition, the Issuer shall immediately appoint a Paying Agent having a specified office in New
York City in the circumstances described in Condition 4(a). Any variation, termination, appointment
or change shall only take effect (other than in the case of insolvency, when it shall be of immediate
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effect) after not less than 30 nor more than 45 days' prior notice shall have been given to the
Noteholders in accordance with Condition 16.
Payments in respect of the Notes will be subject in all cases to (i) any fiscal or other laws and
regulations applicable thereto in the place of payment, but without prejudice to the provisions of
Condition 6, (ii) any withholding or deduction required pursuant to an agreement described in Section
1471(b) of the U.S. Internal Revenue Code of 1986 (the "Code") or otherwise imposed pursuant to
Sections 1471 through 1474 of the Code, any regulations or agreements thereunder, any official
interpretations thereof, or (without prejudice to the provisions of Condition 6) any law implementing
an intergovernmental approach thereto, and (iii) any withholding or deduction required pursuant to
Section 871(m) of the Code.
(b)

Physical Delivery
(i)

Physical Delivery
(A)

Asset Transfer Notices
In relation to Notes to be redeemed by delivery or (in the case of Credit Securities)
Delivery of the Entitlement(s), in order to obtain delivery or Delivery of the
Entitlement in respect of any Note, the relevant Noteholder must:
(X)

if such Note is represented by a Global Note, the relevant Noteholder must
deliver to Euroclear or Clearstream, Luxembourg (as applicable), with a
copy to the Principal Paying Agent and any entity appointed by the Issuer
to deliver or Deliver, as the case may be, the Entitlement on its behalf (the
"Delivery Agent") not later than the close of business in each place of
reception on the Cut-Off Date, a duly completed asset transfer notice in the
form set out in the Note Agency Agreement (an "Asset Transfer Notice");
and

(Y)

if such Note is in definitive form, the relevant Noteholder must deliver (i)
if this Note is a Bearer Note, to any Paying Agent or (ii) if this Note is a
Registered Note, to the Registrar or any Paying Agent, in each case, with a
copy to the Principal Paying Agent and the Delivery Agent (as defined
above) not later than the close of business in each place of reception on the
Cut-Off Date, a duly completed Asset Transfer Notice in the form set out
in the Note Agency Agreement.

For the purposes hereof, "Cut-off Date" means the date specified as such in the
applicable Final Terms or if not so specified (a) in respect of a Note that is not a
Credit Note, the third Business Day immediately preceding the Maturity Date or (b)
in respect of a Credit Note, the first Business Day immediately preceding the
Settlement Date.
Copies of the Asset Transfer Notice may be obtained during normal business hours
from the specified office of the Registrar or any Paying Agent.
An Asset Transfer Notice may only be delivered (i) if such Note is represented by a
Global Note, in such manner as is acceptable to Euroclear or Clearstream,
Luxembourg, as the case may be, or (ii) if such Note is in definitive form, in
writing.

49

If this Note is in definitive form, this Note must be delivered together with the duly
completed Asset Transfer Notice.
The Asset Transfer Notice shall:
I.

specify the name, address and contact telephone number of the relevant
Noteholder and the person from whom the Issuer or Delivery Agent may
obtain details for the delivery or Delivery of the Entitlement;

II.

specify the series number of the Notes and the number of Notes which are
the subject of such notice;

III.

in the case of Notes represented by a Global Note, specify the nominal
amount of Notes which are the subject of such notice and the number of
the Noteholder's account at the relevant Clearing System to be debited with
such Notes and irrevocably instruct and authorise the relevant Clearing
System to debit the relevant Noteholder's account with such Notes on or
before the Delivery Date or (in the case of Credit Securities) the Settlement
Date;

IV.

include an undertaking to pay all Expenses and, in the case of Notes
represented by a Global Note, an authority to the relevant Clearing System
to debit a specified account of the Noteholder with the relevant Clearing
System in respect thereof and to pay such Expenses;

V.

include such details as are required for delivery or Delivery of the
Entitlement which may include account details and/or the name and
address of any person(s) into whose name evidence of the Entitlement is to
be registered and/or any bank, broker or agent to whom documents
evidencing the Entitlement are to be delivered or Delivered and specify the
name and number of the Noteholder's account to be credited with any cash
payable by the Issuer in respect of any cash amount constituting the
Entitlement or any dividends relating to the Entitlement or as a result of the
occurrence of a Settlement Disruption Event or a Failure to Deliver due to
Illiquidity and the Issuer electing to pay the Disruption Cash Redemption
Amount or Failure to Deliver Redemption Amount, as applicable, or as a
result of the Issuer electing to pay the Alternate Cash Redemption Amount;

VI.

certify that the beneficial owner of each Note is not a U.S. person (as
defined in the Asset Transfer Notice), the Note is not being redeemed
within the United States or on behalf of a U.S. person and no cash,
securities or other property have been or will be delivered within the
United States or to, or for the account or benefit of, a U.S. person in
connection with any redemption thereof;

VII.

authorise the production of such certification in any applicable
administrative or legal proceedings,

all as provided in the Note Agency Agreement.
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If Condition 4(b)(ii) applies, the form of Asset Transfer Notice required to be
delivered will be different from that set out above. Copies of such Asset Transfer
Notice may be obtained from the Registrar or any Paying Agent.
(B)

Verification of the Noteholder
In the case of Notes represented by a Global Note, upon receipt of an Asset Transfer
Notice, the relevant Clearing System shall verify that the person delivering the
Asset Transfer Notice is the holder of the Notes described therein according to its
records. Subject thereto, the relevant Clearing System will confirm to the Principal
Paying Agent the series number and number of Notes the subject of such notice, the
relevant account details and the details for the delivery of the Entitlement of each
Note. Upon receipt of such confirmation, the Principal Paying Agent will inform
the Issuer and any Delivery Agent thereof. The relevant Clearing System will on or
before the Delivery Date or Settlement Date, as the case may be, debit the securities
account of the relevant Noteholder with the relevant Notes.

(C)

Determinations and Delivery
Any determination as to whether an Asset Transfer Notice is duly completed and in
proper form shall be made, in the case of Notes represented by a Global Note, by
the relevant Clearing System or, in the case of Notes in definitive form, by the
relevant Paying Agent or the Registrar, as the case may be, or in each case in
consultation with the Principal Paying Agent, and shall be conclusive and binding
on the Issuer, the Guarantor (if applicable), the Principal Paying Agent(s), any
Delivery Agent and the relevant Noteholder. Subject as set out below, any Asset
Transfer Notice so determined to be incomplete or not in proper form, or which is
not copied to the Principal Paying Agent and any Delivery Agent immediately after
being delivered or sent as provided in paragraph (A) above, shall be null and void.
If such Asset Transfer Notice is subsequently corrected to the satisfaction of, in the
case of Notes represented by a Global Note, the relevant Clearing System, or, in the
case of Notes in definitive form, by the relevant Paying Agent or the Registrar, as
the case may be, or in each case in consultation with the Principal Paying Agent, it
shall be deemed to be a new Asset Transfer Notice submitted at the time such
correction was delivered as provided above.
No Asset Transfer Notice may be withdrawn after receipt thereof by the relevant
Clearing System, the Registrar or a Paying Agent, as the case may be, as provided
above. After delivery of an Asset Transfer Notice, the relevant Noteholder may not
transfer the Notes which are the subject of such notice.
The Entitlement will be delivered at the risk of the relevant Noteholder, in the
manner provided below on the date fixed for redemption (such date, subject to
adjustment in accordance with this Condition, the "Delivery Date") or in the case of
Credit Securities Delivered at the risk of the relevant Noteholder, in the manner
provided below on the Settlement Date, provided that the Asset Transfer Notice is
duly delivered as provided above on or prior to the Cut-Off Date.
If a Noteholder fails to give an Asset Transfer Notice as provided herein with a
copy to the Principal Paying Agent and the Delivery Agent, on or prior to the CutOff Date, then the Entitlement will be delivered or, as the case may be, Delivered as
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soon as practicable after the date fixed for redemption (in which case, such date of
delivery shall be the Delivery Date) or (in the case of Credit Securities) the
Settlement Date at the risk of such Noteholder in the manner provided below. For
the avoidance of doubt, in such circumstances such Noteholder shall not be entitled
to any payment, whether of interest or otherwise, as a result of such Delivery Date
falling after the date fixed for redemption or the originally designated Settlement
Date, as applicable and no liability in respect thereof shall attach to the Issuer or the
Guarantor (if applicable), if any.
The Issuer (or any Delivery Agent on its behalf) shall at the risk of the relevant
Noteholder, deliver or procure the delivery of the Entitlement for each Note or (in
the case of Credit Securities) Deliver the Deliverable Obligations comprising the
Entitlement, in such commercially reasonable manner as the Calculation Agent shall
in its sole discretion determine and notify to the person designated by the
Noteholder in the relevant Asset Transfer Notice or in such manner as is specified
in the applicable Final Terms. All costs, taxes, duties and/or expenses including
stamp duty, stamp duty reserve tax and/or other costs, duties or taxes ("Expenses")
arising from the delivery of the Entitlement or the Delivery of the Deliverable
Obligations comprising the Entitlement, as the case may be, in respect of such
Notes shall be for the account of the relevant Noteholder and no delivery of the
Entitlement or the Delivery of the Deliverable Obligations comprising the
Entitlement, as the case may be, shall be made until all Expenses have been paid to
the satisfaction of the Issuer by the relevant Noteholder.
(D)

General
If Aggregation is specified as applicable in the applicable Final Terms, Notes held
by the same Noteholder will be aggregated for the purpose of determining the
aggregate Entitlements in respect of such Notes. The Entitlement or aggregate
Entitlements in respect of the same Noteholder will be rounded down to the nearest
whole unit of the Relevant Asset or each of the Relevant Assets, as the case may be,
in such manner as the Calculation Agent shall determine. Therefore, fractions of
the Relevant Asset or of each of the Relevant Assets, as the case may be, will not be
delivered and in lieu thereof a cash adjustment calculated by the Calculation Agent
in its sole and absolute discretion shall be paid to the Noteholder.
Following the Delivery Date of a Share or ETI Interest all dividends on the relevant
Shares or ETI Interest to be delivered will be payable to the party that would receive
such dividend according to market practice for a sale of the Shares or ETI Interests
executed on the Delivery Date and to be delivered in the same manner as such
relevant Shares or ETI Interests. Any such dividends to be paid to a Noteholder
will be paid to the account specified by the Noteholder in the relevant Asset
Transfer Notice as referred to in Condition 4(b)(i)(A).
For such period of time after delivery or Delivery of the Entitlement as the Issuer or
any person acting on behalf of the Issuer shall continue to be the legal owner of the
securities or Deliverable Obligations comprising the Entitlement (the "Intervening
Period"), none of the Issuer, the Guarantor (if applicable), the Paying Agents, the
Registrar, any Delivery Agent or any other person shall at any time (i) be under any
obligation to deliver or procure delivery to any Noteholder any letter, certificate,
notice, circular or any other document or, except as provided herein, payment
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whatsoever received by that person in respect of such securities, obligations or
Deliverable Obligations, (ii) be under any obligation to exercise or procure exercise
of any or all rights attaching to such securities, obligations or Deliverable
Obligations or (iii) be under any liability to a Noteholder in respect of any loss or
damage which such Noteholder may sustain or suffer as a result, whether directly or
indirectly, of that person being registered during such Intervening Period as legal
owner of such securities, obligations or Deliverable Obligations.
(E)

Settlement Disruption
The provisions of this Condition 4(b)(i)(E) apply to Notes other than Credit
Securities.
If, in the opinion of the Calculation Agent, delivery of the Entitlement using the
method of delivery specified in the applicable Final Terms or such commercially
reasonable manner as the Calculation Agent has determined is not practicable by
reason of a Settlement Disruption Event (as defined below) having occurred and
continuing on the Delivery Date, then the Delivery Date shall be postponed to the
first following Settlement Business Day in respect of which there is no such
Settlement Disruption Event, provided that, the Issuer may elect in its sole
discretion to satisfy its obligations in respect of the relevant Note by delivering the
Entitlement using such other commercially reasonable manner as it may select and
in such event the Delivery Date shall be such day as the Issuer deems appropriate in
connection with delivery of the Entitlement in such other commercially reasonable
manner. For the avoidance of doubt, where a Settlement Disruption Event affects
some but not all of the Relevant Assets comprising the Entitlement, the Delivery
Date for the Relevant Assets not affected by the Settlement Disruption Event will
be the originally designated Delivery Date. For so long as delivery of the
Entitlement is not practicable by reason of a Settlement Disruption Event, then in
lieu of physical settlement and notwithstanding any other provision hereof the
Issuer may elect in its sole discretion to satisfy its obligations in respect of the
relevant Note by payment to the relevant Noteholder of the Disruption Cash
Redemption Amount (as defined below) on the fifth Business Day following the
date that notice of such election is given to the Noteholders in accordance with
Condition 16. Payment of the Disruption Cash Redemption Amount will be made
in such manner as shall be notified to the Noteholders in accordance with Condition
16. The Calculation Agent shall give notice as soon as practicable to the
Noteholders in accordance with Condition 16 that a Settlement Disruption Event
has occurred. No Noteholder shall be entitled to any payment in respect of the
relevant Note in the event of any delay in the delivery of the Entitlement due to the
occurrence of a Settlement Disruption Event and no liability in respect thereof shall
attach to the Issuer.
For the purposes hereof:
"Disruption Cash Redemption Amount", in respect of any relevant Note, shall be
the fair market value of such Note (taking into account, where the Settlement
Disruption Event affected some but not all of the Relevant Assets comprising the
Entitlement and such non affected Relevant Assets have been duly delivered as
provided above, the value of such Relevant Assets) less, except in the case of Italian
Listed Notes, the cost to the Issuer and/or its affiliates of unwinding any underlying
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related hedging arrangements, all as determined by the Issuer in its sole and
absolute discretion;
"Settlement Business Day" has the meaning specified in the applicable Final
Terms; and
"Settlement Disruption Event" means, in the opinion of the Calculation Agent or,
if the proviso in Condition 2.2(c) applies, the Guarantor, an event beyond the
control of the Issuer or the Guarantor, as the case may be, as a result of which the
Issuer or the Guarantor, as the case may be, cannot make delivery of the Relevant
Asset(s) using the method specified in the applicable Final Terms.
(F)

Failure to Deliver due to Illiquidity
The provisions of this Condition 4(b)(i)(F) apply to the Notes other than Credit
Securities.
If "Failure to Deliver due to Illiquidity" is specified as applying in the applicable
Final Terms and in the opinion of the Calculation Agent, it is impossible or
impracticable to deliver, when due, some or all of the Relevant Assets (the
"Affected Relevant Assets") comprising the Entitlement, where such failure to
deliver is due to illiquidity in the market for the Relevant Assets (a "Failure to
Deliver due to Illiquidity"), then:
I.

subject as provided elsewhere in the Terms and Conditions, any Relevant
Assets which are not Affected Relevant Assets, will be delivered on the
originally designated date of redemption in accordance with this Condition
4(b); and

II.

in respect of any Affected Relevant Assets, in lieu of physical settlement
and notwithstanding any other provision hereof the Issuer may elect in its
sole discretion to satisfy its obligations in respect of the relevant Note by
payment to the relevant Noteholder of the Failure to Deliver Redemption
Amount (as defined below) on the fifth Business Day following the date
that notice of such election is given to the Noteholders in accordance with
Condition 16. Payment of the Failure to Deliver Redemption Amount will
be made in such manner as shall be notified to the Noteholders in
accordance with Condition 16. The Calculation Agent shall give notice as
soon as practicable to the Noteholders in accordance with Condition 16
that the provisions of this Condition 4(b)(i)(F) apply.

For the purposes hereof, "Failure to Deliver Redemption Amount" in respect of
any relevant Note shall be the fair market value of such Note (taking into account,
the Relevant Assets comprising the Entitlement which have been duly delivered as
provided above, the value of such Relevant Assets), less, except in the case of
Italian Listed Notes, the cost to the Issuer and/or its affiliates of unwinding any
underlying related hedging arrangements, all as determined by the Issuer in its sole
and absolute discretion.
(G)

Additional Provisions for Credit Securities
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In the case of Credit Securities, the provisions contained in Annex 12 – "Additional
Terms and Conditions for Credit Securities" shall apply.
(H)

Additional Provisions for Italian Listed Notes
In the case of Italian Listed Notes, notwithstanding the foregoing, for the purposes
of this Condition 4(b)(i) any reference to the "fair market value of such Note" shall
be deemed replaced with the "Early Redemption Amount."

(ii)

(iii)

Variation of Settlement
(A)

If the applicable Final Terms indicate that the Issuer has an option to vary
settlement in respect of the Notes, the Issuer may at its sole and absolute discretion
in respect of each such Note, elect not to pay the relevant Noteholders the Final
Redemption Amount or to deliver or procure delivery of the Entitlement to the
relevant Noteholders, as the case may be, but, in lieu thereof to deliver or procure
delivery of the Entitlement or make payment of the Final Redemption Amount on
the Maturity Date to the relevant Noteholders, as the case may be. Notification of
such election will be given to Noteholders in accordance with Condition 16.

(B)

If specified in the applicable Final Terms, the Issuer shall, in respect of each Note,
in lieu of delivering or procuring the delivery of the Entitlement to the relevant
Noteholders, make payment of the Final Redemption Amount on the Maturity Date
to the relevant Noteholders.

(C)

Condition 4(b)(ii) will not apply to Italian Dematerialised Notes.

Issuer's Option to Substitute Assets or to pay the Alternate Cash Redemption Amount
Notwithstanding any provision of these Conditions to the contrary, the Issuer may, in its sole
and absolute discretion in respect of such Notes, if the Calculation Agent determines (in its
sole and absolute discretion) that the Relevant Asset or Relevant Assets, as the case may be,
comprises shares or ETI Interests which are not freely tradable, elect either (i) to substitute
for the Relevant Asset or the Relevant Assets, as the case may be, an equivalent value (as
determined by the Calculation Agent in its sole and absolute discretion) of such other shares
or ETI Interests which the Calculation Agent determines, in its sole and absolute discretion,
are freely tradable (the "Substitute Asset" or the "Substitute Assets", as the case may be) or
(ii) not to deliver or procure the delivery of the Entitlement or the Substitute Asset or
Substitute Assets, as the case may be, to the relevant Noteholders, but in lieu thereof to make
payment to the relevant Noteholder on the Settlement Date of an amount equal to the fair
market value of the Entitlement on the Valuation Date as determined by the Calculation
Agent in its sole and absolute discretion by reference to such sources as it considers
appropriate (the "Alternate Cash Redemption Amount"). Notification of any such election
will be given to Noteholders in accordance with Condition 16 and in the event that the Issuer
elects to pay the Alternate Cash Redemption Amount such notice shall give details of the
manner in which such amount shall be paid.
For purposes hereof, a "freely tradable" share or an ETI Interest shall mean (i) with respect
to the United States, a share or an ETI Interest, as the case may be, which is registered under
the Securities Act or not restricted under the Securities Act and which is not purchased from
the issuer of such share or an ETI Interest, as the case may be, and not purchased from an
affiliate of the issuer of such share or an ETI Interest, as the case may be, or which otherwise
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meets the requirements of a freely tradable share or an ETI Interest, as the case may be, for
purposes of the Securities Act, in each case, as determined by the Calculation Agent in its
sole and absolute discretion or (ii) with respect to any other jurisdiction, a share or an ETI
Interest, as the case may be, not subject to any legal restrictions on transfer in such
jurisdiction.
(iv)

Rights of Noteholders and Calculations
None of the Issuer, the Guarantor (if applicable), the Calculation Agent, any Delivery Agent
and the Agents shall have any responsibility for any errors or omissions in any calculation or
determination in respect of the Notes, unless, in the case of Italian Listed Notes, such errors
or omissions are due to its own wilful misconduct or gross negligence..
The purchase of Notes does not confer on any holder of such Notes any rights (whether in
respect of voting, distributions or otherwise) attaching to any Relevant Asset.

(v)

Commodity Securities
Commodity Securities shall not be redeemed by physical delivery and the provisions of this
Condition 4(b) shall not apply to Commodity Securities.

(vi)

Italian Dematerialised Notes
Italian Dematerialised Notes may not be redeemed by physical delivery Condition 4(b) will
not apply to Italian Dematerialised Notes.

(c)

FX Disruption Event
(i)

If on (A) any Settlement Currency Exchange Rate Observation Date or (B) (other than in the
case of a FX Disruption Event which is a Dual Exchange Rate Event, Illiquidity Disruption
or an Unscheduled Holiday) if a Specified Exchange Rate is specified in the applicable Final
Terms, the second Business Day prior to the due date for payment of any amount calculated
using such Specified Exchange Rate, the Calculation Agent determines that a FX Disruption
Event has occurred and is subsisting it will give notice (an "FX Disruption Notice") to the
Noteholders in accordance with Condition 16 as soon as reasonably practicable thereafter
and, in any event, prior to the relevant due date for payment of the relevant amount to be
calculated using such Settlement Currency Exchange Rate or Specified Exchange Rate, as
applicable.

(ii)

Following the occurrence of a FX Disruption Event:
(A)

the date for payment of the relevant amount to be calculated using the Settlement
Currency Exchange Rate or Specified Exchange Rate, as applicable, will be
postponed to the earlier of (i) the second Business Day following the date on which
the Calculation Agent determines that a FX Disruption Event is no longer subsisting
or (ii) the day falling thirty (30) calendar days following the scheduled due date for
payment of such amount (the "Postponed DE Payment Date"); and

(B)

(i) in the case of (A)(i) above, the Issuer will pay the relevant amount in the
Settlement Currency on the Postponed DE Payment Date or (ii) in the case of
(A)(ii) above, subject to paragraphs (iii), (iv) and (v) below, in lieu of paying the
relevant amount in the Settlement Currency, the Issuer will pay the relevant
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unconverted amount in the Specified Currency (each a "Specified Currency
Amount") on the Postponed DE Payment Date.
(iii)

If the Issuer elects to pay the Specified Currency Amount as provided in paragraph (ii)(B)
above it may (but is not obliged to) give notice to the Noteholders in accordance with
Condition 16 (an "Issuer Account Information Notice") requesting from each Noteholder
such information as it deems appropriate in order to pay the Specified Currency Amount to
such Noteholder (including, inter alios, account information into which in the determination
of the Calculation Agent the Specified Currency Amount may be paid). Upon receipt of an
Issuer Account Information Notice, each Noteholder must deliver to the Calculation Agent in
accordance with paragraph (vi) below with a copy to the Principal Paying Agent a notice (a
"Noteholder Account Information Notice") not later than 20 calendar days following
receipt of the Issuer Account Information Notice (the "Account Information Cut-off Date")
specifying details of an account in which, in the determination of the Calculation Agent, the
relevant Specified Currency Amount may be paid. If any Noteholder fails to deliver a valid
Noteholder Account Information Notice by the Account Information Cut-off Date, the
Issuer will pay or cause to be paid the relevant Specified Currency Amount as soon as
practicable following receipt of the relevant Noteholder Account Information Notice,
Provided That if any Noteholder fails to deliver a Noteholder Account Information Notice
prior to the 40 calendar days following deemed receipt of the Issuer Account Information
Notice, the Issuer shall be discharged from its obligation to pay to such Noteholder the
Specified Currency Amount and shall have no further obligation or liability whatsoever in
respect thereof.

(iv)

In the event that the Calculation Agent determines that it is unlawful, impossible or
otherwise impracticable to pay any Specified Currency Amount (other than as a result of the
failure to deliver a Noteholder Account Information Notice, if applicable) on the due date for
payment thereof (a "Non-Transferability Event"), the Issuer shall notify the Noteholders in
accordance with Condition 16 that such due date for payment has been postponed until the
first date on which in the opinion of the Calculation Agent the relevant Non-Transferability
Event is no longer subsisting.

(v)

Notwithstanding paragraphs (ii) to (iv) above, the Calculation Agent may, acting in a
commercially reasonable manner, make such adjustment to the Conditions and/or the
applicable Final Terms as it shall determine to be necessary or desirable to reflect or account
for market practice relating to the occurrence of an FX Disruption Event. Upon the
Calculation Agent making such adjustment, the Issuer shall give notice as soon as practicable
to Noteholders in accordance with Condition 16 stating the adjustment to the Conditions
and/or the applicable Final Terms.

(vi)

Any Noteholder Account Information Notice from a Noteholder to the Calculation Agent
will be validly given if delivered in writing to the Calculation Agent at the address specified
for such purposes in the applicable Final Terms. Any such notice shall be deemed to have
been given on the day when delivered or if delivered after 5.00 p.m. (London time) on any
day or on any day on which commercial banks were not open for business in London, the
first day thereafter on which commercial banks are open for business in London. The
relevant Noteholder must provide satisfactory evidence to the Calculation Agent of its
holding of the relevant Notes.
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(vii)

For the avoidance of doubt, no Interest Period will be adjusted as a result of the
postponement of any interest payment pursuant to this Condition 4(c), and no additional
interest will be paid in respect of any postponement of the date for payment..

(viii)

For these purposes "FX Disruption Event" means the occurrence of any of the following
events:
(A)

an Inconvertibility Event;

(B)

a Dual Exchange Rate Event;

(C)

an Illiquidity Disruption; or

(D)

an Unscheduled Holiday.

Where:
(E)

"Dual Exchange Rate Event" means, with respect to any Settlement Currency
Exchange Rate that the Settlement Currency Exchange Rate or any component rate
of exchange thereof splits into dual or multiple currency exchange rates.

(F)

"Illiquidity Disruption" means, in relation to a Settlement Currency Exchange
Rate, the occurrence of an event on a Settlement Currency Observation Date (or, if
different, the day on which rates for that Settlement Currency Observation Date
would, in the ordinary course, be published or announced by the relevant price
source) which makes it impossible to obtain a firm quote of the Settlement
Currency Exchange Rate for an amount to be determined by the Calculation Agent
(either in one transaction or a commercially reasonable number of transactions that,
when taken together, total such amount determined by the Calculation Agent);

(G)

"Inconvertibility Event" means the occurrence of any event or existence of any
condition that has the effect of it being impossible, illegal or impracticable for, or
has the effect of prohibiting, restricting or materially delaying the ability of the
Issuer and/or any of its Affiliates (I) to convert the Specified Currency into the
Settlement Currency through customary legal channels; (II) to effect currency
transactions on terms as favourable as those available to residents of the Reference
Jurisdiction; or (III) to freely and unconditionally transfer or repatriate funds (in the
Specified Currency or the Settlement Currency) from accounts inside the Reference
Jurisdiction to accounts outside the Reference Jurisdiction or between accounts
inside the Reference Jurisdiction.

(H)

"Reference Jurisdiction" means the jurisdiction specified as such in the applicable
Final Terms.

(I)

"Unscheduled Holiday" means, in respect of any Settlement Currency Exchange
Rate Observation Date, any date on which such date is not a Business Day and the
market was not aware of such fact (by means of a public announcement or by
reference to other publicly available information) until a time later than 9.00 a.m.
local time in the principal financial centre of the Specified Currency or Settlement
Currency (which, if the Specified Currency or Settlement Currency is Australian
dollars or New Zealand dollars shall be Sydney or Auckland, respectively) two
Business Days prior to such day.
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5.

REDEMPTION AND PURCHASE

5.1

Final Redemption
Unless previously redeemed or purchased and cancelled as provided below, each Note (other than a Credit
Security) will be redeemed by the Issuer at its relevant Final Redemption Amount on the Maturity Date
specified in the applicable Final Terms or, if Physical Settlement is specified as applicable in the applicable
Final Terms (each such Note a "Physical Delivery Note") the Notes are Physical Delivery Notes by delivery
of the Entitlement (as provided in Condition 4(b) above). This Note may not be redeemed other than in
accordance with these Conditions. If the Notes are Italian Dematerialised Notes, the relevant Issuer shall on
the Maturity Date pay or cause to be paid the Final Redemption Amount by credit or transfer to the Holder's
account at Monte Titoli for value on the Maturity Date.
The "Final Redemption Amount", in respect of each nominal amount of Notes equal to the Calculation
Amount, shall be an amount calculated by the Calculation Agent equal to:
(i) Calculation Amount x the percentage or (ii) the Final Payout, in each case as specified in the applicable
Final Terms,
Provided That, (i) if the Notes are Dual Currency Redemption Notes, the product of the above formula will be
converted into the Settlement Currency as provided in Condition 5.12 below and (ii) if the product of the Final
Payout is zero, no amount shall be payable on final redemption of the Note.
The "Entitlement" shall be the quantity of the Relevant Asset(s) equal to the Entitlement Amount specified in
the applicable Final Terms.

5.2

Redemption for Taxation Reasons
The provisions of this Condition 5.2 shall not apply in the case of Notes if Condition 6.4 is specified as
applicable in the applicable Final Terms.
(a)

If the Issuer or the Guarantor (if applicable) would, as a result of any change in, or in the official
interpretation or administration of, any laws or regulations of France (in the case of payments by
BNPP), the Netherlands (in the case of payments by BNPP B.V.), Luxembourg (in the case of
payments by BP2F), any Tax Jurisdiction (as defined in Condition 6.3) (in the case of payments by
BGL) or Belgium (in the case of payments by BNPPF) or in each case any other authority thereof or
therein be required to pay additional amounts as provided in Condition 6, the Issuer may at its option
at any time (in the case of Notes other than Floating Rate Notes, Linked Interest Notes, or Dual
Currency Interest Notes) or on any Interest Payment Date (in the case of Floating Rate Notes, Linked
Interest Notes or Dual Currency Interest Notes) on giving not more than 45 nor less than 30 days'
notice to the Noteholders (in accordance with Condition 16) which notice shall be irrevocable, redeem
all, but not some only, of the Notes at their Early Redemption Amount (as defined below) together
with interest accrued to the date fixed for redemption, provided that the due date for redemption of
which notice hereunder may be given shall be no earlier than the latest practicable date upon which
the Issuer could make payment without withholding for such taxes.

(b)

If the Issuer or the Guarantor (if applicable) would, on the next due date for payment of any amount in
respect of the Notes, be prevented by French law (in the case of payments by BNPP), Dutch law (in
the case of payments by BNPP B.V.), Luxembourg law (in the case of payments by BP2F), the laws
or regulations of any Tax Jurisdiction (as defined in Condition 6.3) (in the case of payments by BGL)
or Belgium law (in the case of payments by BNPPF) from making such payment notwithstanding the
undertaking to pay additional amounts as provided in Condition 6, then the Issuer shall forthwith give
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notice of such fact to the Principal Paying Agent and shall at any time (in the case of Notes other than
Floating Rate Notes, Linked Interest Notes or Dual Currency Interest Notes) or on any Interest
Payment Date (in the case of Floating Rate Notes, Linked Interest Notes or Dual Currency Interest
Notes) redeem all, but not some only, of the Notes then outstanding at their Early Redemption
Amount (as defined below) together with interest accrued to the date fixed for redemption, upon
giving not less than 7 nor more than 45 days' prior notice to the Noteholders (in accordance with
Condition 16), provided that the due date for redemption of which notice hereunder shall be given
shall be no earlier than the latest practicable date on which the Issuer could make payment of the full
amount of interest payable in respect of the Notes or, if such date is already past, as soon as
practicable thereafter.
5.3

Redemption at the Option of the Issuer (Issuer Call Option)
If Issuer Call Option is specified in the applicable Final Terms, the Issuer may having given not less than the
minimum notice period nor more than the maximum notice period specified in the applicable Final Terms (the
"Notice Period") notice to the Noteholders in accordance with Condition 16, (which notice shall be
irrevocable and shall specify the date fixed for redemption), redeem all or some only of the Notes then
outstanding at the Optional Redemption Amount on any Optional Redemption Date specified in the applicable
Final Terms together, if appropriate, with interest accrued to (but excluding) the relevant Optional Redemption
Date. Any partial redemption must be of a nominal amount equal to the Minimum Redemption Amount or a
Higher Redemption Amount. The "Optional Redemption Amount", in respect of each nominal amount of
Notes equal to the Calculation Amount, shall be an amount calculated by the Calculation Agent equal to:
(i) Calculation Amount x the percentage or (ii) the Call Payout, as specified in the applicable Final Terms,
Provided That if the product of the Call Payout is zero, no amount shall be payable on redemption of such
Note.
In the case of a partial redemption of Notes, the Notes to be redeemed ("Redeemed Notes") will (i) in the case
of Redeemed Notes represented by definitive Notes, be selected individually by lot, not more than 30 days
prior to the date fixed for redemption (such date of selection being hereinafter called the "Selection Date") and
(ii) in the case of Redeemed Notes represented by a Global Note, be selected in accordance with the rules of
Euroclear and/or Clearstream, Luxembourg, (to be reflected in the records of Euroclear and Clearstream,
Luxembourg as either a pool factor or a reduction in nominal amount, at their discretion) and (iii) in the case of
Italian Dematerialised Notes, be governed by the standard procedures of Monte Titoli. In the case of
Redeemed Notes represented by definitive Notes, a list of the serial numbers of such Redeemed Notes will be
published in accordance with Condition 16 not less than 15 days prior to the date fixed for redemption. The
aggregate nominal amount of Redeemed Notes represented by definitive Notes shall bear the same proportion
to the aggregate nominal amount of all Redeemed Notes as the aggregate nominal amount of definitive Notes
outstanding bears to the aggregate nominal amount of the Notes outstanding, in each case on the Selection
Date, provided that such first mentioned nominal amount shall, if necessary, be rounded downwards to the
nearest integral multiple of the Specified Denomination, and the aggregate nominal amount of Redeemed
Notes represented by a Global Note shall be equal to the balance of the Redeemed Notes.

5.4

Redemption at the Option of the Noteholders (Noteholder Put Option)
If Noteholder Put Option is specified in the applicable Final Terms, upon a Noteholder giving to the Issuer in
accordance with Condition 16 not less than the minimum notice period nor more than the maximum notice
period specified in the applicable Final Terms (the "Notice Period") notice the Issuer will, upon the expiry of
such notice, redeem, subject to, and in accordance with, the terms specified in the applicable Final Terms, in
whole (but not in part), such Note at the Optional Redemption Amount on the Optional Redemption Date
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specified in the applicable Final Terms, together, if appropriate, with interest accrued to (but excluding) the
Optional Redemption Date. The "Optional Redemption Amount" shall be an amount calculated by the
Calculation Agent equal to:
(i) Calculation Amount x the percentage or (ii) the Put Payout, as specified in the applicable Final Terms,
Provided That if the product of the Put Payout is zero, no amount shall be payable on redemption of such Note.
If this Note is in definitive form and held outside Euroclear and Clearstream, Luxembourg or the CMU, to
exercise the right to require redemption of this Note the relevant Noteholder must deliver at the specified office
of the Registrar or, as the case may be, any Paying Agent at any time during normal business hours of such
Registrar or Paying Agent falling within the Notice Period, a duly completed and signed notice of exercise in
the form (for the time being current) obtainable from any specified office of the Registrar or any Paying Agent
(a "Put Notice") and in which the Noteholder must specify a bank account (or, if payment is required to be
made by cheque, an address) to which payment is to be made under this Condition, accompanied by this Note
or evidence satisfactory to the Registrar or the Paying Agent concerned that this Note will, following delivery
of the Put Notice, be held to its order or under its control in accordance with the Note Agency Agreement. If
this Note is represented by a Global Note or is in definitive form and held through Euroclear or Clearstream,
Luxembourg or the CMU, to exercise the right to require redemption of this Note the relevant Noteholder
must, within the Notice Period, give notice to the Registrar or Paying Agent or the CMU Lodging Agent
concerned of such exercise in accordance with the standard procedures of Euroclear and Clearstream,
Luxembourg or the CMU (which may include notice being given on his instruction by Euroclear or
Clearstream, Luxembourg or the CMU Lodging Agent or any common depositary or common safekeeper, as
the case may be, for them to the Registrar or Paying Agent by electronic means) in a form acceptable to
Euroclear and Clearstream, Luxembourg or the CMU from time to time and, if this Note is represented by a
Global Note, at the same time present or procure the presentation of the relevant Global Note to the Agent for
notation accordingly. If this Note is an Italian Dematerialised Note held through Monte Titoli to exercise the
right to require redemption of the Note the Holder of the Note must, within the Notice Period, give notice to
the Italian Agent of such exercise in accordance with the standard procedures of Monte Titoli in a form
acceptable to Monte Titoli.
Any Put Notice given by a Noteholder pursuant to this paragraph shall be irrevocable except where prior to the
due date of redemption an Event of Default shall have occurred and be continuing in which event such
Noteholder, at its option, may elect by notice to the Issuer to withdraw the notice given pursuant to this
paragraph and instead to declare such Note forthwith due and payable pursuant to Condition 8.
5.5

Early Redemption
For the purposes of paragraph 5.2 above, Condition 8 and any circumstances where the Notes are to be
redeemed prior to their Maturity Date at their Early Redemption Amount (as defined below), each Note will be
redeemed at an amount (the "Early Redemption Amount") calculated as follows, together, if appropriate,
with interest accrued to (but excluding) the date fixed for redemption or (as the case may be) the date upon
which such Note becomes due and repayable:
(a)

in the case of a Note (other than a Zero Coupon Note or a Note whose Early Redemption Amount is
linked to an index, a formula or other Underlying Reference) with a Final Redemption Amount equal
to its nominal amount, at the Final Redemption Amount thereof; or

(b)

in the case of a Note (other than a Zero Coupon Note) with a Final Redemption Amount or which is
or may be lesser or greater than its nominal amount or which is payable in a Specified Currency other
than that in which the Note is denominated or a Note whose interest, coupon, premium or other
interim payment which is linked to an index, a formula or other Underlying Reference, at the
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percentage of the Calculation Amount specified in the applicable Final Terms or, if "Market Value
less Costs" is specified in the applicable Final Terms at the fair market value less associated costs; or
(c)

in the case of a Zero Coupon Note the Early Redemption Amount of which is not linked to an index, a
formula or other Underlying Reference at an amount (the "Amortised Face Amount") equal to the
sum of:
(i)

the Reference Price specified in the applicable Final Terms; and

(ii)

the product of the Accrual Yield specified in the applicable Final Terms (compounded
annually) being applied to the Reference Price from (and including) the Issue Date to (but
excluding) the date fixed for redemption or (as the case may be) the date upon which such
Note becomes due and repayable.

Where such calculation is to be made for a period of less than a full year, it shall be made on the basis
of a 360-day year consisting of 12 months of 30 days each and, in the case of an incomplete month,
the number of days elapsed in such incomplete month.
5.6

Purchases
The Issuer, the Guarantor (if any) or any of their respective subsidiaries may, but is not obliged to, at any time
purchase Notes (together with (in the case of definitive Bearer Notes of this Series) all unmatured Receipts or
Coupons appertaining thereto) at any price in the open market or otherwise. Such Notes may be held, reissued,
resold or surrendered for cancellation.

5.7

Cancellation
All Notes which are redeemed or purchased by the Issuer to be cancelled will forthwith be cancelled (together,
in the case of definitive Bearer Notes, with all unmatured Coupons and Receipts presented therewith) and
accordingly may not be re-issued or resold.

5.8

Instalments
Each Note in definitive form which is redeemable in instalments will be redeemed in the Instalment Amounts
and on the Instalment Dates specified in the applicable Final Terms. All instalments (other than the final
instalment) will be paid by surrender of, in the case of a definitive Bearer Note, the relevant Receipt (which
must be presented with the Note to which it appertains) and, in the case of a definitive Registered Note, the
relevant Note and issue of a new Note in the nominal amount remaining outstanding, all as more fully
described in Condition 4.

5.9

Late payment on Zero Coupon Notes
If the amount payable in respect of any Zero Coupon Note upon redemption of such Zero Coupon Note
pursuant to paragraph 5.2, 5.3 or 5.4 above is improperly withheld or refused, the amount due and repayable in
respect of such Zero Coupon Note shall be the amount calculated as provided in paragraph 5.5(c) above as
though the references therein to the date fixed for redemption or the date upon which the Zero Coupon Note
becomes due and repayable were replaced by references to the date which is the earlier of:
(a)

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

(b)

the date on which the full amount of the moneys payable has been received by the Principal Paying
Agent and notice to that effect has been given to the Noteholders in accordance with Condition 16.
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5.10

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

5.11

Payout Switch
If Payout Switch is specified as applicable in the applicable Final Terms (i) if Payout Switch Election is
specified as applicable in the applicable Final Terms, the Issuer may in its sole and absolute discretion elect
that or (ii) if Automatic Payout Switch is specified as applicable in the applicable Final Terms and an
Automatic Payout Switch Event occurs, the Redemption/Payment Basis for the Notes will be amended (a
"Payout Switch") from the Redemption/Payment Basis specified in the Final Terms to the Switched Payout
specified in the applicable Final Terms on and after the Payout Switch Date specified in the applicable Final
Terms. Notice of any Payout Switch will be given to Noteholders in accordance with Condition 16.
"Automatic Payout Switch Event" means that the SPS APS Value is (a) "greater than", (b) "equal to or
greater than", (c) "less than" or (d) "less than or equal to", as specified in the applicable Final Terms, the
Automatic Payout Switch Level, (x) on a SPS APS Valuation Date or (y) in respect of a SPS APS Valuation
Period, as specified in the applicable Final Terms;
"Automatic Payout Switch Level" means the number, amount, level or percentage specified as such in the
applicable Final Terms;
"SPS APS Value" means the value from Payout Condition 2.6, 2.7, 2.8, 2.9 or 2.10 specified as such in the
applicable Final Terms;
"SPS APS Valuation Date" means each Averaging Date, Pricing Date and/or Settlement Price Date specified
as such in the applicable Final Terms; and
"SPS APS Valuation Period" means each period specific as such in the applicable Final Terms.

5.12

Dual Currency Redemption Notes
If the Notes are specified in the applicable Final Terms as Dual Currency Redemption Notes, any amount
payable on the redemption of the Notes will be converted into the Settlement Currency at the Specified
Exchange Rate specified in the applicable Final Terms or, if no Specified Exchange Rate is specified, the
Settlement Currency Exchange Rate on the relevant Settlement Currency Exchange Rate Observation Date.
References to "principal" in this Condition 5.12 shall be deemed to include, as applicable:
(i)

any additional amounts which be payable with respect to principal under Condition 6;

(ii)

the Final Redemption Amount of the Notes;

(iii)

the Early Redemption Amount of the Notes;

(iv)

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

(v)

the Instalment Amounts;

(vi)

the Automatic Early Redemption Amount (if any) of the Notes;

(vii)

in relation to Zero Coupon Notes, the Amortised Face Amount (as defined in Condition 5.5); and
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(viii)

5.13

any premium and any other amounts (other than interest) which may be payable by the Issuer under or
in respect of the Notes.

Redemption in part of Italian Dematerialised Notes
Notwithstanding any provision to the contrary in the Conditions, any redemption of the Notes in part must be
in accordance with the standard procedures of Monte Titoli.

6.

TAXATION

6.1

Notes issued by BNPP B.V.
Subject to Condition 6.4, in the case of Notes issued by BNPP B.V., all payments in respect of such Notes,
Receipts and Coupons or under the Guarantee shall be made free and clear of, and without withholding or
deduction for or on account of, any present or future taxes, duties, assessments or governmental charges of
whatever nature imposed, levied, collected, withheld or assessed by or on behalf of any Tax Jurisdiction unless
such withholding or deduction is required by law. In the event that any amounts are required to be deducted or
withheld for, or on behalf of, any Tax Jurisdiction, the Issuer or, as the case may be, the Guarantor shall, to the
fullest extent permitted by law, pay such additional amount as may be necessary, in order that each
Noteholder, Receiptholder or Couponholder, after deduction or withholding of such taxes, duties, assessments
or governmental charges, will receive the full amount then due and payable provided that no such additional
amount shall be payable with respect to any Note, Receipt or Coupon:
(a)

presented for payment by or on behalf of a holder who is liable to such taxes, duties, assessments or
governmental charges in respect of such Note, Receipt or Coupon by reason of his being connected
with the Netherlands (in the case of payments by BNPP B.V.) or France (in the case of payments by
the Guarantor) other than by the mere holding of such Note, Receipt or Coupon; or

(b)

presented for payment more than 30 days after the Relevant Date (as defined below), except to the
extent that the holder thereof would have been entitled to an additional amount on presenting the same
for payment on such thirtieth day assuming that day to have been a Payment Day (as defined in
Condition 4(a)); or

(c)

where such withholding or deduction is imposed on a payment to an individual beneficial owner or a
residual entity and is required to be made pursuant to Council Directive 2003/48/EC on the taxation of
savings income or any law (whether in or outside the European Union) implementing or complying
with, or introduced in order to conform to, such Directive; or

(d)

presented for payment by or on behalf of a holder who would have been able to avoid such
withholding or deduction by presenting the relevant Note, Receipt or Coupon to another Paying Agent
in a Member State of the European Union.

In these Terms and Conditions:
(x)

Tax Jurisdiction means France or any political subdivision or any authority thereof or
therein having power to tax (in the case of payments by BNPP as Guarantor) or the
Netherlands or any political subdivision or any authority thereof or therein having power to
tax (in the case of payments by BNPP B.V.); and

(y)

the Relevant Date means the date on which the relevant payment first becomes due, except
that, if the full amount of the moneys payable has not been duly received by the Principal
Paying Agent on or prior to such due date, it means the date on which, the full amount of
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such moneys having been so received, notice to that effect is duly given to the Noteholders
in accordance with Condition 16.
6.2

Notes issued by BP2F
Subject to Condition 6.4, in the case of Notes issued by BP2F, all payments of principal and interest in respect
of the Notes and the Coupons by or on behalf of the Issuer or (if the Guarantee were called) the Guarantor will
be made without deduction or withholding for, or on account of, any present or future taxes or duties of
whatever nature imposed, levied, collected, withheld or assessed by or on behalf of Luxembourg or any
political subdivision thereof or any authority or agency therein or thereof having the power to tax or, where
applicable, (in the case of the Guarantor) Belgium or any political subdivision thereof or any authority or
agency therein or thereof having power to tax, unless such deduction or withholding is required by law. In
such event, the Issuer or, as the case may be, the Guarantor will pay such additional amounts as may be
necessary in order that the net amounts received by the Noteholders or, as the case may be, the Couponholders
after such deduction or withholding shall equal the respective amounts which would have been receivable
under these Conditions in respect of the Notes or, as the case may be, Coupons by the Noteholders and (if
applicable) the Couponholders in the absence of such deduction or withholding, except that no such additional
amounts shall be payable with respect to any Note or Coupon:
(i)

presented for payment in Belgium; or

(ii)

to, or to a third party on behalf of, a holder who is able to avoid such withholding or deduction by
placing such Note or Coupon in safe custody with a Belgian bank and by making a declaration of nonresidence or other similar claim for exemption to the relevant tax authority; or

(iii)

to, or to a third party on behalf of, a holder where such holder is liable to such taxes or duties in
respect of such Note or Coupon by reason of its having some connection with Belgium other than by
reason only of the holding of such Note or Coupon or the receipt of the relevant payment in respect
thereof; or

(iv)

presented for payment more than 30 days after the Relevant Date except to the extent that the holder
thereof would have been entitled to such additional amounts on presenting the same for payment on
such thirtieth day; or

(v)

where such withholding or deduction is imposed on a payment to an individual or a residual entity
within the meaning of the Council Directive 2003/48/EC and is required to be made pursuant to (i)
Council Directive 2003/48/EC on the taxation of savings income or any law (whether in or outside the
European Union) implementing or complying with, or introduced in order to conform to, such
Directive, (ii) the law of 23 December 2005 (as amended) introducing a 10 per cent. withholding tax
as regards Luxembourg resident individuals and (iii) the agreements on savings income concluded by
the State of Luxembourg with several dependant or associated territories of the EU (including Jersey,
Guernsey, the Isle of Man, the British Virgin Islands, Montserrat, the Dutch Antilles and Aruba); or

(vi)

presented for payment by or on behalf of a holder who would have been able to avoid such
withholding or deduction by presenting the relevant Note or Coupon to another Paying Agent in a
member state of the European Union.

As used in these Conditions, "Relevant Date" in respect of any Note or Coupon means the date on which
payment in respect thereof first became due or (if any amount of the money payable is improperly withheld or
refused) the date on which payment in full of the amount outstanding is made or (if earlier) the date on which
notice is duly given to the Noteholders in accordance with Condition 16 that, upon further presentation of the
Note or Coupon being made in accordance with the Conditions, such payment will be made, provided that
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payment is in fact made upon such presentation. References in these Conditions to (i) "principal" shall be
deemed to include any premium payable in respect of the Notes, all Instalment Amounts, Redemption
Amounts, Amortised Face Amounts and all other amounts in the nature of principal payable pursuant to
Condition 5 or any amendment or supplement to it, (ii) "interest" shall be deemed to include all Interest
Amounts and all other amounts payable pursuant to Condition 3 or any amendment or supplement to it and (iii)
"principal" and/or "interest" shall be deemed to include any additional amounts which may be payable under
this Condition.
Notwithstanding any other provisions contained herein, the relevant Issuer (or, if applicable, the Guarantor)
shall be permitted to withhold or deduct any amounts required by the rules of Sections 1471 through 1474 of
the U.S. Internal Revenue Code (or any amended or successor provisions), pursuant to any inter-governmental
agreement or implementing legislation adopted by another jurisdiction in connection with these provisions, or
pursuant to any agreement with the U.S. Internal Revenue Service ("FATCA withholding") as a result of a
holder, beneficial owner or an intermediary that is not an agent of the Issuer not being entitled to receive
payments free of FATCA withholding. The relevant Issuer (or, if applicable, the Guarantor) will have no
obligation to pay additional amounts or otherwise indemnify an investor for any such FATCA withholding
deducted or withheld by the Issuer, the paying agent or any other party.
6.3

Notes issued by BGL
Subject to Condition 6.4, in the case of Notes issued by BGL, all payments of principal and interest in respect
of the Notes and Coupons by or on behalf of the Issuer will be made without withholding or deduction for or
on account of any present or future taxes or duties of whatever nature imposed or levied by or on behalf of any
Tax Jurisdiction unless such withholding or deduction is required by law. In such event, the Issuer will pay
such additional amounts as shall be necessary in order that the net amounts received by the Noteholders or
Coupons after such withholding or deduction shall equal the respective amounts of principal and interest which
would otherwise have been receivable in respect of the Notes or Coupons, as the case may be, in the absence
of such withholding or deduction, except that no such additional amounts shall be payable with respect to any
Note or Coupon:
(a)

presented for payment to, or to a third party on behalf, of a holder who is liable for such taxes or
duties in respect of such Note, Receipt or Coupon by reason of his having some connection with a
Tax Jurisdiction other than the mere holding of such Note or Coupon; or

(b)

presented for payment more than 30 days after the Relevant Date (as defined below) except to the
extent that the holder thereof would have been entitled to an additional amount on presenting the same
for payment on such thirtieth day assuming that day to have been a Payment Day; or

(c)

where such withholding or deduction imposed on a payment is required to be made pursuant to
Council Directive 2003/48/EC or any law implementing or complying with, or introduced in order to
conform to, such Directive; or

(d)

presented for payment by or on behalf of a holder who would be able to avoid such withholding or
deduction by presenting the relevant Note or Coupon to another Paying Agent in a Member State of
the European Union.

As used in these conditions:
(A)

"Tax Jurisdiction" means the Grand Duchy of Luxembourg, the jurisdiction in which the
Specified Branch (if any) is located or any political subdivision or any authority thereof or
therein having power to tax or any other jurisdiction or any political subdivision or any
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authority thereof or therein having power to tax to which the Issuer becomes subject in
respect of payments made by it of principal and interest on the Notes and Coupons; and
(B)

6.4

the "Relevant Date" means the date on which such payment first becomes due, except that,
if the full amount of the moneys payable has not been duly received by the Agent on or prior
to such due date, it means the date on which, the full amount of such moneys having been so
received, notice to that effect is duly given to the Noteholders in accordance with Condition
16.

No Gross-up
If Condition 6.4 is specified as applicable in the applicable Final Terms, neither the Issuer nor the
Guarantor (if any) shall be liable for or otherwise obliged to pay any tax, duty, withholding or other
payment which may arise as a result of the ownership, transfer, presentation and surrender for
payment, or enforcement of any Note and all payments made by the Issuer or the Guarantor (if any)
shall be made subject to any tax, duty, withholding or other payment which may be required to be
made, paid, withheld or deducted.

7.

REDENOMINATION

7.1

Redenomination
Where redenomination is specified in the applicable Final Terms as being applicable, the Issuer may, without
the consent of the Noteholders, the Receiptholders and the Couponholders, on giving prior notice to the
Principal Paying Agent, Euroclear and, Clearstream, Luxembourg and Monte Titoli and at least 30 days' prior
notice to the Noteholders in accordance with Condition 16 (and, in the case of Italian Dematerialised Notes, in
accordance with the standard procedures of Monte Titoli), elect that, with effect from the Redenomination
Date specified in the notice, the Notes shall be redenominated in euro.
The election will have effect as follows:
(a)

the Notes and the Receipts shall be deemed to be redenominated into euro in the denomination of euro
0.01 with a principal amount for each Note and Receipt equal to the principal amount of that Note or
Receipt in the Specified Currency, converted into euro at the Established Rate, provided that, if the
Issuer determines, with the agreement of the Principal Paying Agent, that the then market practice in
respect of the redenomination into euro of internationally offered securities is different from the
provisions specified above, such provisions shall be deemed to be amended so as to comply with such
market practice and the Issuer shall promptly notify the Noteholders, the stock exchange (if any) on
which the Notes may be listed and the Paying Agents of such deemed amendments;

(b)

save to the extent that an Exchange Notice has been given in accordance with paragraph (d) below,
the amount of interest due in respect of the Notes will be calculated by reference to the aggregate
principal amount of Notes presented (or, as the case may be, in respect of which Coupons are
presented) for payment by the relevant Noteholder and the amount of such payment shall be rounded
down to the nearest euro 0.01;

(c)

if definitive Notes are required to be issued after the Redenomination Date, they shall be issued at the
expense of the Issuer in the denominations of euro 1,000, euro 10,000, euro 100,000 and (but only to
the extent of any remaining amounts less than euro 1,000 or such smaller denominations as the
Principal Paying Agent may approve) euro 0.01 and such other denominations as the Principal Paying
Agent shall determine and notify to the Noteholders;
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7.2

(d)

if issued prior to the Redenomination Date, all unmatured Coupons denominated in the Specified
Currency (whether or not attached to the Notes) will become void with effect from the date on which
the Issuer gives notice (the "Exchange Notice") that replacement euro-denominated Notes, Receipts
and Coupons are available for exchange (provided that such securities are so available) and no
payments will be made in respect of them. The payment obligations contained in any Notes and
Receipts so issued will also become void on that date although those Notes and Receipts will continue
to constitute valid exchange obligations of the Issuer. New euro-denominated Notes, Receipts and
Coupons will be issued in exchange for Notes, Receipts and Coupons denominated in the Specified
Currency in such manner as the Principal Paying Agent may specify and as shall be notified to the
Noteholders in the Exchange Notice. No Exchange Notice may be given less than 15 days prior to
any date for payment of principal or interest on the Notes;

(e)

after the Redenomination Date, all payments in respect of the Notes, the Receipts and the Coupons,
other than payments of interest in respect of periods commencing before the Redenomination Date,
will be made solely in euro as though references in the Notes to the Specified Settlement Currency
were to euro. Payments will be made in euro by credit or transfer to a euro account (or any other
account to which euro may be credited or transferred) specified by the payee or, at the option of the
payee, by a euro cheque;

(f)

if the Notes are Fixed Rate Notes and interest for any period ending on or after the Redenomination
Date is required to be calculated for a period ending other than on a Fixed Interest Date, it will be
calculated by applying the Rate of Interest to each Specified Denomination, multiplying such sum by
the applicable Day Count Fraction, and rounding the resultant figure to the nearest sub-unit (defined
above) of the relevant Specified Currency, half of any such sub-unit being rounded upwards or
otherwise in accordance with applicable market convention;

(g)

if the Notes are Floating Rate Notes, the applicable Final Terms will specify any relevant changes to
the provisions relating to interest; and

(h)

such other changes shall be made to these Conditions as the Issuer may decide, after consultation with
the Principal Paying Agent, and as may be specified in the notice, to conform them to conventions
then applicable to instruments denominated in euro.

Definitions

In these Conditions, the following expressions have the following meanings:
"Established Rate" means the rate for the conversion of the Specified Currency (including compliance with
rules relating to roundings in accordance with applicable European Union regulations) into euro established by
the Council of the European Union pursuant to Article 140 of the Treaty;
"euro" means the currency introduced at the start of the third stage of European economic and monetary union
pursuant to the Treaty;
"Redenomination Date" means (in the case of interest bearing Notes) any date for payment of interest under
the Notes or (in the case of Zero Coupon Notes) any date, in each case specified by the Issuer in the notice
given to the Noteholders pursuant to paragraph 7.1 above and which falls on or after the date on which the
country of the Specified Currency first participates in the third stage of European economic and monetary
union; and
"Treaty" means the Treaty on the Functioning of the European Union, as amended.
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8.

EVENTS OF DEFAULT AND ENFORCEMENT

8.1

Events of Default

(a)

Notes issued by BNPP B.V.
In the case of Notes issued by BNPP B.V., a Noteholder may give written notice to the Issuer and the Principal
Paying Agent that the Note is, and it shall accordingly forthwith become, immediately due and repayable at its
Early Redemption Amount, together, if appropriate, with interest accrued to the date of repayment, in any of
the following events ("Events of Default"):

(b)

(i)

the Issuer fails to pay any amount payable in respect of the Notes or any of them when due and
payable and such default is not remedied within 30 days after the relevant due date; or

(ii)

the Issuer or the Guarantor fails to perform or observe any of its other obligations under the Notes and
such default is not remedied within 45 days after notice of such default has been given to the Principal
Paying Agent by any Noteholder; or

(iii)

BNPP ceases its payments, or a judgment is issued for the judicial liquidation (liquidation judiciaire)
of BNPP or for a transfer of the whole of its business (cession totale de l'entreprise), or the Issuer or
Guarantor is subject to similar proceedings, or, in the absence of legal proceedings, the Issuer or
Guarantor makes a conveyance, assignment or other arrangement for the benefit of its creditors or
enters into a composition with its creditors, or a resolution is passed by the Issuer or Guarantor for its
winding-up or dissolution, except in connection with a merger or other reorganisation in which all of
the Issuer's or the Guarantor's assets are transferred to, and all of the Issuer's or Guarantor's debts and
liabilities (including the Notes) are assumed by, another entity which continues the Issuer's or
Guarantor's activities.

Notes issued by BP2F
In the case of Notes issued by BP2F, if any of the following events ("Events of Default") occurs and is
continuing, the holder of any Note may give written notice to the Principal Paying Agent that such Note is
immediately repayable at the Early Redemption Amount together with accrued interest to the date of payment
shall become immediately due and payable unless prior to the date that such written notice is received by the
Principal Paying Agent the relevant Issuer or, where applicable, the Guarantor shall have cured or the relevant
Issuer or, where applicable, the Guarantor shall otherwise have made good all Events of Default in respect of
the Notes:
(i)

default in the payment of any principal or interest due in respect of the Notes or any of them and such
default continuing for a period of 30 days; or

(ii)

default by the Issuer or the Guarantor in the due performance or observance of any other obligation,
condition or other provision under or in relation to the Notes or the Guarantee, as the case may be, if
such default is not cured within 45 days after receipt by the Principal Paying Agent of written notice
thereof given by any Noteholder requiring the same to be remedied; or

(iii)

default by the Issuer or the Guarantor in the payment of the principal of, or premium or prepayment
charge (if any) or interest on, any other loan indebtedness of or assumed or guaranteed by the Issuer
or the Guarantor (which indebtedness in the case of the Guarantor has an aggregate principal amount
of at least EUR 50,000,000 or its equivalent in any other currency or currencies), when and as the
same shall become due and payable, if such default shall continue for more than the period of grace, if
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any, originally applicable thereto and the time for payment of such interest or principal has not been
effectively extended, or in the event that any loan indebtedness of or assumed by the Issuer or the
Guarantor (which indebtedness in the case of the Guarantor has an aggregate principal amount of at
least EUR 50,000,000 or its equivalent in any other currency or currencies), shall have become
repayable before the due date thereof as a result of acceleration of maturity caused by the occurrence
of an event of default thereunder; or
(iv)

the Issuer is dissolved or wound up or otherwise ceases to exist prior to the redemption of all
outstanding Notes or the Guarantor is dissolved or wound up or otherwise ceases to exist prior to the
redemption of all outstanding Notes, except as a result of a Permitted Reorganisation, or the Issuer
ceases to be a subsidiary of the Guarantor (save in the case of a substitution pursuant to Condition 19
where the substitute is the Guarantor); or

(v)

the Issuer or the Guarantor becomes insolvent, is unable to pay its debts generally (or in the case of
the Guarantor is in staking van betaling/cessation de paiements (suspension of payments)) as they fall
due, stops, suspends or threatens to stop or suspend payment of all or a material part of its debts or
ceases or threatens to cease to carry on its business, or proposes or makes a general assignment or an
arrangement or composition with or for the benefit of its creditors, or a moratorium is agreed or
declared in respect of or affecting all or a material part of the indebtedness of the Issuer or the
Guarantor, or if the Issuer or the Guarantor commences a voluntary case or other proceeding under
any applicable bankruptcy, insolvency or other similar law now or hereafter in effect, consents to the
entry of an order for relief in any involuntary case or other proceeding under any such law as to the
appointment of or the taking possession by a trustee, receiver, liquidator, custodian, assignee,
sequestrator or similar official of the Issuer or the Guarantor or of any substantial part of its property
or as the winding up or liquidation of the Issuer, or if the Guarantor applies for a
liquidation/vereffening (liquidation) or faillite/faillissement (bankruptcy) or any procedures having
similar or equivalent effect shall have been initiated in respect of the Issuer or the Guarantor; or

(vi)

a court having jurisdiction in the premises enters a decree or order for relief in respect of the Issuer or
the Guarantor in an involuntary case or other proceeding under any applicable bankruptcy, insolvency
or other similar law now or hereafter in effect, or appointing a trustee, receiver, liquidator, custodian,
assignee, sequestrator or other similar official of the Issuer or the Guarantor or of any substantial part
of its property, or ordering the winding up or liquidation of its affairs, and any such decree or order
continues unstayed in effect for a period of 30 consecutive days; or

(vii)

it becomes unlawful for the Issuer or the Guarantor to perform any of their respective obligations
under the Notes or the Guarantees, or any of their obligations ceases to be valid, binding or
enforceable; or

(viii)

the Guarantee is not or is claimed by the Guarantor not to be in full force and effect in accordance
with their terms.

In this Condition:
"Permitted Reorganisation" means an amalgamation, merger, consolidation, reorganisation or other similar
arrangement entered into by the Guarantor under which:
(i)

the whole of the business, undertaking and assets of the Guarantor are transferred to and all the
liabilities and obligations of the Guarantor are assumed by the new or surviving entity either:
(A)

automatically by operation of applicable law; or
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(B)

(ii)

the new or surviving entity assumes all the obligations of the Guarantor under the
terms of the Note Agency Agreement, the Notes and the Guarantee as fully as if it
had been named in the Note Agency Agreement, the Notes and the Guarantee in
place of the Guarantor; and, in either case,

the new or surviving entity will immediately after such amalgamation, merger, consolidation,
reorganisation or other similar arrangement be subject to a European Union regulatory authority.

Any such notice by a Noteholder to the Principal Paying Agent shall specify the serial number(s) of the
Note(s) concerned.
(c)

Notes issued by BGL
In the case of Notes issued by BGL, if any of the following events ("Events of Default") occurs and is
continuing, the holder of any Note may give written notice to the Principal Paying Agent at its specified office
that such Note is immediately repayable, whereupon the same shall become forthwith due and payable at the
Early Redemption Amount, together with accrued interest (if any) to the date of repayment, without
presentation, demand, protest or other notice of any kind:
(i)

default is made for more than 14 days (in the case of interest) or 7 days (in the case of principal) in the
payment on the due date of interest or principal in respect of any of the Notes; or

(ii)

the Issuer defaults in performance or observance of, or compliance with, any of its other obligations in
the Notes which default is incapable of remedy or which, if capable of remedy, is not remedied within
21 days after notice of such default shall have been given to the Principal Paying Agent at its
specified office by any Noteholder; or

(iii)

a distress, attachment, execution or other legal process is levied, enforced or sued out on or against all
or a material part of the property, assets or revenues of the Issuer and is not stayed or discharged
within 21 days; or

(iv)

any present or future mortgage, charge, pledge, lien or other encumbrance on or over all or a material
part of the property, assets or revenues of the Issuer becomes enforceable and any step is taken to
enforce it (including the taking of possession or the appointment of a receiver, manager, administrator
or other similar person) and such enforcement or step is not stayed or discharged within 21 days; or

(v)

(A) if any judgment has been rendered by any competent court for the liquidation (liquidation
judiciaire) or the opening of a regime of suspension of payment (sursis de paiement) of the Issuer; or
(B) if the Issuer makes or enters into a general assignment or an arrangement or composition with or
for the benefit of its creditors or (C) if an effective voluntary resolution is passed for the dissolution
(dissolution) and liquidation (liquidation) of the Issuer (in each case save for the purposes of
amalgamation, merger, consolidation, reorganisation or similar arrangement upon which all the assets
of the Issuer are transferred to and all its debts and liabilities assumed by the continuing entity or
entity formed as a result of such merger or reorganisation); or

(vi)

the Issuer ceases to carry on business (except for the purpose of any amalgamation, merger or other
reorganisation under which the continuing or successor corporation has assumed all of the assets and
business undertakings of the Issuer pursuant to Condition 19 and has expressly and effectively
assumed the obligations of the Issuer under the Notes); or

(vii)

(A) any loan or other present or future indebtedness of the Issuer for or in respect of moneys
borrowed or raised and not being money deposited with the Issuer or transferred pursuant to a
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fiduciary contract within the meaning of the Luxembourg Law of 27 July 2003 on the Trust and
Fiduciary Contracts, as amended or otherwise borrowed in the ordinary course of business of the
Issuer ("Relevant Indebtedness") becomes due and payable prior to its stated maturity otherwise
than at the option of the Issuer or the creditor thereof, or (B) the Issuer fails to make any payment in
respect of Relevant Indebtedness on the due date for such payment as extended by any applicable
grace period or (C) default is made by the Issuer in making any payment due under any present or
future guarantee and/or indemnity given by it of, or in respect of, Relevant Indebtedness, provided
that the aggregate amount of the Relevant Indebtedness in respect of which one or more of the events
mentioned above in this paragraph (vii) have occurred equals or exceeds EUR 15,000,000 or its
equivalent (on the basis of the middle spot rate for the relevant currency against the euro as quoted by
any leading bank on the day on which this paragraph operates).
(vii)
9.

ADDITIONAL DISRUPTION EVENTS AND OPTIONAL ADDITIONAL DISRUPTION EVENTS

9.1
"Additional Disruption Event" means each of Change in Law and Hedging Disruption, unless otherwise
specified otherwise in the applicable Final Terms;
"Affiliate" means in relation to any entity (the "First Entity"), any entity controlled, directly or indirectly, by
the First Entity, any entity that controls, directly or indirectly, the First Entity or any entity directly or
indirectly under common control with the First Entity. For these purposes "control" means ownership of a
majority of the voting power of an entity;
"Cancellation Event" means, that in the determination of the Calculation Agent, all or some of the Debt
Instruments are redeemed prior to their stated maturity date for any reason, and as a result thereof it is
impossible, impracticable or unduly onerous for the Issuer or its Affiliates to hedge the Issuer's obligations in
respect of the Notes;
"Change in Law" means that, on or after the Trade Date (a) due to the adoption of or any change in any
applicable law or regulation (including, without limitation, in respect of any tax law, solvency or capital
requirements), or (b) due to the promulgation of or any change in the interpretation or application of any law or
regulation by any court, tribunal or regulatory or other supervisory authority with competent jurisdiction
(including any action taken by a taxing or financial authority or any supervisory authority) or the combined
effect thereof if occurring more than once, the Issuer determines in its sole and absolute discretion that:
(a)

it has become illegal for it or any of its Affiliates to hold, acquire or dispose of any relevant hedge
position relating to an Index (in the case of Index Securities), any relevant hedge position relating to a
Debt Instrument (in the case of Debt Securities), any relevant hedge position relating to a Share (in
the case of Share Securities), any relevant hedge position relating to an ETI Interest (in the case of
ETI Securities), any relevant hedge position relating to a Commodity or Commodity Index (in the
case of Commodity Securities) or any relevant hedge position relating to a Fund Share (in the case of
Fund Securities) (each a "Hedge"); or

(b)

it or any of its Affiliates would incur a materially increased cost (including, without limitation, in
respect of any tax, solvency, regulatory or capital requirements) in maintaining the Notes in issue or
in holding, acquiring or disposing of any Hedge;

"Currency Event" means that, on or after the Trade Date, it has become impracticable, illegal or impossible
for the Issuer or any of its Affiliates (a) to convert the relevant currency ("Local Currency") in which the
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Index, the Shares or the Debt Instruments or any options or futures contracts or other hedging arrangement in
relation to the Index, the Shares or the Debt Instruments (for the purposes of hedging the Issuer's obligations
under the Securities) are denominated, into the Specified Currency or Settlement Currency, as applicable, or
exchange or repatriate any funds in the Local Currency or the Specified Currency or Settlement Currency, as
applicable, outside of the country in which the Index, the Shares or the Debt Instruments or any options or
futures contracts in relation to the Index, the Shares or the Debt Instruments respectively are traded due to the
adoption of, or any change in, any applicable law, rule, regulation, judgment, order, directive or decree of any
Government Authority or otherwise, or (b) for the Calculation Agent to determine a rate or (in the
determination of the Calculation Agent) a commercially reasonable rate at which the Local Currency can be
exchanged for the Specified Settlement Currency for payment under the Notes;
"Force Majeure Event" means that, on or after the Trade Date, the performance of the Issuer's obligations
under the Notes is prevented or materially hindered or delayed due to:
(a)

any act (other than a Market Disruption Event), law, rule, regulation, judgment, order, directive,
interpretation, decree or material legislative or administrative interference of any Government
Authority or otherwise; or

(b)

the occurrence of civil war, disruption, military action, unrest, political insurrection, terrorist activity
of any kind, riot, public demonstration and/or protest, or any other financial or economic reasons or
any other causes or impediments beyond such party's control; or

(c)

any expropriation, confiscation, requisition, nationalisation or other action taken or threatened by any
Government Authority that deprives the Issuer or any of its Affiliates, of all or substantially all of its
assets in the Local Currency jurisdiction;

"Government Authority" means any nation, state or government, any province or other political subdivision
thereof, any body, agency or ministry, any taxing, monetary, foreign exchange or other authority, court,
tribunal or other instrumentality and any other entity exercising, executive, legislative, judicial, regulatory or
administrative functions of or pertaining to government;
"Hedging Disruption" means that the Issuer and/or any of its Affiliates is unable, after using commercially
reasonable efforts, to (a) acquire, establish, re-establish, substitute, maintain, unwind or dispose of any
transaction(s) or asset(s) or any futures or option contracts it deems necessary to hedge the equity price risk or
any other relevant price risk including but not limited to the currency risk of the Issuer issuing and performing
its obligations with respect to the Notes, or (b) freely realise, recover, remit, receive, repatriate or transfer the
proceeds of any such transaction(s), asset(s) or futures or options contract(s) or any relevant hedge positions
relating to the Notes;
"Hedging Shares" means the number of components comprised in an Index (in the case of Index Securities) or
the number of Shares (in the case of Share Securities) that the Issuer and/or any of its Affiliates deems
necessary to hedge the equity or other price risk of entering into and performing its obligations with respect to
the Notes;
"Increased Cost of Hedging" means that the Issuer and/or any of its Affiliates would incur a materially
increased (as compared with circumstances existing on the Trade Date) amount of tax, duty, expense or fee
(other than brokerage commissions) to (a) acquire, establish, re-establish, substitute, maintain, unwind or
dispose of any transaction(s) or asset(s) or any futures or options contract on any Commodity or, in the case of
a Commodity Index, Index Component (in the case of Commodity Securities) or, in respect of any Index
Securities relating to a Custom Index, any relevant hedge positions relating to an Index, or, in respect of any
Debt Securities, any relevant hedge positions relating to a Debt Instrument, it deems necessary to hedge the
market risk (including, without limitation, equity price risk, foreign exchange risk and interest risk) of the
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Issuer issuing and performing its obligations with respect to the Notes, or (b) realise, recover or remit the
proceeds of any such transaction(s) or asset(s) or any such futures or options contract(s) or, in respect of any
Index Securities relating to a Custom Index, any relevant hedge positions relating to an Index, or, in respect of
any Debt Securities, any relevant hedge positions relating to a Debt Instrument, provided that any such
materially increased amount that is incurred solely due to the deterioration of the creditworthiness of the Issuer
and/or any of its Affiliates shall not be deemed an Increased Cost of Hedging;
"Increased Cost of Stock Borrow" means that the Issuer and/or any of its Affiliates would incur a rate to
borrow any component security comprised in an Index (in the case of Index Securities) or any Share (in the
case of Share Securities) that is greater than the Initial Stock Loan Rate;
"Initial Stock Loan Rate" means, in respect of a component security comprised in an Index (in the case of
Index Securities) or a Share (in the case of Share Securities), the initial stock loan rate specified in relation to
such Share, security, component or commodity in the applicable Final Terms;
"Insolvency Filing" means that a Share Company or Basket Company institutes or has instituted against it by a
regulator, supervisor or any similar official with primary insolvency, rehabilitative or regulatory jurisdiction
over it in the jurisdiction of its incorporation or organisation or the jurisdiction of its head or home office, or it
consents to a proceeding seeking a judgment of insolvency or bankruptcy or any other relief under any
bankruptcy or insolvency law or other similar law affecting creditors' rights, or a petition is presented for its
winding-up or liquidation by it or such regulator, supervisor or similar official or it consents to such a petition,
provided that proceedings instituted or petitions presented by creditors and not consented to by the Share
Company or Basket Company shall not be deemed an Insolvency Filing;
"Jurisdiction Event" means that, on or after the Trade Date, it has become impracticable, illegal or impossible
for the Issuer or any of its Affiliates to purchase, sell, hold or otherwise deal (or to continue to do so in the
future) in the Index, the Shares or the Debt Instruments or any options or futures contracts in relation to the
Index, the Shares or the Debt Instruments in order for the Issuer to perform its obligations under the Notes or
in respect of any relevant hedging arrangements in connection with the Notes (including, without limitation,
any purchase, sale or entry into or holding of one or more securities positions, currency positions, stock loan
transactions, derivatives position, commodity position or other instruments or arrangements (however
described) by the Issuer and/or any of its Affiliates in order to hedge, either individually or on a portfolio basis,
the Notes) or the costs of so doing would (in the sole and absolute determination of the Calculation Agent) be
materially increased under the restriction or limitation of the existing or future law, rule, regulation, judgment,
order, interpretation, directive or decree of any Government Authority or otherwise;
"Loss of Stock Borrow" means that the Issuer and/or any Affiliate is unable, after using commercially
reasonable efforts, to borrow (or maintain a borrowing of) any component security comprised in an Index (in
the case of Index Securities) or any Share (in the case of Share Securities) in an amount equal to the Hedging
Shares at a rate equal to or less than the Maximum Stock Loan Rate;
"Maximum Stock Loan Rate" means in respect of a component security comprised in an Index (in the case of
Index Securities) or a Share (in the case of Share Securities), the Maximum Stock Loan Rate specified in the
applicable Final Terms;
"Optional Additional Disruption Event" means any of Cancellation Event, Currency Event, Force Majeure
Event, Jurisdiction Event, Increased Cost of Hedging, Increased Cost of Stock Borrow, Insolvency Filing, Loss
of Stock Borrow and/or Stop-Loss Event, in each case if specified in the applicable Final Terms;
"Stop-Loss Event" means, in respect of a Share, the price of any Share as quoted on the relevant Exchange for
such Share at the Scheduled Closing Time on any Scheduled Trading Day that is not a Disrupted Day in
respect of such Share on or after the Trade Date or, if later, the Strike Date, is less than 5 per cent., or such
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percentage specified in the applicable Final Terms, of its Strike Price or, if no Strike Price is specified in the
applicable Final Terms, the price given as the benchmark price for such Share in the applicable Final Terms,
all as determined by the Calculation Agent;
"Trade Date" has the meaning given to it in the applicable Final Terms.
9.2

If Additional Disruption Events are specified as applicable in the applicable Final Terms and an Additional
Disruption Event and/or an Optional Additional Disruption Event occurs, the Issuer in its sole and absolute
discretion may take the action described in (a) or, if applicable, (b), (c), (d) or (e), as the case may be, below:
(a)

require the Calculation Agent to determine in its sole and absolute discretion the appropriate
adjustment, if any, to be made to any one or more of any Relevant Asset and/or the Entitlement and/or
the Weighting and/or any of the other terms of these Terms and Conditions and/or the applicable Final
Terms to account for the Additional Disruption Event and/or Optional Additional Disruption Event
and determine the effective date of that adjustment;

(b)

unless Delayed Redemption on Occurrence of Additional Disruption Event and/or Optional
Additional Disruption Event is specified in the applicable Final Terms, on giving notice to Holders in
accordance with Condition 16, redeem all but not some only of the Notes, each Note being redeemed
by payment of an amount equal to the fair market value of such Note taking into account the
Additional Disruption Event and/or Optional Additional Disruption Event less, except in the case of
Italian Listed Notes, the cost to the Issuer and/or its Affiliates of unwinding any underlying related
hedging arrangements, all as determined by the Calculation Agent in its sole and absolute discretion.
Payments will be made in such manner as shall be notified to the Holders in accordance with
Condition 16; or

(c)

if Delayed Redemption on Occurrence of Additional Disruption Event and/or Optional Additional
Disruption Event is specified as being applicable in the applicable Final Terms, the Calculation Agent
shall calculate the fair market value of each Note, taking into account the Additional Disruption Event
and/or Optional Additional Disruption Event, less, except in the case of Italian Listed Notes, the cost
to the Issuer and/or its Affiliates of unwinding any underlying related hedging arrangements (the
"Calculated Additional Disruption Amount") as soon as practicable following the occurrence of the
Additional Disruption Event and/or Optional Additional Disruption Event (the "Calculated
Additional Disruption Amount Determination Date") and on the Maturity Date shall redeem each
Note at an amount calculated by the Calculation Agent equal to (x) the Calculated Additional
Disruption Amount plus interest accrued from and including the Calculated Additional Disruption
Amount Determination Date to but excluding the Maturity Date at a rate equal to Issuer's funding cost
at such time or (y) if Principal Protected Termination Amount is specified as being applicable in the
applicable Final Terms and if greater, the Calculation Amount; or

(d)

in the case of Index Securities linked to a Custom Index, the Calculation Agent may use commercially
reasonable efforts to select a successor index with a substantially similar formula for and method of
calculation as the Custom Index within twenty (20) Scheduled Custom Index Business Days of the
occurrence of the relevant Additional Disruption Event or Optional Additional Disruption Event and,
upon selection of such successor index (the "Successor Index"), the Calculation Agent shall promptly
notify the Issuer and the Issuer will give notice to the Holders in accordance with Condition 16 and
such index shall become the Successor Index and deemed to be a "Custom Index" for the purposes of
the Notes and the Calculation Agent will make such adjustment, if any, to one or more of the Terms
and Conditions and/or the applicable Final Terms as the Calculation Agent in its sole and absolute
discretion determines appropriate to account for the substitution. Such substitution and any relevant
adjustment to the Terms and Conditions and/or the applicable Final Terms will be deemed to be
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effective as of the date selected by the Calculation Agent in its sole and absolute discretion which
may, but need not be the date on which the relevant Additional Disruption Event or Optional
Additional Disruption Event occurred; or
(e)

in the case of Share Securities linked to a Basket of Shares, the Calculation Agent may adjust the
Basket of Shares to include a Share selected by it in accordance with the criteria for Share selection
set out below (each a "Substitute Share") for each Share (each an "Affected Share") which is
affected by the Additional Disruption Event and/or Optional Additional Disruption Event and the
Substitute Share will be deemed to be a "Share" and the relevant issuer of such shares a "Basket
Company" for the purposes of the Notes, and the Calculation Agent will make such adjustment, if
any, to any one or more of any Relevant Asset and/or the Entitlement and/or the Weighting and/or any
of the other terms of these Terms and Conditions and/or the applicable Final Terms as the Calculation
Agent in its sole and absolute discretion determines appropriate, provided that in the event that any
amount payable under the Notes was to be determined by reference to the Initial Price of the Affected
Share, the Initial Price of each Substitute Share will be determined by the Calculation Agent in
accordance with the following formula:
Initial Price = A×(B/C)
where:
"A" is the official closing price of the relevant Substitute Share on the relevant Exchange on the
Substitution Date;
"B" is the Initial Price of the relevant Affected Share; and
"C" is the official closing price of the relevant Affected Share on the relevant Exchange on the
Substitution Date.
Such substitution and the relevant adjustment to the Basket of Shares will be deemed to be effective
as of the date selected by the Calculation Agent (the "Substitution Date") in its sole and absolute
discretion and specified in the notice referred to below which may, but need not, be the relevant date
of the Additional Disruption Event and/or Optional Additional Disruption Event.
The Weighting of each Substitute Share in the Basket of Shares will be equal to the Weighting of the
relevant Affected Share.
In order to be selected as a Substitute Share, the relevant share must be a share which, in the sole and
absolute discretion of the Calculation Agent:
(i)

is not already included in the Basket of Shares;

(ii)

the relevant issuer of such share belongs to the same economic sector as the Basket
Company in respect of the Affected Share; and

(iii)

the relevant issuer of such share has a comparable market capitalisation, international
standing and exposure as the Basket Company in respect of the Affected Share.

(iii)
In the case of Italian Listed Notes, notwithstanding the foregoing, the Calculation Agent will adjust
any relevant terms of the Notes as it determines appropriate to preserve the economic equivalent of the
obligations of the Issuer under the Notes.
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9.3

Upon the occurrence of an Additional Disruption Event and/or Optional Additional Disruption Event, if the
Calculation Agent determines that an adjustment in accordance with the above provisions is necessary it shall
notify the Issuer thereof as soon as practicable and the Issuer shall give notice as soon as practicable to the
Holders in accordance with Condition 16 stating the occurrence of the Additional Disruption Event and/or
Optional Additional Disruption Event, as the case may be, giving details thereof and the action proposed to be
taken in relation thereto

9.39.4

Where the Notes are Italian Listed Notes, notwithstanding the foregoing, any reference to "fair market value"
in Conditions 9.2(b) and 9.2(c) shall be deemed to be a reference to "Early Redemption Amount".

10.

KNOCK-IN EVENT AND KNOCK-OUT EVENT

10.1

If "Knock-in Event" is specified as applicable in the applicable Final Terms, then any payment and/or delivery,
as applicable, under the relevant Notes which is expressed in the Conditions to be subject to a Knock-in Event,
shall be conditional upon the occurrence of such Knock-in Event.

10.2

If "Knock-out Event" is specified as applicable in the applicable Final Terms, then any payment and/or
delivery, as applicable, under the relevant Notes which is expressed in the Conditions to be subject to a Knockout Event, shall be conditional upon the occurrence of such Knock-out Event.

10.3

In respect of Index Securities, Share Securities, Debt Securities and Futures Securities, if the Knock-in
Valuation Time or the Knock-out Valuation Time specified in the applicable Final Terms is the Valuation
Time and if on any Knock-in Determination Day or Knock-out Determination Day (a) in respect of Notes other
than Custom Index Securities or Debt Securities, at any time during the one hour period that begins or ends at
the Valuation Time the Level triggers the Knock-in Level or the Knock-out Level, a Trading Disruption,
Exchange Disruption or Early Closure occurs or exists, or (b) in respect of Custom Index Notes or Debt
Securities, a Custom Index Disruption Event or Market Disruption Event, as applicable, is occurring, then (i) if
Disruption Consequences are specified as not applicable in the applicable Final Terms, a Knock-in Event or
Knock-out Event may occur notwithstanding such Trading Disruption, Exchange Disruption, Early Closure,
Custom Index Disruption Event or Market Disruption Event or (ii) if Disruption Consequences are specified as
applicable in the applicable Final Terms, the Knock-in Event or the Knock-out Event shall be deemed not to
have occurred; provided that if, by operation of this provision, no Knock-in Determination Day or Knock-out
Determination Day would occur in the Knock-in Determination Period or Knock-out Determination Period, the
Knock-in Period Ending Date or Knock-out Period Ending Date shall be treated as a Valuation Date and the
Calculation Agent shall determine the Level as at the Knock-in Valuation Time or Knock-out Valuation Time
in accordance with the provisions contained in the definition of "Valuation Date" for the purposes of
determining the occurrence of a Knock-in Event or Knock-out Event.

10.4

In respect of Commodity Securities or Currency Securities, if the Knock-in Valuation Time or the Knock-out
Valuation Time specified in the applicable Final Terms is the Valuation Time and if any Knock-in
Determination Day or Knock-out Determination Day is a Commodity Disrupted Day or a Disrupted Day, as
applicable, then (i) if Disruption Consequences are specified as not applicable in the applicable Final Terms, a
Knock-in Event or Knock-out Event may occur notwithstanding such day being a Commodity Disrupted Day
or a Disrupted Day, as the case may be or (ii) if Disruption Consequences are specified as applicable in the
applicable Final Terms, such Knock-in Determination Day or Knock-out Determination Day will be deemed
not to be a Knock-in Determination Day or Knock-out Determination Day for the purposes of determining the
occurrence of a Knock-in Event or a Knock-out Event.

10.5

In respect of Notes other than Custom Index Securities or Debt Securities, if the Knock-in Valuation Time or
the Knock-out Valuation Time specified in the applicable Final Terms is any time or period of time during the
regular trading hours on the relevant Exchange and if on any Knock-in Determination Day or Knock-out
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Determination Day and at any time during the one-hour period that begins or ends at the time on which the
Level triggers the Knock-in Level or the Knock-out Level, (a) in the case of Index Securities, Share Securities
and Futures Securities, a Trading Disruption, Exchange Disruption or Early Closure, (b) in the case of
Currency Securities, a Disruption Event or (c) in the case of Commodity Securities, a Market Disruption
Event, in each case occurs or exists, then (i) if Disruption Consequences are specified as not applicable in the
applicable Final Terms, a Knock-in Event or Knock-out Event may occur notwithstanding such Trading
Disruption, Exchange Disruption, Early Closure, Disruption Event or Market Disruption Event or (ii) if
Disruption Consequences are specified as applicable in the applicable Final Terms, the Knock-in Event or the
Knock-out Event shall be deemed not to have occurred, provided that, in the case of Notes other than
Commodity Securities or Currency Securities, if, by operation of this provision, no Knock-in Determination
Day or Knock-out Determination Day would occur in the Knock-in Determination Period or Knock-out
Determination Period, the Knock-in Period Ending Date or Knock-out Period Ending Date shall be treated as a
Valuation Date and the Calculation Agent shall determine the Level as at the Knock-in Valuation Time or
Knock-out Valuation Time in accordance with the provisions contained in the definition of "Valuation Date"
for the purposes of determining the occurrence of a Knock-in Event or Knock-out Event.
10.6

In respect of Debt Securities, if the Knock-in Valuation Time or the Knock-out Valuation Time specified in the
applicable Final Terms is any time or period of time during the regular trading hours on the exchange on which
the relevant Debt Instrument is traded or on any exchange on which options contracts or futures contracts with
respect to such Debt Instrument are traded and if on any Knock-in Determination Day or Knock-out
Determination Day and at any time at which the Level triggers the Knock-in Level or the Knock-out Level, a
Market Disruption Event has occurred or is occurring, then (i) if Disruption Consequences are specified as not
applicable in the applicable Final Terms, a Knock-in Event or Knock-out Event may occur notwithstanding
such Market Disruption Event or (ii) if Disruption Consequences are specified as applicable in the applicable
Final Terms, the Knock-in Event or the Knock-out Event shall be deemed not to have occurred, provided that
if, by operation of this provision, no Knock-in Determination Day or Knock-out Determination Day would
occur in the Knock-in Determination Period or Knock-out Determination Period, the Knock-in Period Ending
Date or Knock-out Period Ending Date shall be treated as a Valuation Date and the Calculation Agent shall
determine the Level as at the Knock-in Valuation Time or Knock-out Valuation Time in accordance with the
provisions contained in the definition of "Valuation Date" for the purposes of determining the occurrence of a
Knock-in Event or Knock-out Event.

10.7

Definitions relating to Knock-in Event/Knock-out Event
"Knock-in Determination Day" means (a) each date, (b) each Scheduled Trading Day in the Knock-in
Determination Period, (c) each Scheduled Custom Index Business Day in the Knock-in Determination Period,
(d) each Fund Business Day in the Knock-in Determination Period, (e) each Business Day in the Knock-in
Determination Period, or (f) each Commodity Business Day in the Knock-in Determination Period, as
specified in the applicable Final Terms;
"Knock-in Determination Period" means the period which commences on, and includes, the Knock in Period
Beginning Date and ends on, and includes, the Knock-in Period Ending Date;
"Knock-in Event" means:
(a)

if SPS Knock-in Valuation is specified as applicable in the applicable Final Terms, the Knock-in
Value is; or

(b)

if SPS Knock-in Valuation is specified as not applicable in the applicable Final Terms:
(i)

(in respect of a single Underlying Reference) that the Level is; or
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(ii)

(in respect of a Basket of Underlying References) that the amount determined by the
Calculation Agent equal to the sum of the values of each Underlying Reference as the
product of (x) the Level of such Underlying Reference and (y) the relevant Weighting is,

(A) "greater than", "greater than or equal to", "less than" or "less than or equal to" the Knock-in
Level or, if applicable, (B) "within" the Knock-in Range Level, in each case as specified in the
applicable Final Terms (x) on a Knock-in Determination Day or (y) in respect of a Knock-in
Determination Period, as specified in the applicable Final Terms;
"Knock-in Level" means the FX Knock-in Level or the level, amount, number or percentage specified as such
in the applicable Final Terms, subject to adjustment from time to time in accordance with the provisions set
forth in the Relevant Adjustment Provisions;
"Knock-in Period Beginning Date" means the date specified as such in the applicable Final Terms or, if the
Knock-in Period Beginning Date Day Convention is specified as applicable in the applicable Final Terms and
such date is not a Scheduled Trading Day (in the case of Index Securities (other than Custom Index Securities),
Share Securities, ETI Securities, Debt Securities or Currency Securities), a Commodity Business Day (in the
case of Commodity Securities), a Custom Index Business Day (in the case of Custom Index Securities), a Fund
Business Day (in the case of Fund Securities) or Business Day (in the case of other Notes), the next following
Scheduled Trading Day, Commodity Business Day, Custom Index Business Day, Fund Business Day or
Business Day, as the case may be;
"Knock-in Period Ending Date" means the date specified as such in the applicable Final Terms or, if the
Knock-in Period Ending Date Day Convention is specified as applicable in the applicable Final Terms and
such date is not a Scheduled Trading Day (in the case of Index Securities (other than Custom Index Securities),
Share Securities, ETI Securities, Debt Securities or Currency Securities), a Commodity Business Day (in the
case of Commodity Securities), a Custom Index Business Day (in the case of Custom Index Securities), a Fund
Business Day (in the case of Fund Securities) or Business Day (in the case of other Notes), the next following
Scheduled Trading Day, Commodity Business Day, Custom Index Business Day, Fund Business Day or
Business Day, as the case may be;
"Knock-in Range Level" means the range of Levels specified as such or otherwise determined in the
applicable Final Terms, subject to adjustment from time to time in accordance with the provisions set forth in
the Relevant Adjustment Provisions;
"Knock-in Observation Price Source" means the source specified as such in the applicable Final Terms;
"Knock-in Valuation Time" means the time or period of time on any Knock-in Determination Day specified
as such in the applicable Final Terms or in the event that the applicable Final Terms do not specify a Knock-in
Valuation Time, the Knock-in Valuation Time shall be the Valuation Time;
"Knock-in Value" means the value from Payout Condition 2.6, 2.7, 2.8, 2.9 or 2.10 specified as such in the
applicable Final Terms;
"Knock-out Determination Day" means (a) each date, (b) each Scheduled Trading Day in the Knock-out
Determination Period, (c) each Scheduled Custom Index Business Day in the Knock-out Determination Period,
(d) each Fund Business Day in the Knock-out Determination Period, (e) each Business Day in the Knock-out
Determination Period as specified in the applicable Final Terms or (f) each Commodity Business Day in the
Knock-out Determination Period;
"Knock-out Determination Period" means the period which commences on, and includes, the Knock-out
Period Beginning Date and ends on, and includes, the Knock-out Period Ending Date;
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"Knock-out Event" means:
(a)

if SPS Knock-out Valuation is specified as applicable in the applicable Final Terms, the Knock-out
Value is, or

(b)

if SPS Knock-out Valuation is specified as not applicable in the applicable Final Terms:
(i)

(in respect of a single Underlying Reference) that the Level is; or

(ii)

(in respect of a Basket of Underlying References) that the amount determined by the
Calculation Agent equal to the sum of the values of each Underlying References as the
product of (x) the Level of such Underlying Reference and (y) the relevant Weighting is,
(A) "greater than", "greater than or equal to", "less than" or "less than or equal to" the
Knock-out Level or, if applicable, (B) "within" the Knock-out Range Level, in each case, as
specified in the applicable Final Terms (x) on a Knock-out Determination Day or (y) in
respect of a Knock-out Determination Period, as specified in the applicable Final Terms;

"Knock-out Level" means the FX Knock-out Level or the level, amount, number or percentage specified as
such in the applicable Final Terms, subject to adjustment from time to time in accordance with the provisions
set forth in the Relevant Adjustment Provisions;
"Knock-out Observation Price Source" means the source specified as such in the applicable Final Terms;
"Knock-out Period Beginning Date" means the date specified as such in the applicable Final Terms or, if the
Knock-out Period Beginning Date Day Convention is specified as applicable in the applicable Final Terms and
such date is not a Scheduled Trading Day (in the case of Index Securities (other than Custom Index Securities),
Share Securities, ETI Securities, Debt Securities or Currency Securities), a Commodity Business Day (in the
case of Commodity Securities) or a Custom Index Business Day (in the case of Custom Index Securities), a
Fund Business Day (in the case of Fund Securities) or Business Day (in the case of other Notes), the next
following Scheduled Trading Day, Commodity Business Day, Custom Index Business Day, Fund Business
Day or Business Day, as the case may be;
"Knock-out Period Ending Date" means the date specified as such in the applicable Final Terms or, if the
Knock-out Period Ending Date Day Convention is specified as applicable in the applicable Final Terms and
such date is not a Scheduled Trading Day (in the case of Index Securities (other than Custom Index Securities),
Share Securities, ETI Securities, Debt Securities or Currency Securities), a Commodity Business Day (in the
case of Commodity Securities), a Custom Index Business Day (in the case of Custom Index Securities), a Fund
Business Day (in the case of Fund Securities) or Business Day (in the case of other Notes), the next following
Scheduled Trading Day, Commodity Business Day, Custom Index Business Day, Fund Business Day or
Business Day, as the case may be;
"Knock-out Range Level" means the range of Levels specified as such or otherwise determined in the
applicable Final Terms, subject to adjustment from time to time in accordance with the provisions set forth in
the Relevant Adjustment Provisions;
"Knock-out Valuation Time" means the time or period of time on any Knock-out Determination Day
specified as such in the applicable Final Terms or in the event that the applicable Final Terms do not specify a
Knock-out Valuation Time, the Knock-out Valuation Time shall be the Valuation Time;
"Knock-out Value" means the value from Payout Condition 2.6, 2.7, 2.8, 2.9 or 2.10 specified as such in the
applicable Final Terms;
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"Level" means, for the purposes of this Condition 10, (i) the "official level", "official close", "last price",
"traded price", "bid price" or "asked price" of the Underlying Reference, as specified in the applicable Final
Terms, published by the Knock in Observation Price Source or Knock-out Observation Price Source, as
applicable, or (ii) if "Standard Level" is specified as applicable in the applicable Final Terms (a) in the case of
Share Securities, ETI Securities and Futures Securities, the price of the relevant Underlying Reference, (b) in
the case of Index Securities and Custom Index Securities, the level of the relevant Underlying Reference, (c) in
the case of Commodity Securities, the Relevant Price, or (d) in the case of Currency Securities, the spot rate of
exchange for the exchange of the Subject Currency into the Base Currency (expressed as the number of units
(or part units) of such Subject Currency for which one unit of the Base Currency can be exchanged), in each
case determined by the Calculation Agent as of the Knock-in Valuation Time or Knock-out Valuation Time on
any Knock-in Determination Day or Knock-out Determination Day, as applicable, or, in the case of the
"official close" level, at such time as the official close is published by the Knock-in Observation Price Source
or Knock-out Observation Price Source, as applicable;
"Relevant Adjustment Provisions" means:
(a)

in the case of Index Securities, Index Security Condition 2 (Market Disruption) and Index Security
Condition 3 (Adjustments to an Index);

(b)

in the case of Custom Index Securities, Index Security Condition 6 (Adjustments to a Custom Index
and Custom Index Disruption);

(c)

in the case of Share Securities, Share Security Condition 2 (Market Disruption), Share Security
Condition 3 (Potential Adjustment Events) and Share Security Condition 4 (Extraordinary Events);

(d)

in the case of ETI Securities, ETI Security Condition 2 (Market Disruption) and ETI Security
Condition 3 (Potential Adjustment Events);

(e)

in the case of Commodity Securities, Commodity Security Condition 2 (Market Disruption) and
Commodity Security Condition 3 (Consequences of a Market Disruption Event and Disruption
Fallbacks);

(f)

in the case of Currency Securities, Currency Security Condition 2 (Disruption Events) and Currency
Security Condition 3 (Consequences of a Disruption Event);

(g)

in the case of Futures Securities, Futures Security Condition 3 (Adjustments to a Future); and

(h)

in the case of Debt Securities, Debt Security Condition 3 (Market Disruption), Debt Security
Condition 4 (Correction of Debt Instrument Price) and Debt Security Condition 5 (Redemption or
Cancellation of a Debt Instrument); and

"Underlying Reference" means, for the purposes of this Condition 10, each Index, Custom Index, Share, Debt
Instrument, ETI Interest, Commodity, Commodity Index, Subject Currency, Future or other basis of reference
to which the relevant Notes relate.
11.

AUTOMATIC EARLY REDEMPTION EVENT

11.1

If "Automatic Early Redemption" is specified as applicable in the applicable Final Terms, then unless
previously redeemed or purchased and cancelled, if on (i) any Automatic Early Redemption Valuation Date or
(ii) in respect of an Automatic Early Redemption Valuation Period, as specified in the applicable Final Terms,
an Automatic Early Redemption Event occurs, then the Notes will be automatically redeemed in whole, but not
in part, on the Automatic Early Redemption Date at an amount equal to the relevant Automatic Early
Redemption Amount.
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Notwithstanding the preceding paragraph, an Automatic Early Redemption Event 1 may only occur on an AER
1 Redemption Valuation Date or in respect of an AER 1 Redemption Valuation Period and an Automatic Early
Redemption Event 2 may only occur on an AER 2 Redemption Valuation Date or in respect of an AER 2
Redemption Valuation Period.
11.2

Definitions
"AER Event 1 Underlying(s)" means the Underlying Reference or each Underlying Reference comprising the
Basket, in each case specified as such in the applicable Final Terms;
"AER Event 2 Underlying(s)" means the Underlying Reference or each Underlying Reference comprising the
Basket, in each case specified as such in the applicable Final Terms;
"AER Rate" means the rate specified as such or determined in the manner set out in the applicable Final
Terms;
"Automatic Early Redemption Amount" means, in respect of each nominal amount of Notes equal to the
Calculation Amount, an amount in the Specified Currency equal to the Automatic Early Redemption Payout
set out in the applicable Final Terms or if not set out an amount equal to the product of (i) the Calculation
Amount and (ii) the relevant AER Rate relating to that Automatic Early Redemption Date. If the product of
the Automatic Early Redemption Payout is zero, no amount shall be payable on redemption of the Note
pursuant to this Condition;
"Automatic Early Redemption Date" means (i) if Target Automatic Early Redemption, FI Underlying
Automatic Early Redemption or FI Coupon Automatic Early Redemption is specified as applicable in the
applicable Final Terms, the Interest Payment Date immediately following the Automatic Early Redemption
Valuation Date on which an Automatic Early Redemption Event occurs, or, otherwise, (ii) each date specified
as such in the applicable Final Terms, or if such date is not a Business Day, the next following Business Day,
and no Noteholder shall be entitled to any interest or further payment in respect of such delay;
"Automatic Early Redemption Event" means:
(a)

if Target Automatic Early Redemption is specified as applicable in the applicable Final Terms, that
the Cumulative Coupon is equal to or greater than the Automatic Early Redemption Percentage;

(b)

if FI Underlying Automatic Early Redemption is specified as applicable in the applicable Final
Terms, that the Underlying Reference Level is (i) equal to or greater than the Automatic Early
Redemption Percentage Down and (ii) less than or equal to the Automatic Early Redemption
Percentage Up;

(c)

if FI Coupon Automatic Early Redemption is specified as applicable in the applicable Final Terms,
that the product of (i) the Rate of Interest and (ii) the Day Count Fraction, in each case in respect of
the Current Interest Period is equal to or greater than the Automatic Early Redemption Percentage; or

(d)

if Standard Automatic Early Redemption and SPS AER Valuation are specified as applicable in the
applicable Final Terms, that:
(i)

the SPS AER Value 1 in respect of the AER Event 1 Underlying(s) is (aa) "greater than",
(bb) "greater than or equal to", (cc) "less than" or (dd) "less than or equal to" the Automatic
Early Redemption Level 1 as specified in the applicable Final Terms (the "Automatic Early
Redemption Event 1"); and/or (as specified in the applicable Final Terms)
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(ii)

(e)

if Automatic Early Redemption Event 2 is specified as applicable in the applicable Final
Terms, the SPS AER Value 2 in respect of the AER Event 2 Underlying(s) is (aa) "greater
than", (bb) "greater than or equal to", (cc) "less than" or (dd) "less than or equal to" the
Automatic Early Redemption Level 2 as specified in the applicable Final Terms (the
"Automatic Early Redemption Event 2");

if Standard Automatic Early Redemption is specified as applicable in the applicable Final Terms and
SPS AER Valuation is specified as not applicable in the applicable Final Terms:
(i)

(A) if AER Event 1 Basket is specified as not applicable in the applicable Final Terms, the
Underlying Reference Level 1 or (B) if AER Event 1 Basket is specified as applicable in the
applicable Final Terms, the Basket Price 1 is, (aa) "greater than", (bb) "greater than or equal
to", (cc) "less than" or (dd) "less than or equal to" the Automatic Early Redemption Level 1
as specified in the applicable Final Terms (the "Automatic Early Redemption Event 1");
and/or (as specified in the applicable Final Terms)

(ii)

if Automatic Early Redemption Event 2 is specified as applicable in the applicable Final
Terms (A) if AER Event 2 Basket is specified as not applicable in the applicable Final
Terms, the Underlying Reference Level 2 or (B) if AER Event 2 Basket is specified as
applicable in the applicable Final Terms, the Basket Price 2 is, (aa) "greater than", (bb)
"greater than or equal to", (cc) "less than" or (dd) "less than or equal to" the Automatic Early
Redemption Level 2 as specified in the applicable Final Terms (the "Automatic Early
Redemption Event 2");

"Automatic Early Redemption Level" means the level, amount, number or percentage specified as such in
the applicable Final Terms, subject to adjustment from time to time in accordance with the provisions set forth
in the Relevant Adjustment Provisions, as applicable;
"Automatic Early Redemption Level 1" means the level, amount, number or percentage specified as such in
the applicable Final Terms, subject to adjustment from time to time in accordance with the provisions set forth
in the Relevant Adjustment Provisions, as applicable;
"Automatic Early Redemption Level 2" means the level, amount, number or percentage specified as such in
the applicable Final Terms, subject to adjustment from time to time in accordance with the provisions set forth
in the Relevant Adjustment Provisions, as applicable;
"Automatic Early Redemption Percentage" means the percentage specified as such in the applicable Final
Terms;
"Automatic Early Redemption Percentage Down" means the percentage specified as such in the applicable
Final Terms;
"Automatic Early Redemption Percentage Up" means the percentage specified as such in the applicable
Final Terms;
"Automatic Early Redemption Valuation Date" means each date specified as such in the applicable Final
Terms (including the AER 1 Redemption Valuation Date and AER 2 Redemption Valuation Date (if any)) or,
if such date is not a Scheduled Trading Day (in the case of Index Securities (other than Custom Index
Securities), Share Securities, Debt Securities or ETI Securities, a Custom Index Business Day (in respect of
Custom Index Securities), a Commodity Business Day (in respect of Commodity Securities), a Fund Business
Day (in the case of Fund Securities) or Business Day (in the case of other Notes), as applicable, the next
following Scheduled Trading Day, Custom Index Business Day, Commodity Business Day, Fund Business
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Day or Business Day, as applicable, unless, in the case of Index Securities, Share Securities, Commodity
Securities, Debt Securities or ETI Securities, in the opinion of the Calculation Agent, any such day is a
Disrupted Day (in the case of Index Securities (other than Custom Index Securities), Share Securities, Debt
Securities or ETI Securities, a Custom Index Disruption Event is occurring on such day (in respect of Custom
Index Securities) or a Market Disruption Event is occurring on such day (in respect of Commodity Securities).
If any such day is a Disrupted Day, a day on which a Custom Index Disruption Event is occurring or (except in
the case of Commodity Securities) a day on which a Market Disruption Event is occurring, as applicable, then
the corresponding provisions in the definition of "Valuation Date" shall apply mutatis mutandis as if references
in such provisions to "Valuation Date" were to "Automatic Early Redemption Valuation Date" or (in the case
of Commodity Securities) if any such day is a day on which a Market Disruption Event is occurring, then the
provisions of "Pricing Date" shall apply mutatis mutandis as if references in such provision to "Pricing Date"
were to "Automatic Early Redemption Valuation Date";
"Automatic Early Redemption Valuation Period" means the period (including the AER 1 Redemption
Valuation Period and AER 2 Redemption Valuation Period (if any)) specified as such in the applicable Final
Terms;
"Automatic Early Redemption Valuation Time" means the time specified as such in the applicable Final
Terms;
"Basket of Underlying References" means, for the purposes of this Condition 11, the Basket of Indices,
Basket of Shares, ETI Basket, Basket of Debt Instruments, Basket of Commodities, Basket of Futures or other
basis of reference to which the value of the relevant Notes may relate, as specified in the applicable Final
Terms;
"Basket Price 1" means, in respect of any AER 1 Redemption Valuation Date, an amount determined by the
Calculation Agent equal to the sum of the values for each AER Event 1 Underlying comprising the Basket as
the product of (a) the Underlying Reference Level 1 of such AER Event 1 Underlying on such AER 1
Redemption Valuation Date and (b) the relevant Weighting;
"Basket Price 2" means, in respect of any AER 2 Redemption Valuation Date, an amount determined by the
Calculation Agent equal to the sum of the values for each AER Event 2 Underlying comprising the Basket as
the product of (a) the Underlying Reference Level 2 of such AER Event 2 Underlying on such AER 2
Redemption Valuation Date and (b) the relevant Weighting;
"Cumulative Coupon" means, in respect of an Automatic Early Redemption Valuation Date, (a) the sum of
the values calculated for each Interest Period preceding the Current Interest Period as the product of (i) the
Rate of Interest and (ii) the Day Count Fraction, in each case for such Interest Period plus (b) the product of (i)
the Rate of Interest and (ii) the Day Count Fraction, in each case for the Current Interest Period;
"Current Interest Period" means, in respect of an Automatic Early Redemption Valuation Date, the Interest
Period during which such Automatic Early Redemption Valuation Date falls;
"Observation Price Source" means the source specified as such in the applicable Final Terms;
"Multiple Underlying Interest Rate Gearing" means, in respect of an Underlying Interest Rate(i) specified in
the applicable Final Terms as a Multiple Underlying Component Rate, the number specified as such in the
applicable Final Terms;
"Multiple Underlying Reference Rate" means, in respect of an Underlying Interest Rate(i) specified in the
applicable Final Terms as a Multiple Underlying Component Rate, the Underlying Reference Rate determined
in respect of such Underlying Interest Rate;
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"Multiple Underlying Reference Rate Value" means the value calculated in accordance with the following
formula:
n

 Multiple Underlying Interest Gearingሺiሻ ×Multiple Underlying Reference Rateሺiሻ
i=1

"Relevant Adjustment Provisions" means:
(a)

in the case of Index Securities, Index Security Condition 2 (Market Disruption) and Index Security
Condition 3 (Adjustments to an Index);

(b)

in the case of Custom Index Securities, Index Security Condition 6 (Adjustments to a Custom Index
and Custom Index Disruption);

(c)

in the case of Share Securities, Share Security Condition 2 (Market Disruption), Share Security
Condition 3 (Potential Adjustment Events) and Share Security Condition 4 (Extraordinary Events);

(d)

in the case of ETI Securities, ETI Security Condition 2 (Market Disruption) and ETI Security
Condition 3 (Potential Adjustment Events);

(e)

in the case of Commodity Securities, Commodity Security Condition 2 (Market Disruption),
Commodity Security Condition 3 (Consequences of a Market Disruption Event and Disruption
Fallbacks) and Commodity Security Condition 4 (Adjustments to a Commodity Index);

(f)

in the case of Currency Securities, Currency Security Condition 3 (Consequences of a Disruption
Event);

(g)

in the case of Futures Securities, Futures Security Condition 3 (Adjustments to a Future); and

(h)

in the case of Debt Securities, Debt Security Condition 3 (Market Disruption), Debt Security
Condition 4 (Correction of Debt Instrument Price) and Debt Security Condition 5 (Redemption or
Cancellation of a Debt Instrument);

"SPS AER Value 1" means the value specified from Payout Condition 2.6, 2.7, 2.8, 2.9 or 2.10 specified as
such in the applicable Final Terms;
"SPS AER Value 2" means the value specified from Payout Condition 2.6, 2.7, 2.8, 2.9 or 2.10 specified as
such in the applicable Final Terms;
"Underlying Reference" means, for the purposes of this Condition 11, each Index, Custom Index, Share, ETI
Interest, Debt Instrument, Commodity, Commodity Index, Subject Currency, Future, Fund, Underlying Interest
Rate or other basis of reference to which the relevant Notes relate. If two or more Underlying Interest Rates are
specified in the applicable Final Terms as Multiple Underlying Component Rates each Underlying Interest
Rate(i) specified as such (together the "Multiple Underlying Interest Rate") will be calculated separately and
independently but for the purposes of this Condition 11 and the Underlying Interest Rate Security Conditions
shall be deemed to together constitute an Underlying Reference;
"Underlying Reference Level" means, in respect of any Automatic Early Redemption Valuation Date, (i)
"official level", "official close", "last price", "bid price" or "asked price" of the Underlying Reference, as
specified in the applicable Final Terms published by the Observation Price Source or (ii) if Standard
Underlying Reference Level is specified as applicable in the applicable Final Terms, (a) in the case of Share
Securities, ETI Securities and Futures Securities, the price of the relevant Underlying Reference, (b) in the case
of Index Securities and Custom Index Securities, the level of the relevant Underlying Reference, (c) in the case
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of Commodity Securities, the Relevant Price, (d) in the case of Currency Securities, the spot rate of exchange
for the exchange of the Subject Currency into the Base Currency (expressed as the number of units (or part
units) of such Subject Currency for which one unit of the Base Currency can be exchanged), (e) in the case of
an Inflation Index, the Relevant Level, (f) in the case of an Underlying Interest Rate, the Underlying Reference
Rate, (g) if FI Underlying Automatic Early Redemption is specified as applicable in the applicable Final Terms
and Multiple Underlying Interest Rate is specified as applicable, Multiple Underlying Reference Rate Value, in
each case, as determined by the Calculation Agent as of the Automatic Early Redemption Valuation Time on
such Automatic Early Redemption Valuation Date or, in the case of the "official close" level, at such time on
such Automatic Early Redemption Valuation Date as the "official close" level is published by the Observation
Price Source;
"Underlying Reference Level 1" means, in respect of any AER 1 Redemption Valuation Date, (i) if Standard
Underlying Reference Level is specified as applicable in the applicable Final Terms, (a) in the case of Share
Securities, ETI Securities and Futures Securities, the price of the relevant AER Event 1 Underlying, (b) in the
case of Index Securities and Custom Index Securities, the level of the relevant AER Event 1 Underlying, (c) in
the case of Commodity Securities, the Relevant Price, (d) in the case of Currency Securities, the spot rate of
exchange for the exchange of the Subject Currency into the Base Currency (expressed as the number of units
(or part units) of such Subject Currency for which one unit of the Base Currency can be exchanged), or (e) in
the case of an Inflation Index, the Relevant Level, (f) in the case of an Underlying Interest Rate, the
Underlying Reference Rate, in each case, as determined by the Calculation Agent as of the Automatic Early
Redemption Valuation Time on such AER 1 Redemption Valuation Date or (ii) in the case of Debt Securities,
the "last price" of the relevant AER Event 1 Underlying published by the Observation Price Source specified
for such AER Event 1 Underlying; and
"Underlying Reference Level 2" means, in respect of any AER 2 Redemption Valuation Date, (i) if Standard
Underlying Reference Level is specified as applicable in the applicable Final Terms, (a) in the case of Share
Securities, ETI Securities and Futures Securities, the price of the relevant AER Event 2 Underlying, (b) in the
case of Index Securities and Custom Index Securities, the level of the relevant AER Event 2 Underlying, (c) in
the case of Commodity Securities, the Relevant Price, (d) in the case of Currency Securities, the spot rate of
exchange for the exchange of the Subject Currency into the Base Currency (expressed as the number of units
(or part units) of such Subject Currency for which one unit of the Base Currency can be exchanged), (e) in the
case of an Inflation Index, the Relevant Level, or (f) in the case of an Underlying Interest Rate, the Underlying
Reference Rate, in each case, as determined by the Calculation Agent as of the Automatic Early Redemption
Valuation Time on such AER 2 Redemption Valuation Date or (ii) in the case of Debt Securities, the "last
price" of the relevant AER Event 2 Underlying published by the Observation Price Source specified for such
AER Event 2 Underlying.
11.3

Accrual
Notwithstanding Condition 3.12, if FI Underlying Automatic Early Redemption and Accrual to Automatic
Early Redemption are specified as applicable in the applicable Final Terms and an Automatic Early
Redemption Event occurs on an Automatic Early Redemption Valuation Date, interest will cease to accrue on
such Automatic Early Redemption Valuation Date.

11.4

AER Rate Determination
Where the applicable Final Terms specify that the AER Rate is determined by reference to a Screen Rate the
AER Rate will, subject as provided below, be either:
(a)

the offered quotation; or
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(b)

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

(expressed as a percentage rate per annum) for the AER Reference Rate(s) which appears or appear, as the case
may be, on the AER Screen Page as at the AER Specified Time indicated in the applicable Final Terms (which
will be 11.00 a.m., London time, in the case of LIBOR, or Brussels time, in the case of EURIBOR) on the
AER Reference Rate Determination Date in question plus or minus (as indicated in the applicable Final Terms)
the AER Margin (if any), all as determined by the Calculation Agent. If five or more of such offered
quotations are available on the AER Screen Page, the highest (or, if there is more than one such highest
quotation, one only of such quotations) and the lowest (or, if there is more than one such lowest quotation, one
only of such quotations) shall be disregarded by the Calculation Agent for the purpose of determining the
arithmetic mean (rounded as provided above) of such offered quotations.
If the AER Screen Page is not available or if, in the case of subparagraph (a), no offered quotation appears or,
in the case of subparagraph (b), fewer than three offered quotations appear, in each case as at the AER
Specified Time, the Calculation Agent shall request each of the Reference Banks to provide the Calculation
Agent with its offered quotation (expressed as a percentage rate per annum) for the AER Reference Rate at
approximately the AER Specified Time on the AER Reference Rate Determination Date in question. If two or
more of the Reference Banks provide the Calculation Agent with offered quotations, the AER Rate shall be the
arithmetic mean (rounded if necessary to the fifth decimal place with 0.000005 being rounded upwards) of the
offered quotations plus or minus (as appropriate) the AER Margin (if any), all as determined by the
Calculation Agent.
If on any AER Reference Rate Determination Date one only or none of the Reference Banks provides the
Calculation Agent with an offered quotation as provided in the preceding paragraph, the AER Rate shall be the
rate per annum which the Calculation Agent determines as being the arithmetic mean (rounded if necessary to
the fifth decimal place, with 0.000005 being rounded upwards) of the rates, as communicated to (and at the
request of) the Calculation Agent by the Reference Banks or any two or more of them, at which such banks
were offered, at approximately the AER Specified Time on the relevant AER Reference Rate Determination
Date, deposits in the Specified Currency for a period equal to that which would have been used for the AER
Reference Rate by leading banks in the inter-bank market applicable to the AER Reference Rate (which will be
the London inter-bank market, if the AER Reference Rate is LIBOR, or the Euro-zone inter-bank market, if the
AER Reference Rate is EURIBOR) plus or minus (as appropriate) the AER Margin (if any) or, if fewer than
two of the Reference Banks provide the Calculation Agent with offered rates, the offered rate for deposits in
the Specified Currency for a period equal to that which would have been used for the AER Reference Rate, or
the arithmetic mean (rounded as provided above) of the offered rates for deposits in the Specified Currency for
a period equal to that which would have been used for the AER Reference Rate, at which, at approximately the
AER Specified Time on the relevant AER Reference Rate Determination Date, any one or more banks (which
bank or banks is or are in the opinion of the Calculation Agent suitable for the purpose) informs the
Calculation Agent it is quoting to leading banks in the inter-bank market applicable to the AER Reference Rate
(which will be the London inter-bank market, if the AER Reference Rate is LIBOR, or the Euro-zone interbank market, if the AER Reference Rate is EURIBOR) plus or minus (as appropriate) the AER Margin (if
any).
If the applicable Final Terms specifies a Minimum AER Reference Rate then, in the event that the AER
Reference Rate determined in accordance with the above provisions is less than such Minimum AER
Reference Rate, the AER Rate shall be such Minimum AER Reference Rate.
If the applicable Final Terms specifies a Maximum AER Reference Rate then, in the event that the AER
Reference Rate determined in accordance with the above provisions is greater than such Maximum AER
Reference Rate, the AER Rate shall be such Maximum AER Reference Rate.
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12.

DEFINITIONS
"Averaging Date" means:
(a)

in the case of Index Securities (other than Index Securities relating to a Custom Index or Basket of
Custom Indices (each as defined in Annex 2)), Share Securities, ETI Securities, Debt Securities or
Futures Securities, each date specified as an Averaging Date in the applicable Final Terms or, if any
such date is not a Scheduled Trading Day, the immediately following Scheduled Trading Day unless,
in the opinion of the Calculation Agent any such day is a Disrupted Day. If any such day is a
Disrupted Day, then:
(i)

if "Omission" is specified as applying in the applicable Final Terms, then such date will be
deemed not to be an Averaging Date for the purposes of determining the relevant value,
level, price or amount provided that, if through the operation of this provision no Averaging
Date would occur, then the provisions of the definition of "Valuation Date" will apply for the
purposes of determining the relevant level, price or amount on the final Averaging Date as if
such Averaging Date were a Valuation Date that was a Disrupted Day; or

(ii)

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

(iii)

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

where the Notes are Index Securities relating to a single Index, Share Securities
relating to a single Share, ETI Securities relating to a single ETI Interest or Futures
Securities relating to a single Future, the Averaging Date shall be the first
succeeding Valid Date (as defined below). If the first succeeding Valid Date has
not occurred for a number of consecutive Scheduled Trading Days equal to the
Specified Maximum Days of Disruption immediately following the original date
that, but for the occurrence of another Averaging Date or Disrupted Day, would
have been the final Averaging Date then (I) that last such consecutive Scheduled
Trading Day shall be deemed to be the Averaging Date (irrespective of whether that
last such consecutive Scheduled Trading Day is already an Averaging Date), and
(II) the Calculation Agent shall determine the relevant value, level price or amount
for that Averaging Date in accordance with subparagraph (a)(i) of the definition of
"Valuation Date" below; and

(B)

where the Notes are Index Securities relating to a Basket of Indices, Share
Securities relating to a Basket of Shares, ETI Securities relating to an ETI Basket or
Futures Securities relating to a Basket of Futures, the Averaging Date for each
Index, Share, ETI Interest or Future not affected by the occurrence of a Disrupted
Day shall be the originally designated Averaging Date (the "Scheduled Averaging
Date") and the Averaging Date for each Index, Share, ETI Interest or Future
affected by the occurrence of a Disrupted Day shall be the first succeeding Valid
Date (as defined below) in relation to such Index, Share, ETI Interest or Future. If
the first succeeding Valid Date in relation to such Index, Share, ETI Interest or
Future has not occurred for a number of consecutive Scheduled Trading Days equal
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to the Specified Maximum Days of Disruption immediately following the original
date that, but for the occurrence of another Averaging Date or Disrupted Day,
would have been the final Averaging Date then (I) that last such consecutive
Scheduled Trading Day shall be deemed the Averaging Date (irrespective of
whether that last such consecutive Scheduled Trading Day is already an Averaging
Date) in respect of such Index, Share, ETI Interest or Future and (II) the Calculation
Agent shall determine the relevant value, level, price or amount for that Averaging
Date in accordance with subparagraph (a)(i) of the definition of "Valuation Date"
below; or
(b)

in the case of Commodity Securities, each date specified as such in the applicable Final Terms or, if
any such date is not a Commodity Business Day, the immediately following Commodity Business
Day unless, in the opinion of the Calculation Agent any such day is a day on which a Market
Disruption Event has occurred or is continuing, in which case the provisions of Commodity Security
Condition 3 (Consequences of a Market Disruption Event and Disruption Fallbacks) shall apply;

"Account Information Cut-off Date" has the meaning given to such term in Condition 4(c).
Dual Exchange Rate Event" has the meaning given to such term in Condition 4(c).
"FX Disruption Event" has the meaning given to such term in Condition 4(c).
"FX Disruption Notice" has the meaning given to such term in Condition 4(c).
"Illiquidity Disruption" has the meaning given to such term in Condition 4(c).
"Inconvertibility Event" has the meaning given to such term in Condition 4(c).
"Issuer Account Information Notice" has the meaning given to such term in Condition 4(c).
"Italian Dematerialised Notes" has the meaning given to such term in Condition 1.1.
"Italian Listed Notes" means Notes which are listed and admitted to trading on the MOT Market, organised
and managed by Borsa Italiana S.p.A.
"Monte Titoli" has the meaning given to such term in Condition 1.1.
"Non-Transferability Event" has the meaning given to such term in Condition 4(c).
"Noteholder Account Information Notice" has the meaning given to such term in Condition 4(c).
"Observation Date" means each date specified as an Observation Date in the applicable Final Terms or if any
such date is not a Scheduled Trading Day (in the case of Index Securities (other than Index Securities relating
to a Custom Index or Basket of Custom Indices), Share Securities, ETI Securities, Debt Securities or Futures
Securities) or Commodity Business Day (in the case of Commodity Securities), the immediately following
Scheduled Trading Day or Commodity Business Day, as applicable. The provisions contained in the definition
of "Averaging Date" shall apply if any such day is a Disrupted Day or, in the case of Commodity Securities, a
day on which a Market Disruption Event has occurred or is continuing, mutatis mutandis as if references in
such provisions to "Averaging Date" were to "Observation Date" unless Observation Day Disruption
Consequences is specified as not applicable in the applicable Final Terms, in which case such date will be an
Observation Date notwithstanding the occurrence of a Disrupted Day and (i) in the case of Index Securities
(other than Index Securities relating to a Custom Index or Basket of Custom Indices), Share Securities, ETI
Securities, Debt Securities or Futures Securities, the provisions of (a)(i)(B) or (a)(ii)(B), as applicable, of the
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definition of "Valuation Date" will apply for the purposes of determining the relevant value, level, price or
amount on such Observation Date as if such Observation Date were a Valuation Date that was a Disrupted Day
or (ii) in the case of Commodity Securities the provisions of Commodity Security Condition 3 (Consequences
of a Market Disruption Event and Disruption Fallbacks) will apply;
"Observation Period" means the period specified as the Observation Period in the applicable Final Terms;
"Postponed DE Payment Date" has the meaning given to such term in Condition 4(c).
"Reference Jurisdiction" has the meaning given to such term in Condition 4(c).
"Scheduled Closing Time" means, in respect of an Exchange or Related Exchange and a Scheduled Trading
Day, the scheduled weekday closing time of such Exchange or Related Exchange on such Scheduled Trading
Day, without regard to after hours or any other trading outside of the regular trading session hours subject, in
respect of Index Securities, to subparagraphs (b) and (c) of the definition of Valuation Time, and subject, in
respect of Share Securities, to subparagraph (c) of the definition of Valuation Time;
"Scheduled Strike Date" means any original date that, but for the occurrence of an event causing a Disrupted
Day, would have been the Strike Date;
"Settlement Currency" means the currency specified as such in the applicable Final Terms or, if no such
currency is specified, the Specified Currency.
"Settlement Currency Exchange Rate" means in respect of a Settlement Currency Exchange Rate
Observation Date, the rate of exchange (including any rates of exchange pursuant to which the relevant rate of
exchange is derived) between the currencies and from the source(s) and at the time in each case specified in the
applicable Final Terms on such day, as determined by the Calculation Agent, provided that if any source
specified in the applicable Final Terms is not available, any such rate of exchange may be determined by the
Calculation Agent by reference to such sources as it, acting in good faith and in a commercially reasonable
manner, considers in its sole discretion to be appropriate.
"Settlement Currency Exchange Rate Observation Date" means the date falling the number of Business
Days specified in the applicable Final Terms prior to the relevant scheduled payment date in respect of the
Notes.
"Specified Currency Amount" has the meaning given to such term in Condition 4(c).
"Specified Exchange Rate" means the rate of exchange specified in the applicable Final Terms.
"Specified Maximum Days of Disruption" means (other than with respect to Commodity Securities and
Currency Securities) eight Scheduled Trading Days or such other number of Scheduled Trading Days specified
in the applicable Final Terms, with respect to Currency Securities, five Scheduled Trading Days and with
respect to Commodity Securities, five Commodity Business Days;
"Strike Date" means,
(a)

in the case of Index Securities (other than Index Securities relating to a Custom Index or Basket of
Custom Indices), Share Securities, ETI Securities, Debt Securities or Futures Securities, the Strike
Date specified in the applicable Final Terms, or, if such date is not a Scheduled Trading Day, the next
following Scheduled Trading Day unless, in the opinion of the Calculation Agent such day is a
Disrupted Day. If any such day is a Disrupted Day, then:
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(i)

(ii)

where the Notes are Index Securities relating to a single Index, Share Securities relating to a
single Share, ETI Securities relating to a single ETI Interest, Debt Securities relating to a
single Debt Instrument or Futures Securities relating to a single Future, the Strike Date shall
be the first succeeding Scheduled Trading Day that is not a Disrupted Day, unless each of the
number of consecutive Scheduled Trading Days equal to the Specified Maximum Days of
Disruption immediately following the Scheduled Strike Date is a Disrupted Day. In that
case, (i) the last such consecutive Scheduled Trading Day shall be deemed to be the Strike
Date, notwithstanding the fact that such day is a Disrupted Day and (ii) the Calculation
Agent shall determine the relevant level or price:
(A)

in the case of Index Securities, by determining the level of the Index as of the
Valuation Time on the last such consecutive Scheduled Trading Day in accordance
with the formula for and method of calculating the Index last in effect prior to the
occurrence of the first Disrupted Day using the Exchange traded or quoted price as
of the Valuation Time on the last such consecutive Scheduled Trading Day of each
security comprised in the Index (or, if an event giving rise to a Disrupted Day has
occurred in respect of the relevant security on the last such Scheduled Trading Day,
its good faith estimate of the value for the relevant security as of the Valuation Time
on the last such consecutive Scheduled Trading Day); or

(B)

in the case of Share Securities, ETI Securities, Debt Securities or Futures Securities,
in accordance with its good faith estimate of the relevant value, level, price or
amount as of the Valuation Time on the last such consecutive Scheduled Trading
Day; or

where the Notes are Index Securities relating to a Basket of Indices, Share Securities relating
to a Basket of Shares, ETI Securities relating to an ETI Basket, Debt Securities relating to a
Basket of Debt Instruments or Futures Securities relating to a Basket of Futures, the Strike
Date for each Index, Share, ETI Interest, Debt Instrument or Future, as the case may be, not
affected by the occurrence of a Disrupted Day shall be the Scheduled Strike Date and the
Strike Date for each Index, ETI Interest, Share, Debt Instrument or Future affected, as the
case may be (each an "Affected Item"), by the occurrence of a Disrupted Day shall be the
first succeeding Scheduled Trading Day that is not a Disrupted Day relating to the Affected
Item unless each of the number of consecutive Scheduled Trading Days equal to the
Specified Maximum Days of Disruption immediately following the Scheduled Strike Date is
a Disrupted Day relating to the Affected Item. In that case, (i) the last such consecutive
Scheduled Trading Day shall be deemed to be the Strike Date for the Affected Item,
notwithstanding the fact that such day is a Disrupted Day, and (ii) the Calculation Agent
shall determine the relevant level or price using, in relation to the Affected Item:
(A)

in the case of an Index, the level of that Index as of the Valuation Time on the last
such consecutive Scheduled Trading Day in accordance with the formula for and
method of calculating that Index last in effect prior to the occurrence of the first
Disrupted Day using the Exchange traded or quoted price as of the Valuation Time
on the last such consecutive Scheduled Trading Day of each security comprised in
that Index (or, if an event giving rise to a Disrupted Day has occurred in respect of
the relevant security on the last such consecutive Scheduled Trading Day, its good
faith estimate of the value for the relevant security as of the Valuation Time on the
last such consecutive Scheduled Trading Day); or

91

(B)

(b)

in the case of a Share, ETI Interest, Debt Instrument or Future, its good faith
estimate of the value, level price or amount for the Affected Item as of the
Valuation Time on the last such consecutive Scheduled Trading Day; or

in the case of Commodity Securities, the Initial Pricing Date;

"Strike Day" means each date specified as such in the applicable Final Terms and, if Averaging Date
Consequences are specified as applicable in the applicable Final Terms, the provisions contained in the
definition of "Averaging Date" shall apply mutatis mutandis as if references in such provisions to "Averaging
Date" were to "Strike Day";
"Strike Period" means the period specified as such in the applicable Final Terms;
"Unscheduled Holiday" has the meaning given to such term in Condition 4(c).
"Valid Date" means a Scheduled Trading Day that is not a Disrupted Day and on which another Averaging
Date or another Observation Date does not or is deemed not to occur;
"Valuation Date" means:
(a)

in the case of Index Securities (other than Index Securities relating to a Custom Index or Basket of
Custom Indices), Share Securities, ETI Securities, Debt Securities or Futures Securities, the Interest
Valuation Date and/or the Redemption Valuation Date, as the case may be, specified in the applicable
Final Terms or, if such day is not a Scheduled Trading Day, the immediately succeeding Scheduled
Trading Day unless, in the opinion of the Calculation Agent, such day is a Disrupted Day. If such day
is a Disrupted Day, then:
(i)

where the Notes are Index Securities relating to a single Index, Share Securities relating to a
single Share, ETI Securities relating to a single ETI Interest, Debt Securities relating to a
single Debt Instrument or Futures Securities relating to a single Future, the Valuation Date
shall be the first succeeding Scheduled Trading Day that is not a Disrupted Day, unless each
of the number of consecutive Scheduled Trading Days equal to the Specified Maximum
Days of Disruption immediately following the Scheduled Valuation Date is a Disrupted Day.
In that case, (A) the last such consecutive Scheduled Trading Day shall be deemed to be the
Valuation Date, notwithstanding the fact that such day is a Disrupted Day, and (B) the
Calculation Agent shall determine the relevant value, level, price or amount:
(A)

in the case of Index Securities, by determining the level of the Index as of the
Valuation Time on the last such consecutive Scheduled Trading Day in accordance
with the formula for and method of calculating the Index last in effect prior to the
occurrence of the first Disrupted Day using the Exchange traded or quoted price as
of the Valuation Time on the last such consecutive Scheduled Trading Day of each
security comprised in the Index (or, if an event giving rise to a Disrupted Day has
occurred in respect of the relevant security on the last such Scheduled Trading Day,
its good faith estimate of the value for the relevant security as of the Valuation Time
on the last such consecutive Scheduled Trading Day); or

(B)

in the case of Share Securities, ETI Securities, Debt Securities or Futures Securities,
in accordance with its good faith estimate of the relevant value, level, price or
amount as of the Valuation Time on the last such consecutive Scheduled Trading
Day; or
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(ii)

(b)

where the Notes are Index Securities relating to a Basket of Indices, Share Securities relating
to a Basket of Shares, ETI Securities relating to an ETI Basket, Debt Securities relating to a
Basket of Debt Instruments or Futures Securities relating to a Basket of Futures, the
Valuation Date for each Index, Share, ETI Interest, Debt Instrument or Future, as the case
may be, not affected by the occurrence of a Disrupted Day shall be the Scheduled Valuation
Date, and the Valuation Date for each Index, Share, ETI Interest, Debt Instrument or Future
affected, as the case may be (each an "Affected Item"), by the occurrence of a Disrupted
Day shall be the first succeeding Scheduled Trading Day that is not a Disrupted Day relating
to the Affected Item unless each of the number of consecutive Scheduled Trading Days equal
to the Specified Maximum Days of Disruption immediately following the Scheduled
Valuation Date is a Disrupted Day relating to the Affected Item. In that case, (A) the last
such consecutive Scheduled Trading Day shall be deemed to be the Valuation Date for the
Affected Item, notwithstanding the fact that such day is a Disrupted Day, and (B) the
Calculation Agent shall determine the relevant value, level or price using, in relation to the
Affected Item, the value, level, price or amount as applicable, determined using:
(A)

in the case of an Index, the level of that Index as of the Valuation Time on the last
such consecutive Scheduled Trading Day in accordance with the formula for and
method of calculating that Index last in effect prior to the occurrence of the first
Disrupted Day using the Exchange traded or quoted price as of the Valuation Time
on the last such consecutive Scheduled Trading Day of each security comprised in
that Index (or, if an event giving rise to a Disrupted Day has occurred in respect of
the relevant security on the last such consecutive Scheduled Trading Day, its good
faith estimate of the value for the relevant security as of the Valuation Time on the
last such consecutive Scheduled Trading Day); or

(B)

in the case of a Share, ETI Interest, Debt Instrument or Future, its good faith
estimate of the value, level, price or amount for the Affected Item as of the
Valuation Time on the last such consecutive Scheduled Trading Day; and

in the case of Commodity Securities, the Final Pricing Date,

and otherwise in accordance with the above provisions; and
"Valuation Time" means:
(a)

the Valuation Time specified in the applicable Final Terms; or

(b)

if not set out in the applicable Final Terms, in the case of Index Securities relating to a Composite
Index, unless otherwise specified in the applicable Final Terms, (i) for the purposes of determining
whether a Market Disruption Event has occurred (A) in respect of any Component Security, the
Scheduled Closing Time on the Exchange in respect of such Component Security, and (B) in respect
of any options contracts or futures contracts on such Index, the close of trading on the Related
Exchange; and (ii) in all other circumstances, the time at which the official closing level of such Index
is calculated and published by the Index Sponsor; or

(c)

if not set out in the applicable Final Terms, in the case of Index Securities relating to Indices other
than Composite Indices, Share Securities or ETI Securities, unless otherwise specified in the
applicable Final Terms, the Scheduled Closing Time on the relevant Exchange on the relevant Strike
Date, Valuation Date, Observation Date or Averaging Date, as the case may be, in relation to each
Index, Share or ETI Interest to be valued, provided that if the relevant Exchange closes prior to its
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Scheduled Closing Time and the specified Valuation Time is after the actual closing time for its
regular trading session, then the Valuation Time shall be such actual closing time.
13.

PRESCRIPTION
Claims for payment of principal in respect of the Notes shall be prescribed upon the expiry of 10 years from
the due date thereof and claims for payment of interest (if any) in respect of the Notes shall be prescribed upon
the expiry of five years, from the due date thereof. There shall not be included in any Coupon sheet issued on
exchange of a Talon any Coupon the claim for payment in respect of which would be void pursuant to this
Condition 13 or Condition 4 above.

14.

REPLACEMENT OF NOTES, RECEIPTS, COUPONS AND TALONS
If any Note (other than Italian Dematerialised Notes but including any Global Note), Receipt, Coupon or Talon
is mutilated, defaced, stolen, destroyed or lost it may be replaced at the specified office of the Principal Paying
Agent or the Registrar, as the case may be, upon payment by the claimant of the costs incurred in connection
therewith and on such terms as to evidence and indemnity as the Issuer may require. Mutilated or defaced
Notes, Receipts, Coupons or Talons must be surrendered before replacements will be issued. Cancellation and
replacement of Notes, Receipts, Coupons or Talons shall be subject to compliance with such procedures as
may be required under any applicable law and subject to any applicable stock exchange requirements.

15.

FURTHER ISSUES
The Issuer shall be at liberty from time to time without the consent of the Noteholders, Receiptholders or
Couponholders to create and issue further notes having terms and conditions the same as the Notes or the same
in all respects save for the Issue Date, the Issue Price, the amount and date of the first interest payment thereon
(if any) and/or the date from which interest starts to accrue (if any), such further notes being consolidated with
and forming a single series with the Notes.

16.

NOTICES

16.1

All notices to the holders of Registered Notes will be valid if mailed to their registered addresses. All notices
regarding the Italian Dematerialised Notes, as long as the Notes are held through Monte Titoli, shall be deemed
to have been duly given if given through the systems of Monte Titoli.

16.2

All notices regarding Notes, both Bearer and Registered and Italian Dematerialised Notes, will be valid if
published once (i) in a leading English language daily newspaper with general circulation in Europe (which is
expected to be the Financial Times) or in the CNY Settlement Centre(s) (in the case of Notes denominated in
CNY), and (ii) so long as the Notes of this Series are listed and admitted to trading on (A) Euronext Paris in a
leading daily newspaper of general circulation in France (which is expected to be La Tribune or Les Échos) or
(B) the Official List of the Luxembourg Stock Exchange and so long as the rules of that exchange so require,
in a daily newspaper with general circulation in Luxembourg (which is expected to be the Luxemburger Wort
or the Tageblatt) or on the website of the Luxembourg Stock Exchange (www.bourse.lu). or (iii) in accordance
with Articles 221-3 and 221-4 of the Règlement Général of the Autorité des marchés financiers and so long as
such Notes are listed and admitted to trading on any Regulated Market, in a leading daily newspaper with
general circulation in the city/ies where the Regulated Market on which such Notes is/are listed and admitted
to trading. Any such notice shall be deemed to have been given on the date of such publication or, if published
more than once or on different dates, on the date of the first such publication. Receiptholders and
Couponholders will be deemed for all purposes to have notice of the contents of any notice given to the
Noteholders of this Series in accordance with this Condition.
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16.3

Until such time as any definitive Notes are issued, there may, so long as all the Global Note(s) for this Series
(whether listed or not) is or are held in its or their entirety on behalf of Euroclear and Clearstream,
Luxembourg, be substituted, in relation only to such Series, for such publication as aforesaid in
Condition 16.2, the delivery of the relevant notice to Euroclear and Clearstream, Luxembourg for
communication by them to the Noteholders except that if the Notes are listed on a stock exchange and the rules
of that stock exchange so require, the relevant notice will in any event be published in a daily newspaper of
general circulation in the place or places required by the rules of that stock exchange. Any such notice shall be
deemed to have been given to the Noteholders on the second day after the day on which the said notice was
given to Euroclear and Clearstream, Luxembourg.

16.4

Notices to be given by any Noteholder shall be in writing and given by lodging the same, together with the
relative Note or Notes, with the Principal Paying Agent. Whilst any Notes are represented by a Global Note,
such notice may be given by a Noteholder to the Principal Paying Agent via Euroclear and/or Clearstream,
Luxembourg as the case may be, in such manner as the Principal Paying Agent and Euroclear and/or
Clearstream, Luxembourg may approve for this purpose.

16.5

All notices given to Noteholders (irrespective of how given) shall also be delivered in writing to Euroclear and
Clearstream, Luxembourg and, in the case of listed Notes, to the relevant stock exchange, unless such Notes
are Italian Dematerialised Notes which are also Italian Listed Notes, in which case such notices should also be
delivered in writing to Borsa Italiana S.p.A..

16.6

Until such time as any definitive Notes are issued, for so long as the Notes are represented by a Global Note
and such Global Note is held on behalf of CMU, notices to the Noteholders may be given by delivery of
relevant notice to the CMU Lodging Agent for communication to the CMU participants or to the persons
shown in a CMU Instrument Position Report issued by the CMU on the Business Day preceding the date of
dispatch of such notice as holding interests in the Global Note. Any such notice shall be deemed to have been
given to the Noteholders on the second Business Day after such notice has been sent.

17.

MEETINGS OF NOTEHOLDERS, MODIFICATION AND WAIVER
The Note Agency Agreement contains provisions for convening meetings of the Noteholders to consider any
matter affecting their interests, including the sanctioning by Extraordinary Resolution of a modification of the
Notes, the Receipts, the Coupons or any provisions of the Note Agency Agreement. Such a meeting may be
convened by the Issuer, the Guarantor (if any) or Noteholders holding not less than 5 per cent. in nominal
amount of the Notes for the time being remaining outstanding. The quorum at any such meeting for passing an
Extraordinary Resolution is one or more persons holding or representing not less than 50 per cent. in nominal
amount of the Notes for the time being outstanding, or at any adjourned meeting one or more persons being or
representing Noteholders whatever the nominal amount of the Notes so held or represented, except that at any
meeting the business of which includes the modification of certain provisions of the Notes, Receipts or
Coupons (including modifying the date of maturity of the Notes or any date for payment of interest thereof,
reducing or cancelling the amount of principal or the rate of interest payable in respect of the Notes or altering
the currency of payment of the Notes, Receipts or Coupons), the necessary quorum for passing an
Extraordinary Resolution will be one or more persons holding or representing not less than two-thirds, or at
any such adjourned meeting not less than one-third, in nominal amount of the Notes for the time being
outstanding. An Extraordinary Resolution passed at any meeting of the Noteholders shall be binding on all the
Noteholders, whether or not they are present at the meeting, and on all Receiptholders and Couponholders.
Extraordinary Resolutions may also be passed in writing if signed by holders of not less than 90 per cent in
nominal amount of the Notes.
The Principal Paying Agent and the Issuer may agree, without the consent of the Noteholders, Receiptholders
or Couponholders, to:
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(a)

any modification of the Notes, the Receipts, the Coupons or the Note Agency Agreement which is not
materially prejudicial to the interests of the Noteholders; or

(b)

any modification of the Notes, the Receipts, the Coupons or the Note Agency Agreement which is of
a formal, minor or technical nature or to cure, correct or supplement any defective provision or is
made to cure, correct or supplement a manifest or proven error or to comply with mandatory
provisions of the law of the jurisdiction in which the Issuer is incorporated.

Any such modification shall be binding on the Noteholders, the Receiptholders and the Couponholders and any
such modification shall be notified to the Noteholders in accordance with Condition 16 as soon as practicable
thereafter.
18.

AGENTS AND REGISTRAR

18.1

In acting under the Note Agency Agreement, the Agents will act solely as agents of each of the Issuer and
Guarantor (if applicable) do not assume any obligations or relationship of agency or trust to or with the
Noteholders, Receiptholders or Couponholders, except that (without affecting the obligations of the Issuer and
the Guarantor (if applicable) to the Noteholders, Receiptholders and Couponholders, to repay Notes and pay
interest thereon) funds received by the Principal Paying Agent for the payment of the principal of or interest on
the Notes shall be held by it in trust for the Noteholders and/or Receiptholders or Couponholders until the
expiration of the relevant period of prescription under Condition 13. The Issuer will agree to perform and
observe the obligations imposed upon it under the Note Agency Agreement. The Note Agency Agreement
contains provisions for the indemnification of the Paying Agents and for relief from responsibility in certain
circumstances, and entitles any of them to enter into business transactions with the Issuer and any of its
subsidiaries without being liable to account to the Noteholders, Receiptholders or the Couponholders for any
resulting profit.

18.2

Discretion
Notwithstanding anything to the contrary in these Conditions, where the Notes are Italian Listed Notes, in
exercising its discretion and making a determination, the Issuer, the Calculation Agent and any other relevant
Agent shall do so in good faith and in accordance with the then current market practice.

19.

SUBSTITUTION

19.1

Notes issued by BNPP B.V.
(a)

The Issuer, or any previous substituted company may, at any time, without the consent of the
Noteholders, substitute for itself as principal obligor under the Notes any company (the "Substitute"),
being the Issuer or any other company, subject to:
(i)

where the Substitute is not BNPP, BNPP unconditionally and irrevocably guaranteeing in
favour of each Noteholder the performance of all obligations by the Substitute under the
Notes;

(ii)

all actions, conditions and things required to be taken, fulfilled and done to ensure that the
Notes represent legal, valid and binding obligations of the Substitute having been taken,
fulfilled and done and being in full force and effect;

(iii)

the Substitute becoming party to the Note Agency Agreement (unless the Substitute is
already a party to the Note Agency Agreement) with any appropriate consequential
amendments, as if it had been an original party to it;
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(b)

(iv)

each stock exchange on which the Notes are listed having confirmed that, following the
proposed substitution of the Substitute, the Notes will continue to be listed on such stock
exchange;

(v)

if appropriate, the Substitute having appointed a process agent as its agent in England to
receive service of process on its behalf in relation to any legal action or proceedings arising
out of or in connection with the Notes; and

(vi)

the Issuer having given at least 30 days' prior notice of the date of such substitution to the
Noteholders in accordance with Condition 16.

BNPP or any previous substituted company may, at any time, without the consent of the Noteholders,
substitute for itself as guarantor in respect of the Notes any company (the "Substitute BNPP
Guarantor"), being BNPP or any other company, subject to:
(i)

the creditworthiness of the Substitute BNPP Guarantor at such time being at least equal to
the creditworthiness of BNPP (or of any previous substitute under this Condition), as
determined by the Calculation Agent in its sole and absolute discretion by reference to, inter
alia, the long term senior debt ratings (if any) assigned by Standard & Poor's Ratings
Services, a division of The McGraw-Hill Companies, Inc. and/or Moody's Investors Service
Ltd. and/or Fitch Ratings Limited, or any successor rating agency or agencies thereto, or
such other rating agency as the Calculation Agent determines to the Substitute BNPP
Guarantor or, as the case may be, to BNPP (or to any previous substitute under this
Condition);

(ii)

the Substitute BNPP Guarantor having entered into a guarantee (the "Substitute BNPP
Guarantee") in respect of the Notes in substantially the same form as the relevant BNPP
Note Guarantee and such other documents (if any) as may be necessary to give full effect to
the substitution (the "Documents") and (without limiting the generality of the foregoing)
pursuant to which the Substitute BNPP Guarantor shall undertake in favour of each
Noteholder to be bound by these Terms and Conditions and the provisions of the Note
Agency Agreement as fully as if the Substitute BNPP Guarantor had been named in these
Terms and Conditions, the Documents and the Note Agency Agreement as the guarantor in
respect of the Notes in place of BNPP (or of any previous substitute under this Condition);

(iii)

the Substitute BNPP Guarantee and the Documents having been delivered to BNP Paribas
Securities Services, Luxembourg Branch to be held by BNP Paribas Securities Services,
Luxembourg Branch for so long as any Notes remain outstanding and for so long as any
claim made against the Substitute BNPP Guarantor or the Issuer by any Noteholder in
relation to the Notes, the Substitute BNPP Guarantee or the Documents shall not have been
finally adjudicated, settled or discharged;

(iv)

each stock exchange on which the Notes are listed having confirmed that following the
proposed substitution of the Substitute BNPP Guarantor (or of any previous substitute under
this Condition) it will continue to list the Notes;

(v)

if appropriate, the Substitute BNPP Guarantor having appointed a process agent as its agent
in England to receive service of process on its behalf in relation to any legal action or
proceedings arising out of or in connection with the Notes or the Substitute BNPP
Guarantee; and
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(vi)

BNPP (or any previous substitute under this Condition) having given at least 30 days' prior
notice of the date of such substitution to the Noteholders in accordance with Condition 16.

(vi)
Notwithstanding the foregoing, in the case of Italian Listed Notes, BNPP may not be substituted as
guarantor in respect of such Notes.
19.2

Notes issued by BP2F
In the case of Notes issued by BP2F or any previously substituted company, the Issuer, or any previous
substituted company, may at any time, without the consent of the Noteholders or the Couponholders, substitute
for itself as principal debtor under the Notes, the Coupons and the Talons any company (the "Substitute")
which is the Guarantor or a subsidiary of the Guarantor, provided that no payment in respect of the Notes or
the Coupons is at the relevant time overdue. The substitution shall be made by a deed poll (the "Deed Poll"),
in such form as may be agreed between BP2F and the Substitute and may take place only if (i) the Substitute
shall, by means of the Deed Poll, agree to indemnify each Noteholder and Couponholder against any tax, duty,
assessment or governmental charge which is imposed on it by (or by any authority in or of) the jurisdiction of
the country of the Substitute's residence for tax purposes and, if different, of its incorporation with respect to
any Note, Coupon or Talon and which would not have been so imposed had the substitution not been made, as
well as against any tax, duty, assessment or governmental charge, and any cost or expense, relating to the
substitution, (ii) where the Substitute is not the Guarantor, the obligations of the Substitute under the Deed
Poll, the Notes, Coupons and Talons shall be unconditionally and irrevocably guaranteed by the Guarantor by
means of the Deed Poll, (iii) all action, conditions and things required to be taken, fulfilled and done (including
the obtaining of any necessary consents) to ensure that the Deed Poll, the Notes, Coupons and Talons represent
valid, legally binding and enforceable obligations of the Substitute and, in the case of the Deed Poll (where the
Substitute is not the Guarantor), of the Guarantor have been taken, fulfilled and done and are in full force and
effect, (iv) the Substitute shall have become party to the Note Agency Agreement, with any appropriate
consequential amendments, as if it had been an original party to it, (v) legal opinions addressed to the
Noteholders shall have been delivered to them (care of the Principal Paying Agent) from a lawyer or firm of
lawyers with a leading securities practice in each jurisdiction referred to in (i) above and in England as to the
fulfilment of the preceding conditions of this Condition 19.2 and the other matters specified in the Deed Poll
and (vi) the Issuer shall have given at least 14 days' prior notice of such substitution to the Noteholders, stating
that copies or, pending execution, the agreed text of all documents in relation to the substitution which are
referred to above, or which might otherwise reasonably be regarded as material to Noteholders, will be
available for inspection at the specified offices of each of the Paying Agents. References in Condition 8
(Events of Default and Enforcement) to obligations under the Notes shall be deemed to include obligations
under the Deed Poll, and, where the Deed Poll contains a guarantee, the events listed in Condition 8 (Events of
Default and Enforcement) shall be deemed to include that guarantee not being (or being claimed by the
Guarantor not to be) in full force and effect. The Issuer and the Substitute shall also comply with the relevant
rules and regulations of any competent authority, stock exchange and/or quotation system on which the Notes
are admitted to listing, trading and/or quotation.

19.3

Notes issued by BGL
In the case of Notes issued by BGL or any previously substituted company, the Issuer, or any previous
substituted company, may at any time, without the consent of the Noteholders or the Couponholders, substitute
for itself as principal debtor under any Series of the Notes, the Coupons and the Talons any subsidiary branch
or affiliate of the Issuer or the successor company of the Issuer or jointly and severally one or more companies
to whom the Issuer has transferred all of its assets and business undertakings (in each case the "Substitute")
provided that no payment in respect of the Notes or the Coupons is at the relevant time overdue, no steps have
been taken to admit the Issuer to a regime of suspension of payments (sursis de paiement) and (except in the
case of a solvent reorganisation or amalgamation) no judgment has been rendered or an effective voluntary
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resolution has been passed for the dissolution and liquidation of the Issuer. Such substitution effected in
accordance with this Condition 19 will release the Issuer or any previous substituted company and the
Noteholders and Couponholders expressly consent hereto. The substitution shall be made by a deed poll (the
"Deed Poll") in such form as may be agreed between BGL and the Substitute and may take place only if:
(a)

the Substitute, by means of the Deed Poll, agrees to indemnify each Noteholder and Couponholder
against any tax, duty, assessment, withholding, deduction or governmental charge which is imposed
on it by (or by any taxing authority in or of) the jurisdiction of the country of the Substitute's
residence for tax purposes and, if different, of its incorporation with respect to any Note, Coupon,
Talon or the Deed of Covenant and which would not have been so imposed had the substitution not
been made, as well as against any tax, duty assessment or governmental charge, and any cost or
expense, relating to the substitution;

(b)

unless the Substitute is the successor company of the Issuer or one or more companies to whom the
Issuer has transferred all of its assets and business undertakings each of whom are to be jointly and
severally liable as principal debtor, the obligations of the Substitute under the Deed Poll, the Notes
and the Coupons are unconditionally and irrevocably guaranteed by the Issuer or its successor or each
of the companies to whom together the Issuer has transferred all of its assets and business
undertakings (each a "Guarantor") by means of a guarantee substantially in the form contained in the
Deed Poll (the "Guarantee");

(c)

all actions, conditions and things required to be taken, fulfilled and done (including the obtaining of
any necessary consents) to ensure that the Deed Poll, the Notes, the Coupons, the Talons and the Deed
of Covenant represent valid, legally binding and enforceable obligations of the Substitute and, in the
case of the Guarantee, of the Guarantor have been taken, fulfilled and done and are in full force and
effect;

(d)

the Substitute has become party to the Note Agency Agreement, with any appropriate consequential
amendments, as if it had been an original party to it;

(e)

legal opinions addressed to the Noteholders have been delivered to them (care of the Principal Paying
Agent) from a lawyer or a firm of lawyers with a leading securities practice in each jurisdiction
referred to in (a) above as to the fulfilment of the preceding conditions of this Condition 19 and the
other matters specified in the Deed Poll;

(f)

the substitution does not affect adversely the rating of the Notes by Moody's France SAS, Standard &
Poor's Credit Market Services France SAS and Fitch France SAS or, if any such rating agency does
not exist at the relevant time, any two existing internationally recognised rating agencies; and

(g)

the Issuer has given at least 14 days' prior notice of such substitution to the Noteholders, stating that
copies of all documents (in draft or final form) in relation to the substitution which are referred to
above, or which might otherwise reasonably be regarded as material to Noteholders, will be available
for inspection at the specified office of each of the Paying Agents.

References in Condition 8 (Events of Default and Enforcement) to obligations under the Notes shall be deemed
to include obligations under the Deed Poll and, where the Deed Poll contains a Guarantee, the events listed in
Conditions 8.1(c) shall be deemed to include such Guarantee not being (or being claimed by the Guarantor not
to be) in full force and effect. In addition, the Guarantee shall contain (A) events of default in respect of the
Notes in the same terms as Condition 8.1(c) relating to the Guarantor (except that references in
Condition 8.1(c)(i) to failure to pay principal and interest on the Notes shall be a reference to failure to pay
under the Guarantee), (B) provisions relating to the Guarantor in the form of Conditions 2.2(a) and 2.2(c) and
(C) and a negative pledge in relation to the Guarantee in the form of Condition 2.3.
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References to "outstanding" in relation to the Notes of any Series shall, on a substitution of the Issuer where
the Guarantor guarantees the Notes, not include Notes held by the Guarantor and its subsidiaries for the
purposes of (i) ascertaining the right to attend and vote at any meeting of the Noteholders and (ii) the
determination of how many Notes are outstanding for the purposes of Condition 17 (Meetings of Noteholders,
Modification and Waiver).
20.

CONTRACTS (RIGHTS OF THIRD PARTIES) ACT 1999
The Notes shall not confer any rights under the Contracts (Rights of Third Parties) Act 1999 to enforce any
term of the Notes, but this does not affect any right or remedy of a third party which exists or is available apart
from that Act.

21.

GOVERNING LAW AND SUBMISSION TO JURISDICTION

21.1

Governing law
The Note Agency Agreement, the Deed of Covenant, the Guarantees, the Notes, the Receipts and the Coupons
and any non-contractual obligations arising out of or in connection with the Note Agency Agreement, the Deed
of Covenant, the Guarantees, the Notes (except as aforesaid), the Receipts and the Coupons are governed by,
and shall be construed in accordance with, English law. Notwithstanding this, with respect to Italian
Dematerialised Notes, the registration and transfer of the Italian Dematerialised Notes in Monte Titoli shall be
governed by, and shall be construed in accordance with, Italian law.

21.2

Submission to jurisdiction
The courts of England shall have jurisdiction to settle all disputes which may, directly or indirectly, arise out of
or in connection with the Notes, the Guarantees, the Receipts and/or the Coupons (including any disputes
relating to any non-contractual obligations arising out of or in connection with the Notes, the Guarantees, the
Receipts and/or the Coupons) (a "Dispute") and each of the Issuer and the Guarantor submits and each
Noteholder (by its acquisition of a Note) is deemed to submit to the jurisdiction of the English courts. For the
purposes of this Condition, each of the Issuer and the Guarantor waives and each Noteholder (by its acquisition
of a Note) is deemed to waive any objection to the English courts on the grounds that they are an inconvenient
or inappropriate forum to settle any Dispute.

21.3

Appointment of Process Agent
Each Issuer and Guarantor (if applicable) hereby appoints BNP Paribas, London branch, currently of 10
Harewood Avenue, London NW1 6AA (Attention: the Loan Administration Department) as its agent in
England to receive service of process in England in any proceedings in England relating to the Notes, the
Guarantee, the Receipts and/or the Coupons, as the case may be. If for any reason such process agent ceases to
act as such or no longer has an address in England each Issuer and Guarantor agrees to appoint a substitute
process agent and to notify the Noteholders of such appointment. Nothing in these provisions shall affect the
right to serve process in any other manner permitted by law.

21.4

Other documents
The Issuer and (where applicable) the Guarantor have in the Note Agency Agreement, the Guarantees and the
Deed of Covenant submitted to the jurisdiction of the English courts and appointed an agent for service of
process in terms substantially similar to those set out above.
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AMENDMENTS TO ANNEX 1 – ADDITIONAL TERMS AND CONDITIONS FOR PAYOUTS
In relation to the amendments to Annex 1 – Additional Terms and Conditions for Payouts set out in this
section, text which, by virtue of this Fifth Supplement is added to the Terms and Conditions of the Notes is
shown underlined.
Annex 1 – Additional Terms and Conditions for Payouts is amended as follows:
The first paragraph of the definition of "Capitalised Exercise Price" in Payout Condition 1.8 is amended as
follows:
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AMENDMENTS TO THE INDEX OF DEFINED TERMS IN RESPECT OF THE NOTES
The Index of Defined Terms in respect of the Notes is amended as follows:
(a)

the definition of "Physical Delivery Note" is deleted and replaced with the following:
""Physical Delivery Note" is as defined in Note Condition 1.1. "

(b)

the definition of "Settlement Currency" (as amended by virtue of the Fourth Supplement) is deleted
and replaced with the following:
""Settlement Currency" is as defined in Note Condition 12, in Credit Security Conditions, Part A-1,
Condition 10 and in Credit Security Conditions, Part A-2, Condition 10. "

(c)

the following new definitions are inserted in alphabetical order:
""Account Information Cut-off Date" is as defined in Note Condition 4(c).
"Cash Settled Notes" is as defined in Note Condition 1.1.
"Cash Settled Securities" is as defined in Note Condition 1.1.
"Dual Currency Note" is as defined in Note Condition 4(a).
"Dual Exchange Rate Event" is as defined in Note Condition 4(c).
"FX Disruption Event" is as defined in Note Condition 4(c).
"FX Disruption Notice" is as defined in Note Condition 4(c).
"Illiquidity Disruption" is as defined in Note Condition 4(c).
"Incontrovertibility Event" is as defined in Note Condition 4(c).
"Issuer Account Information Notice" is as defined in Note Condition 4(c).
"Italian Agent" is as defined in the Terms and Conditions of the Notes, paragraph 3.
"Italian Dematerialised Notes" is as defined in Note Condition 1.
"Italian Listed Notes" is as defined in Note Condition 12.
"Monte Titoli" is as defined in Note Condition 1.1.
"Non-Transferability Notice" is as defined in Note Condition 4(c).
"Noteholder Account Information Notice" is as defined in Note Condition 4(c).
"Physically Settled Securities" is as defined in Note Condition 1.1.
"Postponed DE Payment Date" is as defined in Note Condition 1.1.
"Reference Jurisdiction" is as defined in Note Condition 4(c).
"Settlement Currency Exchange Rate" is as defined in Note Condition 12.
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"Settlement Currency Exchange Rate Observation Date" is as defined in Note Condition 12.
"Specified Currency Amount" is as defined in Note Condition 4(c).
"Specified Exchange Rate" is as defined in Note Condition 12.
"Unscheduled Holiday" is as defined in Note Condition 4(c). "
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AMENDMENTS TO THE DESCRIPTION OF BNPP INDICES
The section "Description of BNPP Indices" on pages 1012 to 1048 of the Base Prospectus is amended as set
out below:
(a)

the following row is deleted from the table which begins on page 1013 of the Base Prospectus under
paragraph 1 (GURU Indices):

Ethical Europe Equity Index
PR

(b)

EUR

Long

PR

Europe

0

1

-

SOLEEE

Structured Solutions

The following rows are added to the table which begins on page 1017 of the Base Prospectus under
paragraph 2 (Thematic Mutual Fund Indices):

BNP Paribas Fd - Income Fund
Stars Index (EUR)

EUR

ER

Star managers

BNP Paribas Fd – Income Fund
Stars Index (RUB)

RUB

ER

Star managers

BNP Paribas Fd - Income Fund
Stars Index (USD)

USD

ER

Star managers

BNP Paribas Fd - Flexible Fund
Stars Index (EUR)

EUR

ER

Star managers

BNP Paribas Fd - Flexible Fund
Stars Index (USD)

USD

ER

Star managers

BNP Paribas Fd - Newcits- Fund
Stars Series 2 Index (EUR)

EUR

ER

Star managers

BNP Paribas Fd - Newcits Fund
Stars Series 2 Index (USD)

USD

ER

Star managers

BNP Paribas – Strategic Bond
Fund Stars Index

EUR

TR

Star managers
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0%

150%

4.50%

BNPIICFT
Index

0%

150%

4.50%

BNPIICFR
Index

0%

150%

450%

BNPIICFU
Index

0%

150%

5.00%

BNPIFLFT
Index

0%

150%

5.00%

BNPIFLFU
Index

0%

150%

4.00%

BNPIN2FT
Index

0%

150%

4.00%

BNPIN2FU
Index

0%

150%

2.00%

BNPISBFS
Index

AMENDMENTS TO THE FORM OF THE NOTES SECTION
The section "Form of the Notes" on pages 1078 to 1080 of the Base Prospectus is amended as follows:
The following text is inserted immediately before the heading "Registered Notes":
"Italian Dematerialised Notes
If the Notes are specified in the applicable Final Terms as Italian Dematerialised Notes, the Notes are
issued in bearer form (al portatore) and under the dematerialised regime, pursuant to the Italian
legislative decree no. 58/1998 as amended and integrated by subsequent implementing provisions,
and the relevant implementing regulations and are registered in the books of Monte Titoli S.p.A.
with registered office in Piazza degli Affari 6, Milan ("Monte Titoli"). No physical document of title
is issued to represent the Italian Dematerialised Notes. However, the holder of the Italian
Dematerialised Notes still has the right to obtain the release of the certificate pursuant to articles 83quinquies and 83-novies, paragraph 1, letter b), of the Italian legislative decree no. 58/1998 as
amended and integrated by subsequent implementing provisions.
The transfer of Italian Dematerialised Notes operates by way of registration on the accounts opened
with Monte Titoli by the intermediaries adhering to the clearing system. As a consequence, the
subject who from time to time is the owner of the account held with an intermediary adhering,
directly or indirectly, to Monte Titoli, on which the Italian Dematerialised Notes are credited, is
considered as the legitimate owner of the Italian Dematerialised Notes and is authorised to exercise
all rights related to them.
Payments of principal and interest (if any) in respect of the Italian Dematerialised Notes will be
credited, according to the instructions of Monte Titoli, by the Italian Agent on behalf of the relevant
Issuer or Guarantor to the accounts of those intermediaries adhering to the clearing system whose
accounts with Monte Titoli are credited with those Italian Dematerialised Notes and thereafter
credited by intermediaries adhering to the clearing system from such aforementioned accounts to the
accounts of the beneficial owners of those Italian Dematerialised Notes."
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AMENDMENTS TO THE BOOK-ENTRY CLEARANCE SYSTEMS AND BOOK-ENTRY
SYSTEMS SECTIONS
(a)

The section "Book-Entry Clearance Systems" on page 1120 of the Base Prospectus is amended by
the deletion of the text "or Iberclear" and the substitution of the following therefor:
", Iberclear or Monte Titoli".

(b)

The section "Book-Entry Systems" on pages 1120 to 1124 of the Base Prospectus is amended by the
insertion of the following new paragraph immediately above the heading "Book-entry Ownership
of and Payments in respect of DTC Securities":
"Monte Titoli
Monte Titoli S.p.A. has been authorised to operate the settlement services by the Bank of Italy,
which directly managed a securities settlement procedure in the past.
The Centralised Administration Service is carried out by Monte Titoli as the sole Italian Central
Securities Depository.
Any type of non-derivative financial instrument, whether Italian or foreign, can be admitted to
Monte Titoli's system and registered by means of book entries without any physical movement and
with high standards of security and efficiency.
Nearly all the centralised securities are booked in dematerialised form. Financial instruments that
still exist in paper form are represented by global or jumbo certificates.
Both Italian and non-resident intermediaries, issuers, or clearing and settlement institutions may
participate in Monte Titoli’s Centralised Administration Service."
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AMENDMENTS TO THE GENERAL INFORMATION SECTION
The section "General Information" on pages 1220 to 1229 of the Base Prospectus is amended by the deletion
of the sixth paragraph under the heading "13. Clearing Systems" and the substitution of the following
therefor:
"Italian Dematerialised Securities and Italian Dematerialised Notes will be accepted for clearance in Monte
Titoli. Italian Dematerialised Notes will be in bearer form (al portatore) and held in dematerialised form on
behalf of the beneficial owners, until redemption or cancellation thereof, by Monte Titoli (with registered
office and principal place of business at Piazza degli Affari 6, 20123 Milan, Italy)."
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AMENDMENTS TO THE PROGRAMME SUMMARY IN RELATION TO THE BASE
PROSPECTUS (IN FRENCH) AND TO THE PRO FORMA ISSUE SPECIFIC SUMMARY OF THE
PROGRAMME IN RELATION TO THE BASE PROSPECTUS (IN FRENCH)
1.

Le "Résumé du Programme en relation avec le Prospectus de Base" figurant aux pages 1230 à 1287
du Prospectus de Base est modifié comme suit :
(a)

Dans l’Elément C.1, le nouveau paragraphe suivant est inséré à la fin de celui-ci :
« Les Obligations peuvent être libellées dans une seule devise (la « Devise Spécifiée ») avec
des montants payables au titre des intérêts et/ou du principal dans une autre devise (la
« Devise de Règlement »), ces titres étant des « Obligations à Double Devise ». »

(b)

Dans l’Elément C.8, le premier paragraphe situé sous le titre « Loi applicable » est supprimé
et remplacé par le paragraphe suivant :
« Dans le cas d’Obligations :
Le Contrat de Service Financier des Obligations (tel que modifié, complété et/ou retraité au
cours du temps), l’Acte d’Engagement (Deed of Covenant) (tel que modifié, complété et/ou
retraité au cours du temps), les Garanties au titre des Obligations, les Obligations, les Reçus
et les Coupons, et tous engagements non-contractuels découlant ou en lien avec le Contrat de
Service Financier des Obligations (tel que modifié, complété et/ou retraité au cours du
temps), l’Acte d’Engagement (Deed of Covenant) (tel que modifié, complété et/ou retraité au
cours du temps), les Garanties, les Obligations (exception faite de ce qui est dit ci-dessus),
les Reçus et les Coupons sont régis par le droit anglais, qui gouvernera également leur
interprétation. »

(c)

Dans l’Elément C.9, le nouveau paragraphe suivant est inséré à la fin de la section intitulée
« Remboursement » :
« Obligations à Double Devise
Dans le cas d’Obligations à Double Devise, tout montant calculé pour être payable au titre
des intérêts (le cas échéant) et tout montant calculé pour être payable au titre du
Remboursement des Obligations, sera converti dans la Devise de Règlement au Taux de
Change Spécifié ou au Taux de Change de la Devise de Règlement spécifié(e) dans les
Conditions Définitives applicables. »

(d)

Dans l’Elément C.18, la section « Remboursement Final – Obligations » est modifiée
comme suit :
(i)

les termes « Obligations à Règlement en Numéraire » dans la première phrase du
sous-paragraphe (a) sont supprimés et remplacés par les termes « Titres à Règlement
en Numéraire » ;

(ii)

les termes « Obligations à Règlement Physique » dans la première phrase du sousparagraphe (b) sont supprimés et remplacés par les termes « Titres à Règlement
Physique » ; et

(iii)

le nouveau paragraphe suivant est inséré à la fin de celui-ci :
« Obligations à Double Devise
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En cas d’Obligations à Remboursement en Double Devise, tout montant calculé
pour être payable au titre du Remboursement des Obligations, sera converti dans la
Devise de Règlement au Taux de Change Spécifié ou au Taux de Change de la
Devise de Règlement spécifié(e) dans les Conditions Définitives applicables. »
(e)

Dans l’Elément D.3, le nouveau paragraphe suivant est inséré directement après le premier
paragraphe :
« Il existe des risques spécifiques applicables aux Obligations à Double Devise, y compris,
sans limitation, l'exposition aux fluctuations des taux de change qui peuvent entraîner des
fluctuations significatives dans la valeur des Obligations, le paiement du principal et/ou des
intérêts peut se produire à un autre moment ou dans une autre devise que celui (celle)
prévu(e), les investisseurs ne bénéficieront pas de l'évolution favorable des taux de change
pendant la durée des Obligations à Double Devise pour lesquelles un taux prédéterminé de
change est applicable, le prix de marché de ces Obligations peut être volatil, et les Titulaires
peuvent, dans des circonstances selon lesquelles il n’est pas possible d’effectuer les
paiements du principal et/ou des intérêts dans la Devise de Règlement, ne recevoir aucun
intérêt et risquent de perdre la totalité ou une partie significative de leur capital. »

2.

Le "Modèle de Résumé du Programme Spécifique à l’Emission en relation avec le Prospectus de
Base" figurant aux pages 1288 à 1349 du Prospectus de Base est modifié comme suit :
(a)

Dans l’Elément C.2, des crochets sont mis devant le titre « Devise » et le nouveau
paragraphe suivant est inséré à la fin de celui-ci :
« [Les Obligations sont libellées en [préciser la devise] (la « Devise Spécifiée »), et les
montants payables au titre des Obligations au titre [des intérêts] [et] [du principal] sont
payables en [préciser la devise] (la « Devise de Règlement »)] » ;

(b)

Dans l’Elément C.8, le premier paragraphe situé sous le titre « Loi applicable » est supprimé
et remplacé par le paragraphe suivant :
« Insérer, dans le cas d’Obligations :
Le Contrat de Service Financier des Obligations (tel que modifié, complété et/ou retraité au
cours du temps), l’Acte d’Engagement (Deed of Covenant) (tel que modifié, complété et/ou
retraité au cours du temps), les Garanties au titre des Obligations, les Obligations, les Reçus
et les Coupons, et tous engagements non-contractuels découlant ou en lien avec le Contrat de
Service Financier des Obligations (tel que modifié, complété et/ou retraité au cours du
temps), l’Acte d’Engagement (Deed of Covenant) (tel que modifié, complété et/ou retraité au
cours du temps), les Garanties, les Obligations (exception faite de ce qui est dit ci-dessus),
les Reçus et les Coupons sont régis par le droit anglais, qui gouvernera également leur
interprétation. »

(c)

Dans l’Elément C.9, le nouveau paragraphe suivant est inséré directement au-dessus du titre
« Remboursement » :
« [A insérer en cas d’Obligations à Intérêt en Double Devise :
Tout montant calculé pour être payable au titre des intérêts, sera converti dans la Devise de
Règlement au [préciser le taux de change fixe ou le taux de change (y compris tout taux de
change en vertu duquel le taux de change concerné est dérivé), y compris les sources (le cas
échéant) sur lesquelles ce taux de change est déterminé et la durée/date de détermination de
ces taux de change.]
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Les dispositions ci-dessus sont sous réserve d’ajustements conformément aux modalités des
Obligations afin de prendre en compte les évènements en rapport avec la Devise Spécifiée.
Cela peut entraîner des retards dans le paiement des intérêts, ou ces paiements pourraient être
effectués dans une autre devise que celle prévue. Dans de telles circonstances, les
Obligataires peuvent également être tenus de fournir certaines informations à l'Emetteur (y
compris, inter alios, en précisant un compte dans lequel ils peuvent recevoir la devise
concernée), et les paiements par l'Emetteur peuvent être retardés ou l’Emetteur peut se voir
libéré de ses obligations de paiement au titre des Obligations, si les Obligataires ne
parviennent pas à fournir les informations demandées dans le délai prescrit.] »
(d)

Dans l’Elément C.9, le nouveau paragraphe suivant est inséré directement au-dessus du titre
« Représentant des Titulaires » :
« [A insérer en cas d’Obligations à Remboursement en Double Devise :
Tout montant calculé pour être payable au titre du remboursement des Obligations, sera
converti dans la Devise de Règlement au [préciser le taux de change fixe ou le taux de
change (y compris tout taux de change en vertu duquel le taux de change concerné est
dérivé), y compris les sources (le cas échéant) sur lesquelles ce taux de change est déterminé
et la durée/date de détermination de ces taux de change.]
Les dispositions ci-dessus sont sous réserve d’ajustements conformément aux modalités des
Obligations afin de prendre en compte les évènements en rapport avec la Devise Spécifiée.
Cela peut entraîner des retards dans le paiement du principal, ou ces paiements pourraient
être effectués dans une autre devise que celle prévue. Dans de telles circonstances, les
Obligataires peuvent également être tenus de fournir certaines informations à l'Emetteur (y
compris, inter alios, en précisant un compte dans lequel ils peuvent recevoir la devise
concernée), et les paiements par l'Emetteur peuvent être retardés ou l’Emetteur peut se voir
libéré de ses obligations de paiement au titre des Obligations, si les Obligataires ne
parviennent pas à fournir les informations demandées dans le délai prescrit.] »

(e)

Dans l’Elément C.18, le nouveau paragraphe suivant est inséré à la fin de celui-ci :
« [A insérer en cas d’Obligations à Remboursement en Double Devise :
Tout montant calculé pour être payable au titre du remboursement des Obligations, sera
converti dans la Devise de Règlement au [préciser le taux de change fixe ou le taux de
change (y compris tout taux de change en vertu duquel le taux de change concerné est
dérivé), y compris les sources (le cas échéant) sur lesquelles ce taux de change est déterminé
et la durée/date de détermination de ces taux de change.]
Les dispositions ci-dessus sont sous réserve d’ajustements conformément aux modalités des
Obligations afin de prendre en compte les évènements en rapport avec la Devise Spécifiée.
Cela peut entraîner des retards dans le paiement du principal, ou ces paiements pourraient
être effectués dans une autre devise que celle prévue. Dans de telles circonstances, les
Obligataires peuvent également être tenus de fournir certaines informations à l'Emetteur (y
compris, inter alios, en précisant un compte dans lequel ils peuvent recevoir la devise
concernée), et les paiements par l'Emetteur peuvent être retardés ou l’Emetteur peut se voir
libéré de ses obligations de paiement au titre des Obligations, si les Obligataires ne
parviennent pas à fournir les informations demandées dans le délai prescrit.] »
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(f)

Dans l’Elément D.3, le nouveau paragraphe suivant est inséré directement après le premier
paragraphe :
« [A insérer en cas d’Obligations à Double Devise :
« Il existe des risques spécifiques applicables aux Obligations à Double Devise, y compris,
sans limitation, l'exposition aux fluctuations des taux de change qui peuvent entraîner des
fluctuations significatives de la valeur des Obligations, les paiements [des intérêts] [et] [/]
[ou] [du] [principal], [et/ou de la prime] peuvent se produire à un autre moment ou dans une
autre devise que celui (celle) prévu(e), [les investisseurs ne bénéficieront pas de l'évolution
favorable des taux de change pendant la durée des Obligations à Double Devise], le prix de
marché des Obligations peut être volatil, et les Titulaires peuvent, dans des circonstances
selon lesquelles il n’est pas possible d’effectuer les paiements [des intérêts] [et] [/] [ou] [du]
[principal] dans la Devise de Règlement, [ne recevoir aucun intérêt] [et risquent de] perdre la
totalité ou une partie significative de leur capital.] ; » et

(g)

Dans l’Elément E.3, le nouveau texte suivant est ajouté directement après les termes « leur
montant nominal »:
« [qui sera payable en [préciser la Devise de Règlement] calculé par référence au [préciser le
taux de change (y compris tout taux de change en vertu duquel le taux de change concerné
est dérivé), y compris les sources (le cas échéant) sur lesquelles ce taux de change est
déterminé et la durée/date de détermination de ces taux de change.] »
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RESPONSIBILITY STATEMENT
I hereby certify on behalf of BNPP, BNPP B.V., BP2F, BNPPF and BGL, having taken all reasonable care to
ensure that such is the case that, to the best of my knowledge, the information contained in this Fifth
Supplement is in accordance with the facts and contains no omission likely to affect its import.
The consolidated financial statements as of and for the year ended 31 December 2013 of BNPP were audited
by statutory auditors who issued an audit report which is incorporated by reference in the Base Prospectus, as
amended by the Previous Supplements. This report contains an emphasis of matter paragraph (paragraphe
d'observations) referring, inter alia, to note 3.g to the consolidated financial statements regarding the
provision related to US dollar payments involving parties subject to US sanctions. The First Update to the
BNPP 2013 Registration Document filed with the AMF on 30 April 2014 contains an update of note 3.g to
the consolidated financial statements which can be found on page 60. The Second Update to the BNPP 2013
Registration Document filed with the AMF on 7 July 2014 contains in particular the press release dated 30
June 2014 announcing a comprehensive settlement regarding the review of certain USD transactions by US
authorities, which can be found on pages 4 and 5 of the Second Update to the BNPP 2013 Registration
Document.
The Statutory Auditors’ report on the condensed consolidated financial statements of BNPP for the six
months ended 30 June 2014 presented in the Third Update to the BNPP 2013 Registration Document is given
on pages 140 to 141 and contains an emphasis of matter paragraph (paragraphe d'observations) referring,
inter alia, to note 3.g to the consolidated financial statements, which outlines the costs related to the
comprehensive settlement with US authorities. The Third Update to the BNPP 2013 Registration Document
filed with the AMF on 1 August 2014 contains an update of note 3.g to the consolidated financial statements
which can be found on pages 100 and 101, as well as an amendment to the Risks Relating to BNPP and its
Industry which can be found on pages 142 and 143.
BNP Paribas
16 boulevard des Italiens
75009 Paris
France
Lars Machenil
In his capacity as Chief Financial Officer

Stéphane de Marnhac
In his capacity as Head of Investor
Relations and Financial Information

Dated 9 October 2014
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In accordance with Articles L. 412-1 and L. 621-8 of the French Code monétaire et financier and with the
General Regulations (Règlement général) of the French Autorité des marchés financiers ("AMF"), in
particular Articles 211-1 to 216-1, the AMF has granted to this Fifth Supplement the visa n° 14-543 on 10
October 2014. This Fifth Supplement has been prepared by BNPP, BNPP B.V., BP2F, BNPPF and BGL and
BNPP's signatories assume responsibility for it on behalf of BNPP, BNPP B.V., BP2F, BNPPF and BGL,
save that BNPP, BNPP B.V., BP2F and BNPPF accept no responsibility for the BGL Interim Financial
Statements. This Fifth Supplement and the Base Prospectus, as amended by the Previous Supplements, may
only be used for the purposes of a financial transaction if completed by Final Terms. In accordance with
Article L. 621-8-1-I of the French Code monétaire et financier, the visa has been granted following an
examination by the AMF of "whether the document is complete and comprehensible, and whether the
information in it is coherent". It does not imply that the AMF has verified the accounting and financial data
set out in it. This visa has been granted subject to the publication of Final Terms in accordance with Article
212-32 of the AMF's General Regulations, setting out the terms of the securities being issued.
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Sixth Supplement dated 7 November 2014
to the Note, Warrant and Certificate Programme Base Prospectus dated 5 June 2014

BNP Paribas Arbitrage Issuance B.V.
(incorporated in The Netherlands)
(as Issuer)

BNP Paribas
(incorporated in France)
(as Issuer and Guarantor)

BNP Paribas Fortis Funding
(incorporated in Luxembourg)
(as Issuer)

BNP Paribas Fortis SA/NV
(incorporated in Belgium)
(as Guarantor)

BGL BNP Paribas
(incorporated in Luxembourg)
(as Issuer)

Note, Warrant and Certificate Programme
This sixth supplement (the "Sixth Supplement") is supplemental to, and should be read in conjunction with,
the base prospectus dated 5 June 2014 (the "Base Prospectus"), the first supplement to the Base Prospectus
dated 11 July 2014 (the "First Supplement"), the second supplement to the Base Prospectus dated
7 August 2014 (the "Second Supplement"), the third supplement to the Base Prospectus dated
5 September 2014 (the "Third Supplement"), the fourth supplement to the Base Prospectus dated
22 September 2014 (the "Fourth Supplement") and the fifth supplement dated 10 October 2014 (the "Fifth
Supplement" and, together with the First Supplement, the Second Supplement, the Third Supplement and
the Fourth Supplement, the "Previous Supplements"), in each case, in relation to the Note, Warrant and
Certificate Programme (the "Programme") of BNP Paribas Arbitrage Issuance B.V. ("BNPP B.V."), BNP
Paribas ("BNPP"), BNP Paribas Fortis Funding ("BP2F"), BNP Paribas Fortis SA/NV ("BNPPF") and BGL
BNP Paribas ("BGL").
The Base Prospectus and the Previous Supplements together constitute a base prospectus for the purposes of
Article 5.4 of Directive 2003/71/EC of 4 November 2003 (the "Prospectus Directive") as amended (which
includes the amendments made by Directive 2010/73/EU) to the extent that such amendments have been
implemented in a relevant Member State of the European Economic Area. The Autorité des Marchés
Financiers (the "AMF") granted visa no. 14-276 on 5 June 2014 in respect of the Base Prospectus, visa no.
14-391 on 11 July 2014 in respect of the First Supplement, visa no. 14-457 on 7 August 2014 in respect of
the Second Supplement, visa no. 14-485 on 5 September 2014 in respect of the Third Supplement, visa no.
14-510 on 22 September 2014 in respect of the Fourth Supplement and visa no. 14-543 on 10 October 2014
in respect of the Fifth Supplement. Application has been made to the AMF for approval of this Sixth
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Supplement in its capacity as competent authority pursuant to Article 212-2 of its Règlement Général which
implements the Prospectus Directive in France.
BNPP (in respect of itself and BNPP B.V.), BNPP B.V. (in respect of itself), BP2F (in respect of itself),
BNPPF (in respect of itself and BP2F) and BGL (in respect of itself) accept responsibility for the information
contained in this Sixth Supplement save that BNPP B.V., BP2F, BNPPF and BGL accept no responsibility
for the information contained in the Fourth Update to the BNPP 2013 Registration Document. To the best of
the knowledge of BNPP, BNPP B.V., BP2F, BNPPF and BGL (who have taken all reasonable care to ensure
that such is the case), the information contained herein is, subject as provided in the preceding sentence, in
accordance with the facts and does not omit anything likely to affect the import of such information.
Unless the context otherwise requires, terms defined in the Base Prospectus, as amended by the Previous
Supplements, shall have the same meanings when used in this Sixth Supplement.
To the extent that there is any inconsistency between (i) any statement in this Sixth Supplement and (ii) any
statement in, or incorporated by reference in, the Base Prospectus, as amended by the Previous Supplements,
the statement referred to in (i) above will prevail.
References in this Sixth Supplement to paragraphs of the Base Prospectus are to the Base Prospectus as
amended by the Previous Supplements. References in this Sixth Supplement to page numbers in the Base
Prospectus are to the page numbers in the Base Prospectus without taking into account any amendments
made in the Previous Supplements.
Copies of this Sixth Supplement may be obtained free of charge at the specified offices of BNP Paribas
Securities Services, Luxembourg Branch and BNP Paribas Arbitrage S.N.C. and will be available on the
website of BNP Paribas (https://rates-globalmarkets.bnpparibas.com/gm/Public/LegalDocs.aspx) and on the
website of the AMF (www.amf-france.org).
This Sixth Supplement has been prepared in accordance with Article 16.1 of the Prospectus Directive and
pursuant to Article 212-25 of the AMF’s Règlement Général, for the purposes of giving information which
amends or is additional to the information already contained in the Base Prospectus, as amended by the
Previous Supplements.
This Sixth Supplement has been prepared for the purposes of:
(A)

incorporating by reference BNPP's Actualisation du Document de référence 2013 déposée auprès de
l'AMF le 4 novembre 2014 (in English) (the "Fourth Update to the BNPP 2013 Registration
Document") and inserting a related cross-reference table in the "Documents Incorporated by
Reference" section of the Base Prospectus, as amended by the Previous Supplements;

(B)

amending the "Programme Summary in relation to this Base Prospectus" and the "Pro Forma Issue
Specific Summary of the Programme in relation to this Base Prospectus";

(C)

amending the "Terms and Conditions of the Notes";

(D)

amending the "Description of BNPP Indices";

(E)

amending the "Taxation" section;

(F)

amending the "Offering and Sale" section;

(G)

amending the "General Information" section; and
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(H)

amending the "Programme Summary in relation to this Base Prospectus (in French)" and the "Pro
Forma Issue Specific Summary of the Programme in relation to this Base Prospectus (in French)".

The amendments referred to in (A) above have been made to incorporate by reference BNPP's Fourth Update
to the BNPP 2013 Registration Document. The amendments referred to in (B), (G) and (H) above have been
made to reflect the updated disclosure referred to in (A) above. The amendments referred to in (C) above
have been made to amend the provisions pursuant to Note Condition 4(c) to the extent that they relate to
Italian Listed Notes issued under the Programme to satisfy certain requirements for such Italian Listed Notes
to be listed on the MOT Market in the Republic of Italy. The amendments referred to in (D) above have
been made in order to add new indices to the "Description of BNPP Indices" section of the Base Prospectus.
The amendments referred to in (E) above have been made to introduce disclosure in respect of Denmark into
the "Taxation" section. The amendments referred to in (F) above have been made to introduce disclosure in
respect of Denmark into the "Offering and Sale" section.
In accordance with Article 16.2 of the Prospectus Directive, in the case of an offer of Securities to the public,
investors who, before this Sixth Supplement is published, have already agreed to purchase or subscribe for
Securities issued under the Programme which are affected by the amendments made in this Sixth
Supplement, have the right, exercisable before the end of the period of three working days beginning with
the working day after the date of publication of this Sixth Supplement to withdraw their acceptances. This
right to withdraw shall expire by close of business on 14 November 2014.
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AMENDMENTS TO THE PROGRAMME SUMMARY IN RELATION TO THE BASE
PROSPECTUS AND PRO FORMA ISSUE SPECIFIC SUMMARY OF THE PROGRAMME IN
RELATION TO THE BASE PROSPECTUS
1.

The "Programme Summary in relation to this Base Prospectus" on pages 16 to 62 of the Base
Prospectus is amended as follows:
(a)

In Element B.12, a new table in the form set out below is deemed inserted immediately
following the table entitled "Comparative Interim Financial Data for the six-month
period ended 30 June 2014 – In millions of EUR" (as inserted by virtue of the Second
Supplement) under the heading "In relation to BNPP:":

Comparative Interim Financial Data
30 September 2014 – In millions of EUR

for

the

nine-month

period

ended

30/09/2014

30/09/2013*

Revenues

29,018

28,940

Cost of risk

(2,693)

(2,785)

Net income, Group share

-1,147

4,708

30/09/2014

31/12/2013

10.1%

10.3%

2,068,635

1,810,522*

Consolidated loans and receivables
due from customers

647,129

612,455*

Consolidated items due to customers

616,926

553,497*

Shareholders' equity (Group share)

87,588

87,433*

* Restated

Common equity Tier 1 ratio (Basel 3
fully loaded, CRD4)
Total consolidated balance sheet

* Restated following the application of accounting standards IFRS10, IFRS11 and IAS32
revised
(b)
B.13

Element B.13 is deleted and replaced with the following:
Events
impacting
the Issuer's
solvency

As at 7 August 2014 (in the case of BNPP B.V., BP2F, BNPPF and BGL)
and as at 7 November 2014 (in the case of BNPP) and to the best of the
Issuers' knowledge, there have not been any recent events which are to a
material extent relevant to the evaluation of the Issuers' solvency since 31
December 2013 (in the case of BNPP B.V., BP2F, BNPPF and BGL) or
30 June 2014 (in the case of BNPP).
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2.

The "Pro Forma Issue Specific Summary of the Programme in relation to this Base Prospectus" on
pages 63 to 113 of the Base Prospectus is amended as follows:
(a)

In Element B.12, a new table in the form set out below is deemed inserted immediately
following the table entitled "Comparative Interim Financial Data for the six-month
period ended 30 June 2014 – In millions of EUR" (as inserted by virtue of the Second
Supplement) under the heading "[Insert where BNPP is the Issuer:":

Comparative Interim Financial Data
30 September 2014 – In millions of EUR

for

the

nine-month

period

ended

30/09/2014

30/09/2013*

Revenues

29,018

28,940

Cost of risk

(2,693)

(2,785)

Net income, Group share

-1,147

4,708

30/9/2014

31/12/2013

10.1%

10.3%

2,068,635

1,810,522*

Consolidated loans and receivables
due from customers

647,129

612,455*

Consolidated items due to customers

616,926

553,497*

Shareholders' equity (Group share)

87,588

87,433*

* Restated

Common equity Tier 1 ratio (Basel 3
fully loaded, CRD4)
Total consolidated balance sheet

* Restated following the application of accounting standards IFRS10, IFRS11 and IAS32
revised]
(b)
B.13

Element B.13 is deleted and replaced with the following:
Events
impacting
the Issuer's
solvency

[As at [Insert where BNPP is not the Issuer: 7 August 2014][Insert where
BNPP is the Issuer: 7 November 2014] and to the best of the Issuer's
knowledge, there have not been any recent events which are to a material
extent relevant to the evaluation of the Issuer's solvency since [Insert
where BNPP is not the Issuer: 31 December 2013][Insert where BNPP is
the Issuer: 30 June 2014].]
[Specify any recent events which are to a material extent relevant to the
evaluation of the Issuer's solvency]

(c)

In Element B.19/B.12, a new table in the form set out below is deemed inserted immediately
following the table entitled "Comparative Interim Financial Data for the six-month
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period ended 30 June 2014 – In millions of EUR" (as inserted by virtue of the Second
Supplement) under the heading "[Insert where BNPP is the Guarantor:":

Comparative Interim Financial Data
30 September 2014 – In millions of EUR

for

the

nine-month

period

ended

30/09/2014

30/09/2013*

Revenues

29,018

28,940

Cost of risk

(2,693)

(2,785)

Net income, Group share

-1,147

4,708

30/09/2014

31/12/2013

10.1%

10.3%

2,068,635

1,810,522*

Consolidated loans and receivables
due from customers

647,129

612,455*

Consolidated items due to customers

616,926

553,497*

Shareholders' equity (Group share)

87,588

87,433*

* Restated

Common equity Tier 1 ratio (Basel 3
fully loaded, CRD4)
Total consolidated balance sheet

* Restated following the application of accounting standards IFRS10, IFRS11 and IAS32
revised
(d)
B.13

Element B.19/B.13 is deleted and replaced with the following:
Events
impacting
the
Guarantor's
solvency

[As at [Insert where BNPPF is the Guarantor: 7 August 2014][Insert
where BNPP is the Guarantor: 7 November 2014] and to the best of the
Guarantor's knowledge, there have not been any recent events which are
to a material extent relevant to the evaluation of the Guarantor's solvency
since [Insert where BNPPF is the Guarantor: 31 December 2013][Insert
where BNPP is the Guarantor: 30 June 2014].]
[Specify any recent events which are to a material extent relevant to the
evaluation of the Guarantor's solvency]
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DOCUMENTS INCORPORATED BY REFERENCE
On 4 November 2014, BNPP filed with the AMF its Actualisation du Document de référence 2013 déposée
auprès de l'AMF le 4 novembre 2014 including the unaudited financial information of BNPP as at and for the
nine-month period ended 30 September 2014 under No. D.14-0123-A04.
A free English translation of BNPP’s Actualisation du Document de référence 2013 déposée auprès de
l'AMF le 4 novembre 2014 has been filed with the AMF on 4 November 2014 for the purposes of the
Prospectus Directive and, by virtue of this Sixth Supplement and other than the sections entitled "Person
Responsible for the Update to the Registration Document", the "Table of Concordance" and the reference to
a completion letter (lettre de fin de travaux) therein, is incorporated in, and forms part of, the Base
Prospectus, as amended by the Previous Supplements.
The section "DOCUMENTS INCORPORATED BY REFERENCE" in the Base Prospectus, as amended by
the Previous Supplements, is updated accordingly as follows:
(a)

the following new paragraph (w) is added under paragraph (v) (which was added to the Base
Prospectus by virtue of the Third Supplement and amended by virtue of the Fifth Supplement):
"(w)

(b)

BNP'’s Actualisation du Document de référence 2013 déposée auprès de l'AMF le 4
novembre 2014 (in English) other than the sections entitled "Person Responsible for the
Update to the Registration Document", the "Table of Concordance" and the reference to a
completion letter (lettre de fin de travaux) therein (the "Fourth Update to the BNPP 2013
Registration Document") therein";

the following table is inserted immediately following the table entitled "Third Update to the BNPP
2013 Registration Document" (which was added to the Base Prospectus by virtue of the Second
Supplement):
Fourth Update to the BNPP 2013 Registration Document
1.

Quarterly Financial Information

Pages 3 to 68 of the Fourth Update to the BNPP
2013 Registration Document

1.1

Group Presentation

Page 3 of the Fourth Update to the BNPP 2013
Registration Document

1.2

Third Quarter 2014 Results

Pages 4 to 67 of the Fourth Update to the BNPP
2013 Registration Document

1.3

Long-term
ratings

1.4

Related parties

Page 68 of the Fourth Update to the BNPP 2013
Registration Document

1.5

Risk Factors

Page 68 of the Fourth Update to the BNPP 2013
Registration Document

1.6

Recent events

Page 68 of the Fourth Update to the BNPP 2013
Registration Document

2.

Corporate Governance

Page 69 of the Fourth Update to the BNPP 2013
Registration Document

and

short-term

credit Page 68 of the Fourth Update to the BNPP 2013
Registration Document
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(c)

3.

Additional Information

Page 70 of the Fourth Update to the BNPP 2013
Registration Document

3.1

Contingent Liabilities

Page 70 of the Fourth Update to the BNPP 2013
Registration Document

3.2

Significant Changes

Page 70 of the Fourth Update to the BNPP 2013
Registration Document

3.3

Documents on Display

Page 70 of the Fourth Update to the BNPP 2013
Registration Document

3.4

Trends

Page 70 of the Fourth Update to the BNPP 2013
Registration Document

4.

Statutory Auditors

Page 71 of the Fourth Update to the BNPP 2013
Registration Document

in the penultimate paragraph, the penultimate sentence is deleted and replaced with the following:
"Each of the documents incorporated by reference in (d) to (w) above will only be made available by
the relevant Issuer or Guarantor to which such document relates.".
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AMENDMENTS TO THE TERMS AND CONDITIONS OF THE NOTES
In relation to the amendments to the Terms and Conditions of the Notes set out in this section: (i) text which,
by virtue of this Sixth Supplement is deleted from the Terms and Conditions of the Notes is shown with a line
through the middle of the relevant deleted text, and (ii) text which, by virtue of this Sixth Supplement is added
to the Terms and Conditions of the Notes is shown underlined.
The Terms and Conditions of the Notes on pages 339 to 411 of the Base Prospectus are amended by:
1.

the amendment of sub-condition 4(c) as set out in quotation marks on pages 10 to 13 of this Sixth
Supplement:

"(c)

FX Disruption Event
(i)

If on (A) any Settlement Currency Exchange Rate Observation Date or (B) (other
than in the case of a FX Disruption Event which is a Dual Exchange Rate Event,
Illiquidity Disruption or an Unscheduled Holiday) if a Specified Exchange Rate is
specified in the applicable Final Terms, the second Business Day prior to the due
date for payment of any amount calculated using such Specified Exchange Rate, the
Calculation Agent determines that a FX Disruption Event has occurred and is
subsisting it will give notice (an "FX Disruption Notice") to the Noteholders in
accordance with Condition 16 as soon as reasonably practicable thereafter and, in
any event, prior to the relevant due date for payment of the relevant amount to be
calculated using such Settlement Currency Exchange Rate or Specified Exchange
Rate, as applicable.

(ii)

Following the occurrence of a FX Disruption Event:

(iii)

(A)

the date for payment of the relevant amount to be calculated using the
Settlement Currency Exchange Rate or Specified Exchange Rate, as
applicable, will be postponed to the earlier of (i) the second Business Day
following the date on which the Calculation Agent determines that a FX
Disruption Event is no longer subsisting or (ii) the day falling thirty (30)
calendar days following the scheduled due date for payment of such amount
(the "Postponed DE Payment Date"); and

(B)

(i) in the case of (A)(i) above, the Issuer will pay the relevant amount in the
Settlement Currency on the Postponed DE Payment Date or (ii) in the case
of (A)(ii) above, subject to paragraphs (iii), (iv) and (v) below, in lieu of
paying the relevant amount in the Settlement Currency, the Issuer will pay
the relevant unconverted amount in the Specified Currency (each a
"Specified Currency Amount") on the Postponed DE Payment Date.

If the Issuer elects to pay the Specified Currency Amount as provided in paragraph
(ii)(B) above it may (but is not obliged to) give notice to the Noteholders in
accordance with Condition 16 (an "Issuer Account Information Notice")
requesting from each Noteholder such information as it deems appropriate in order
to pay the Specified Currency Amount to such Noteholder (including, inter alios,
account information into which in the determination of the Calculation Agent the
Specified Currency Amount may be paid). Upon receipt of an Issuer Account
Information Notice, each Noteholder must deliver to the Calculation Agent in
accordance with paragraph (vi) below with a copy to the Principal Paying Agent a
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notice (a "Noteholder Account Information Notice") not later than 20 calendar
days following receipt of the Issuer Account Information Notice (the "Account
Information Cut-off Date") specifying details of an account in which, in the
determination of the Calculation Agent, the relevant Specified Currency Amount
may be paid. If any Noteholder fails to deliver a valid Noteholder Account
Information Notice by the Account Information Cut-off Date, the Issuer will pay or
cause to be paid the relevant Specified Currency Amount as soon as practicable
following receipt of the relevant Noteholder Account Information Notice, Provided
That if any Noteholder fails to deliver a Noteholder Account Information Notice
prior to the 40 fortieth calendar days following deemed receipt of the Issuer Account
Information Notice, then (a) in the case of Notes which are not Italian Listed Notes,
the Issuer shall be discharged from its obligation to pay to such Noteholder the
Specified Currency Amount and shall have no further obligation or liability
whatsoever in respect thereof and (b), in the case of Italian Listed Notes, the
Calculation Agent will calculate an adjustment and, if applicable, make an
alternative payment in accordance with Condition 4(c)(v) below.
(iv)

In the event that the Calculation Agent determines that it is unlawful, impossible or
otherwise impracticable to pay any Specified Currency Amount (other than as a
result of the failure to deliver a Noteholder Account Information Notice, if
applicable) on the due date for payment thereof (a "Non-Transferability Event"),
the Issuer shall notify the Noteholders in accordance with Condition 16 that such
due date for payment has been postponed until the first date on which in the opinion
of the Calculation Agent the relevant Non-Transferability Event is no longer
subsisting.

(v)

Notwithstanding paragraphs (ii) to (iv) above, the Calculation Agent:
(A)

may, in the case of Notes other than Italian Listed Notes, acting in a
commercially reasonable manner may make such adjustment to the
Conditions and/or the applicable Final Terms as it determines to be
necessary or desirable to reflect or account for any market practice that
develops in respect of the relevant FX Disruption Event;, or

(B)

in the case of Italian Listed Notes, if not more than six months following the
scheduled date for any payment affected by a FX Disruption Event, such
payment has not been made in accordance with paragraphs (ii) to (iv) above,
acting in good faith and a commercially reasonable manner and taking into
consideration all available information that it deems relevant, shall (i) make
such adjustment to the Conditions and/or the applicable Final Terms as it
shall determines to be necessary or desirable to reflect or account for any
market practice relating to the occurrence of that develops in respect of the
relevantan FX Disruption Event and (ii) in lieu of the Specified Currency
Amount make payment of such amount of the Specified Currency or the
Settlement Currency as it, acting in good faith and in a commercially
reasonable manner, determines to be appropriate taking into account the FX
Disruption Event and, if applicable, the failure to deliver a Noteholder
Account Information Notice.

(v)
In each case, uUpon the Calculation Agent making such adjustment, the
Issuer shall give notice as soon as practicable to Noteholders in accordance with
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Condition 16 stating the adjustment to the Conditions and/or the applicable Final
Terms.
(vi)

Any Noteholder Account Information Notice from a Noteholder to the Calculation
Agent will be validly given if delivered in writing to the Calculation Agent at the
address specified for such purposes in the applicable Final Terms. Any such notice
shall be deemed to have been given on the day when delivered or if delivered after
5.00 p.m. (London time) on any day or on any day on which commercial banks were
not open for business in London, the first day thereafter on which commercial banks
are open for business in London. The relevant Noteholder must provide satisfactory
evidence to the Calculation Agent of its holding of the relevant Notes.

(vii)

For the avoidance of doubt, no Interest Period will be adjusted as a result of the
postponement of any interest payment pursuant to this Condition 4(c), and no
additional interest will be paid in respect of any postponement of the date for
payment..

(viii)

For these purposes "FX Disruption Event" means the occurrence of any of the
following events:
(A)

an Inconvertibility Event;

(B)

a Dual Exchange Rate Event;

(C)

an Illiquidity Disruption; or

(D)

an Unscheduled Holiday.

Where:
(E)
"Dual Exchange Rate Event" means, with respect to any Settlement
Currency Exchange Rate that the Settlement Currency Exchange Rate or any
component rate of exchange thereof splits into dual or multiple currency exchange
rates.
(F)
"Illiquidity Disruption" means, in relation to a Settlement Currency
Exchange Rate, the occurrence of an event on a Settlement Currency Observation
Date (or, if different, the day on which rates for that Settlement Currency
Observation Date would, in the ordinary course, be published or announced by the
relevant price source) which makes it impossible to obtain a firm quote of the
Settlement Currency Exchange Rate for an amount to be determined by the
Calculation Agent (either in one transaction or a commercially reasonable number of
transactions that, when taken together, total such amount determined by the
Calculation Agent);
(G)
"Inconvertibility Event" means the occurrence of any event or existence of
any condition that has the effect of it being impossible, illegal or impracticable for,
or has the effect of prohibiting, restricting or materially delaying the ability of the
Issuer and/or any of its Affiliates (I) to convert the Specified Currency into the
Settlement Currency through customary legal channels; (II) to effect currency
transactions on terms as favourable as those available to residents of the Reference
Jurisdiction; or (III) to freely and unconditionally transfer or repatriate funds (in the
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Specified Currency or the Settlement Currency) from accounts inside the Reference
Jurisdiction to accounts outside the Reference Jurisdiction or between accounts
inside the Reference Jurisdiction.
(H)
"Reference Jurisdiction" means the jurisdiction specified as such in the
applicable Final Terms.
(I)
"Unscheduled Holiday" means, in respect of any Settlement Currency
Exchange Rate Observation Date, any date on which such date is not a Business Day
and the market was not aware of such fact (by means of a public announcement or
by reference to other publicly available information) until a time later than 9.00 a.m.
local time in the principal financial centre of the Specified Currency or Settlement
Currency (which, if the Specified Currency or Settlement Currency is Australian
dollars or New Zealand dollars shall be Sydney or Auckland, respectively) two
Business Days prior to such day." and
2.

the amendment of Condition 12 (Definitions) (as amended by the Previous Supplements) as follows:

(a)

by the amendment of the definition of "Settlement Currerncy Exchange Rate" as shown below:
"Settlement Currency Exchange Rate" means in respect of a Settlement Currency Exchange Rate
Observation Date, the rate of exchange (including any rates of exchange pursuant to which the
relevant rate of exchange is derived) between the currencies and from the source(s) and at the time in
each case specified in the applicable Final Terms on such day, as determined by the Calculation
Agent, provided that if any source specified in the applicable Final Terms is not available or the
Calculation Agent determines that there has been a Price Source Materiality Event, any such rate of
exchange may be determined by the Calculation Agent by reference to such sources as it, any such
rate of exchange may be determined by the Calculation Agent by reference to such sources as it, in
its sole discretion, acting in good faith and in a commercially reasonable manner having taken into
account any relevant market practice, considers in its sole discretion to be appropriate"; and

(b)

by the insertion of a new definition as set out below immediately following the definition of
"Postponed DE Payment Date" (as previously inserted by the Fifth Supplement):
""Price Materiality Event" means that, in respect of the determination of any Settlement Currency
Exchange Rate, the Calculation Agent determines that the rate derived at the relevant time from the
source specified in the Final Terms differs from the rate that would be derived at the relevant time
from a source that the Calculation Agent deems, in good faith and in a commercially reasonable
manner having taken into account any relevant market practice, to be equivalent, by more than 3 per
cent."
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AMENDMENTS TO THE DESCRIPTION OF BNPP INDICES
The section "Description of BNPP Indices" on pages 1012 to 1048 of the Base Prospectus is amended as set
out below:
1.

The following row is deleted from the table which begins on page 1017 of the Base Prospectus under
paragraph 2. (Thematic Mutual Fund Indices):

BNP Paribas Fd - Income Fund
Stars Index (USD)

USD

ER

Star managers

ER

Star managers

0%

150%

450%

BNPIICFU
Index

0%

150%

4.50%

BNPIICFU
Index

And replaced with the following row:

BNP Paribas Fd - Income Fund
Stars Index (USD)

2.

USD

The following rows are added to the table which begins on page 1035 of the Base Prospectus under
paragraph 10. (Volatility Indices):

BNP Paribas US Volatility
Dynamic Short controlled ETN

USD

BNP Paribas Volatility Mean
Reversion US

USD

TR

ER

Short

Short
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Future

Future

CBOE SPX
Volatility Index

BNPIVMRI

CBOE
SPX
Volatility Index

BNPIVMRU

AMENDMENTS TO THE TAXATION SECTION
The section "Taxation" on pages 1125 to 1180 of the Base Prospectus is amended by the insertion of the
following new sub-section: immediately following the sub-section on page 1138 entitled "Czech Republic
Taxation":
"DANISH TAXATION
The following is a summary description of the taxation in Denmark of Notes, Warrants and Certificates
according to Danish tax laws in force as of the date of this Base Prospectus and is subject to any changes in
law and the interpretation and application thereof, which changes could be made with retroactive effect. The
following summary does not purport to be a comprehensive description of all the tax considerations that may
be relevant to a decision to invest, hold or dispose of Notes, Warrants or Certificates, and does not purport
to deal with the tax consequences applicable to all categories of investors, some of which (such as
professional dealers in securities) may be subject to special rules. Potential investors are under all
circumstances strongly recommended to contact their own tax advisor to clarify the individual consequences
of their investment, holding and disposal of Notes, Warrants or Certificates.
Taxation of Notes
Taxation at source
Under existing Danish tax laws, no general withholding tax or coupon tax will apply to payments of interest
or principal or other amounts due on the Notes, other than in certain cases on payments in respect of
controlled debt in relation to the Issuer as referred to in The Danish Corporation Tax Act (in Danish
"Selskabsskatteloven") of 14 November 2012 (as amended). This will not have any impact on Noteholders
who are not in a relationship whereby they control, or are controlled, by the relevant Issuer or where the
holders of the Notes and the relevant Issuer are not controlled by the same group of shareholders.
Resident Noteholders
Private individuals, including individuals who are engaged in financial trade, companies and similar
enterprises resident in Denmark for tax purposes or receiving interest on the Notes through their permanent
establishment in Denmark are liable to pay tax on such interest.
Capital gains and losses are taxable to individuals and corporate entities in accordance with the Danish
Capital and Exchange Gains Act (in Danish "Kursgevinstloven") of 18 September 2013 (as amended) (the
"Danish Capital and Exchange Gains Act"). Gains and losses on Notes issued to corporate entities are
generally included in the taxable income in accordance with a mark-to-market principle (in Danish
"lagerprincippet"), i.e. on an unrealised basis.
Gains and losses on Notes issued to individuals are generally included in the taxable income on a realised
basis. The net gain is taxed as capital income at a rate of up to 42 per cent. in 2014. However, the gain or loss
will only be included in the taxable income when the net gain or loss for the year on debt claims, on debt
denominated in foreign currency and on investment certificates in bond-based investment funds subject to
minimum taxation in total exceeds DKK 2,000.
Gains and losses on Notes issued to corporate entities are taxed at the ordinary corporate income tax rate.
Structured notes can be designed in many ways and with many different underlying assets or in a way that
the yield will depend on various index or currency flows. When structured notes are issued the following tax
rules apply.
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Gains and losses on structured notes are generally treated as gains and losses on financial instruments in
accordance with section 29(3) of the Danish Capital and Exchange Gains Act. However, there are exceptions
– for example, notes which are adjusted in relation to developments in the consumer prices index (as
computed by Statistics Denmark (in Danish "Danmarks Statistik")), the net consumer-price index or a similar
index within the European Union or any of its member states. The gains and losses are calculated
irrespective of the rules applying to the underlying asset.
Gains and losses on structured notes issued to both corporate entities and individuals are predominantly
treated as taxable income in accordance with a mark-to-market principle (in Danish "lagerprincippet"), i.e.
on an unrealised basis.
Corporate entities are generally able to deduct losses on structured notes, but individuals may only deduct
losses on structured notes against gains on other financial instruments. However, in both cases, certain
restrictions and exceptions apply.
Pension funds and other entities governed by the Danish Act on Taxation of Pension Investments Returns (in
Danish "Pensionsafkastbeskatningsloven") of 22 February 2011 (as amended) are, irrespective of realisation,
taxed on the annual increase or decrease in the fair market value of the Notes according to a mark-to-market
principle (in Danish "lagerprincippet") as specifically laid down in the Danish Capital and Exchange Gains
Act. The net return is generally taxed at a flat rate of 15.3 per cent.
Non-resident Noteholders
Under existing Danish tax laws, payments of interest or principal amounts to any non-resident Noteholder
are not subject to taxation in Denmark. No withholding tax is payable with respect to such payments and any
capital gain realised upon the sale, exchange or retirement of a Note is not subject to taxation in Denmark
other than in certain cases on payments in respect of controlled debt as referred to in this sub-section under
“Taxation at source” above.
This tax treatment applies solely to Noteholders who are not subject to full tax liability in Denmark or
included in a Danish joint taxation scheme and do not carry on business in Denmark through a permanent
establishment.
Taxation of Warrants and Certificates
Warrants and Certificates can either be taxed separately as a financial instrument or as a gain or loss on the
underlying asset.
In order not to be taxed separately, a number of conditions must be met, including in particular, that the
parties to the warrant instrument remain the same and that the underlying asset will be delivered (as opposed
to cash settlement). If taxation takes place as taxation of the underlying asset, the nature of the taxation will
depend on the type of asset in question.
If the underlying asset is a debt claim, taxation of such Warrants and Certificates will take place in
accordance with the Act. If the underlying financial asset is of a kind that will lead to taxation under the
Danish Act on Capital Gains Tax on Shares (in Danish: "Aktieavancebeskatningsloven") of 31 October 2013
(as amended), the holder of Warrants and Certificates will be deemed a shareholder for Danish tax purpose
and be taxed in the following manner;
Resident personal holders of Warrants and Certificates
Sale, redemption or other disposals of Warrants and Certificates covered by the Danish Act on Capital Gains
Tax on Shares are considered a realisation for Danish tax purposes. A capital gain or loss obtained by a
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Danish resident personal shareholder through a disposal of Warrants or Certificates is taxable or tax
deductible in Denmark, respectively.
Capital gains will be subject to taxation as share income at a rate of 27 per cent. on annual share income up
to DKK 49,200 and 42 per cent. of share income exceeding DKK 49,200. The stated amount limits are
applicable for 2014. The amount limits are doubled for married couples co-habiting at the end of the income
year. Losses upon the realisation of Warrants and Certificates can be deducted.
Resident corporate holders of Warrants and Certificates
Danish resident holders of shares are subject to tax on dividends. Companies holding at least 10 per cent of a
Danish company (subsidiary shares) are as a general rule, however, not liable to pay tax on dividends
irrespective of the period of ownership. The corporate tax rate is 24.5 per cent in 2014.
Non-Resident holders of Warrants and Certificates
For non-tax residents, capital gains on shareholdings remain tax free irrespective of ownership percentage
and ownership period. Generally, corporate shareholders are also exempt from tax on dividends if holding 10
per cent or more in a Danish company however exceptions apply. Dividends paid to corporate shareholders
holding less than 10 per cent or dividends paid to individuals are subject to Danish withholding tax at a rate
of up to 27 per cent."
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AMENDMENTS TO THE "OFFERING AND SALE" SECTION
The section "Offering and Sale" on pages 1209 to 1219 of the Base Prospectus is amended by the insertion of
the following new sub-section: immediately following the sub-section on page 1219 entitled "Australia":
"Denmark
The Securities have not been offered or sold and may not be offered, sold or delivered directly or indirectly
in Denmark, unless in compliance with Chapters 6 or 12 of the Danish Securities Trading Act, Consolidated
Act No. 831 of 12 June 2014 and the Danish Prospectus Executive Orders issued pursuant thereto all as
amended from time to time."
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AMENDMENTS TO THE GENERAL INFORMATION SECTION
The section "General Information" on pages 1220 to 1229 of the Base Prospectus is amended as follows:
(a)

the paragraphs under the heading "4. Documents Available" starting on page 1220 are amended as
follows:
(i)

by the deletion of the word "and" from the end of sub-paragraph (xxii) (which was added to
the Base Prospectus by virtue of the Third Supplement);

(ii)

the "." at the end of sub-paragraph (xxiii) (which was added to the Base Prospectus by virtue
of the Third Supplement) is deleted and replaced with "; and";

(iii)

the following new sub-paragraph is added:
"(xxiv) the Fourth Update to the BNPP 2013 Registration Document."; and

(iv)

the first sentence in the last paragraph under the heading "4. Documents Available" on page
1221 (as amended by virtue of the Second Supplement) is deleted and replaced with the
following:
"In the case of (iii), (ix), (xv), (xvi), (xvii), (xviii) and (xxiv) above, the documents are also
available via BNPP's website: "www.invest.bnpparibas.com"."; and

(b)

the first paragraph under the heading "6. Legal and Arbitration Proceedings" on page 1222 of the
Base Prospectus (as amended by the Previous Supplements, including, most recently, the Second
Supplement), shall be deleted and replaced with the following:
"Save as disclosed on (a) pages 100 to 101 and 137 to 138 of the Third Update to the BNPP 2013
Registration Document and (b) page 70 of the Fourth Update to the BNPP 2013 Registration
Document, there have been no governmental, legal or arbitration proceedings (including such
proceedings which are pending or threatened of which BNPP is aware), during the period covering at
least twelve (12) months prior to the date of this Sixth Supplement which may have, or have had in
the recent past, significant effects on BNPP and/or the Group's financial position or profitability."
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AMENDMENTS TO THE PROGRAMME SUMMARY IN RELATION TO THE BASE
PROSPECTUS (IN FRENCH) AND TO THE PRO FORMA ISSUE SPECIFIC SUMMARY OF THE
PROGRAMME IN RELATION TO THE BASE PROSPECTUS (IN FRENCH)
1.

Le "Résumé du Programme en relation avec le Prospectus de Base" figurant aux pages 1230 à 1287
du Prospectus de Base est modifié comme suit :
(a)

Dans l’élément B.12, un nouveau tableau dans la forme indiquée ci-dessous est présumé
inséré immédiatement à la suite du tableau intitulé "Données Financières Intermédiaires
Comparées pour la période de 6 mois se terminant le 30 juin 2014 - En millions
d’EUR" (inséré par le Second Supplément) situé sous le titre "En relation avec BNPP :" :

Données Financières Intermédiaires Comparées pour la période de 9 mois se terminant le 30
septembre 2014 - En millions d’EUR
30/09/2014

30/09/2013*

Produit Net Bancaire

29.018

28.940

Coût du Risque

(2.693)

(2.785)

Résultat Net, part du Groupe

-1.147

4.708

30/09/2014

31/12/2013

10,1%

10,3%

2.068.635

1.810.522*

Total des prêts et créances sur la
clientèle

647.129

612.455*

Total des dettes envers la
clientèle

616.926

553.497*

Capitaux Propres (part du
Groupe)

87.588

87.433*

* Retraité

Ratio Common equity Tier 1
(Bâle 3 plein, CRD 4)
Total du bilan consolidé

* Retraité à la suite de l’application des normes comptables IFRS10, IFRS11 et IAS32 révisée
(b)
B.13

L’élément B.13 est supprimé et remplacé par ce qui suit :
Evénements
impactant la
solvabilité de
l’Emetteur

Au 7 août 2014 (en relation avec BNPP B.V., BP2F, BNPPF et BGL) et
au 7 novembre 2014 (en relation avec BNPP) et à la connaissance de
l’Emetteur, il ne s’est produit aucun événement récent qui présente un
intérêt significatif pour l’évaluation de la solvabilité de l’Emetteur depuis
le 31 décembre 2013 (en relation avec BNPP B.V., BP2F, BNPPF et
BGL) ou le 30 juin 2014 (en relation avec BNPP).
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2.

Le "Modèle de Résumé du Programme Spécifique à l’Emission en relation avec le Prospectus de
Base" figurant aux pages 1288 à 1349 du Prospectus de Base est modifié comme suit :
(a)

Dans l’élément B.12, un nouveau tableau dans la forme indiquée ci-dessous est présumé
inséré immédiatement à la suite du tableau intitulé "Données Financières Intermédiaires
Comparées pour la période de 6 mois se terminant le 30 juin 2014 - En millions
d’EUR" (inséré par le Second Supplément) situé sous le titre "[A insérer si BNPP est
l’Emetteur :" :

Données Financières Intermédiaires Comparées pour la période de 9 mois se terminant le 30
septembre 2014 - En millions d’EUR
30/09/2014

30/09/2013*

Produit Net Bancaire

29.018

28.940

Coût du Risque

(2.693)

(2.785)

Résultat Net, part du Groupe

-1.147

4.708

30/09/2014

31/12/2013

10,1%

10,3%

2.068.635

1.810.522*

Total des prêts et créances sur la
clientèle

647.129

612.455*

Total des dettes envers la
clientèle

616.926

553.497*

Capitaux Propres (part du
Groupe)

87.588

87.433*

* Retraité

Ratio Common equity Tier 1
(Bâle 3 plein, CRD 4)
Total du bilan consolidé

* Retraité à la suite de l’application des normes comptables IFRS10, IFRS11 et IAS32 révisée]
(b)
B.13

L’élément B.13 est supprimé et remplacé par ce qui suit :
Evénements
impactant la
solvabilité de
l’Emetteur

[Au [A insérer si BNPP n’est pas l’Emetteur : 7 août 2014][A insérer
quand BNPP est l’Emetteur : 7 novembre 2014] et à la connaissance de
l’Emetteur, il ne s’est produit aucun événement récent qui présente un
intérêt significatif pour l’évaluation de la solvabilité de l’Emetteur depuis
le [A insérer si BNPP n’est pas l’Emetteur : 31 décembre 2013][A insérer
quand BNPP est l’Emetteur : 30 juin 2014].]
[Indiquer les évènements récents qui présentent un intérêt significatif
pour l’évaluation de la solvabilité de l’Emetteur.]

(c)

Dans l’élément B.19/B.12, un nouveau tableau dans la forme indiquée ci-dessous est
présumé inséré immédiatement à la suite du tableau intitulé "Données Financières
Intermédiaires Comparées pour la période de 6 mois se terminant le 30 juin 2014 - En
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millions d’EUR" (inséré par le Second Supplément) situé sous le titre "[A insérer si BNPP
est le Garant:" :

Données Financières Intermédiaires Comparées pour la période de 9 mois se terminant le 30
septembre 2014 - En millions d’EUR
30/09/2014

30/09/2013*

Produit Net Bancaire

29.018

28.940

Coût du Risque

(2.693)

(2.785)

Résultat Net, part du Groupe

-1.147

4.708

30/09/2014

31/12/2013

10,1%

10,3%

2.068.635

1.810.522*

Total des prêts et créances sur la
clientèle

647.129

612.455*

Total des dettes envers la
clientèle

616.926

553.497*

Capitaux Propres (part du
Groupe)

87.588

87.433*

* Retraité

Ratio Common equity Tier 1
(Bâle 3 plein, CRD 4)
Total du bilan consolidé

* Retraité à la suite de l’application des normes comptables IFRS10, IFRS11 et IAS32 révisée]
(d)
B.19/
B.13

L’élément B.19/B.13 est supprimé et remplacé par ce qui suit :
Evénements
impactant la
solvabilité
du Garant

[Au [A insérer quand BNPPF est le Garant : 7 août 2014][A insérer quand
BNPP est le Garant : 7 novembre 2014] et à la connaissance du Garant, il ne
s’est produit aucun événement récent qui présente un intérêt significatif pour
l’évaluation de sa solvabilité depuis le [A insérer quand BNPPF est le
Garant : 31 décembre 2013][A insérer quand BNPP est le Garant : 30 juin
2014].]
[Indiquer les évènements récents qui présentent un intérêt significatif pour
l’évaluation de la solvabilité du Garant.]
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RESPONSIBILITY STATEMENT
I hereby certify on behalf of BNPP, BNPP B.V., BP2F, BNPPF and BGL, having taken all reasonable care to
ensure that such is the case that, to the best of my knowledge, the information contained in this Sixth
Supplement is in accordance with the facts and contains no omission likely to affect its import.
The consolidated financial statements as of and for the year ended 31 December 2013 of BNPP were audited
by statutory auditors who issued an audit report which is incorporated by reference in the Base Prospectus, as
amended by the Previous Supplements. This report contains an emphasis of matter paragraph (paragraphe
d'observations) referring, inter alia, to note 3.g to the consolidated financial statements regarding the
provision related to US dollar payments involving parties subject to US sanctions. The First Update to the
BNPP 2013 Registration Document filed with the AMF on 30 April 2014 contains an update of note 3.g to
the consolidated financial statements which can be found on page 60. The Second Update to the BNPP 2013
Registration Document filed with the AMF on 7 July 2014 contains in particular the press release dated 30
June 2014 announcing a comprehensive settlement regarding the review of certain USD transactions by US
authorities, which can be found on pages 4 and 5 of the Second Update to the BNPP 2013 Registration
Document.
The Statutory Auditors’ report on the condensed consolidated financial statements of BNPP for the six
months ended 30 June 2014 presented in the Third Update to the BNPP 2013 Registration Document is given
on pages 140 to 141 and contains an emphasis of matter paragraph (paragraphe d'observations) referring,
inter alia, to note 3.g to the consolidated financial statements, which outlines the costs related to the
comprehensive settlement with US authorities. The Third Update to the BNPP 2013 Registration Document
filed with the AMF on 1 August 2014 contains an update of note 3.g to the consolidated financial statements
which can be found on pages 100 and 101, as well as an amendment to the Risks Relating to BNPP and its
Industry which can be found on pages 142 and 143.

BNP Paribas
16 boulevard des Italiens
75009 Paris
France
Alain Papiasse
in his capacity as Deputy Chief Operating Officer ; North America, Corporate and Investment Banking

Dated 7 November 2014

23

In accordance with Articles L. 412-1 and L. 621-8 of the French Code monétaire et financier and with the
General Regulations (Règlement général) of the French Autorité des marchés financiers ("AMF"), in
particular Articles 211-1 to 216-1, the AMF has granted to this Fifth Supplement the visa n° 14-593 on
7 November 2014. This Sixth Supplement has been prepared by BNPP, BNPP B.V., BP2F, BNPPF and BGL
and BNPP's signatories assume responsibility for it on behalf of BNPP, BNPP B.V., BP2F, BNPPF and
BGL, save that BNPP B.V., BP2F, BNPPF and BGL accept no responsibility for the BNPP Fourth Update to
the 2013 Registration Document. This Sixth Supplement and the Base Prospectus, as amended by the
Previous Supplements, may only be used for the purposes of a financial transaction if completed by Final
Terms. In accordance with Article L. 621-8-1-I of the French Code monétaire et financier, the visa has been
granted following an examination by the AMF of "whether the document is complete and comprehensible,
and whether the information in it is coherent". It does not imply that the AMF has verified the accounting
and financial data set out in it. This visa has been granted subject to the publication of Final Terms in
accordance with Article 212-32 of the AMF's General Regulations, setting out the terms of the securities
being issued.
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Seventh Supplement dated 8 January 2015
to the Note, Warrant and Certificate Programme Base Prospectus dated 5 June 2014

BNP Paribas Arbitrage Issuance B.V.
(incorporated in The Netherlands)
(as Issuer)
BNP Paribas
(incorporated in France)
(as Issuer and Guarantor)
BNP Paribas Fortis Funding
(incorporated in Luxembourg)
(as Issuer)
BNP Paribas Fortis SA/NV
(incorporated in Belgium)
(as Guarantor)
BGL BNP Paribas
(incorporated in Luxembourg)
(as Issuer)
Note, Warrant and Certificate Programme
This seventh supplement (the "Seventh Supplement") is supplemental to, and should be read in conjunction
with, the base prospectus dated 5 June 2014 (the "Base Prospectus"), the first supplement to the Base
Prospectus dated 11 July 2014 (the "First Supplement"), the second supplement to the Base Prospectus
dated 7 August 2014 (the "Second Supplement"), the third supplement to the Base Prospectus dated
5 September 2014 (the "Third Supplement"), the fourth supplement to the Base Prospectus dated
22 September 2014 (the "Fourth Supplement"), the fifth supplement dated 10 October 2014 (the "Fifth
Supplement" and the sixth supplement dated 7 November 2014 (the “Sixth Supplement”), and together
with the First Supplement, the Second Supplement, the Third Supplement, the Fourth Supplement and the
Fifth Supplement, the "Previous Supplements"), in each case, in relation to the Note, Warrant and
Certificate Programme (the "Programme") of BNP Paribas Arbitrage Issuance B.V. ("BNPP B.V."), BNP
Paribas ("BNPP"), BNP Paribas Fortis Funding ("BP2F"), BNP Paribas Fortis SA/NV ("BNPPF") and BGL
BNP Paribas ("BGL").
The Base Prospectus and the Previous Supplements together constitute a base prospectus for the purposes of
Article 5.4 of Directive 2003/71/EC of 4 November 2003 (the "Prospectus Directive") as amended (which
includes the amendments made by Directive 2010/73/EU) to the extent that such amendments have been
implemented in a relevant Member State of the European Economic Area. The Autorité des Marchés
Financiers (the "AMF") granted visa no. 14-276 on 5 June 2014 in respect of the Base Prospectus, visa no.
14-391 on 11 July 2014 in respect of the First Supplement, visa no. 14-457 on 7 August 2014 in respect of
the Second Supplement, visa no. 14-485 on 5 September 2014 in respect of the Third Supplement, visa no.
14-510 on 22 September 2014 in respect of the Fourth Supplement, visa no. 14-543 on 10 October 2014 in
respect of the Fifth Supplement and visa no. 14-593 in respect of the Sixth Supplement. Application has
1

been made to the AMF for approval of this Seventh Supplement in its capacity as competent authority
pursuant to Article 212-2 of its Règlement Général which implements the Prospectus Directive in France.
BNPP (in respect of itself and BNPP B.V.), BNPP B.V. (in respect of itself), BP2F (in respect of itself),
BNPPF (in respect of itself and BP2F) and BGL (in respect of itself) accept responsibility for the information
contained in this Seventh Supplement save that BNPP B.V., BP2F, BNPPF and BGL accept no responsibility
for the information contained in the Fourth Update to the BNPP 2013 Registration Document. To the best of
the knowledge of BNPP, BNPP B.V., BP2F, BNPPF and BGL (who have taken all reasonable care to ensure
that such is the case), the information contained herein is, subject as provided in the preceding sentence, in
accordance with the facts and does not omit anything likely to affect the import of such information.
Unless the context otherwise requires, terms defined in the Base Prospectus, as amended by the Previous
Supplements, shall have the same meanings when used in this Seventh Supplement.
To the extent that there is any inconsistency between (i) any statement in this Seventh Supplement and (ii)
any statement in, or incorporated by reference in, the Base Prospectus, as amended by the Previous
Supplements, the statement referred to in (i) above will prevail.
References in this Seventh Supplement to paragraphs of the Base Prospectus are to the Base Prospectus as
amended by the Previous Supplements. References in this Seventh Supplement to page numbers in the Base
Prospectus are to the page numbers in the Base Prospectus without taking into account any amendments
made in the Previous Supplements.
Copies of this Seventh Supplement may be obtained free of charge at the specified offices of BNP Paribas
Securities Services, Luxembourg Branch and BNP Paribas Arbitrage S.N.C. and will be available on the
website of BNP Paribas (https://rates-globalmarkets.bnpparibas.com/gm/Public/LegalDocs.aspx) and on the
website of the AMF (www.amf-france.org).
This Seventh Supplement has been prepared in accordance with Article 16.1 of the Prospectus Directive and
pursuant to Article 212-25 of the AMF’s Règlement Général, for the purposes of giving information which
amends or is additional to the information already contained in the Base Prospectus, as amended by the
Previous Supplements.
This Seventh Supplement has been prepared for the purpose of amending the "Description of BNPP Indices".
These amendments have been made in order to add new indices to the "Description of BNPP Indices" section
of the Base Prospectus.
In accordance with Article 16.2 of the Prospectus Directive, in the case of an offer of Securities to the public,
investors who, before this Seventh Supplement is published, have already agreed to purchase or subscribe for
Securities issued under the Programme which are affected by the amendments made in this Seventh
Supplement, have the right, exercisable before the end of the period of three working days beginning with
the working day after the date of publication of this Seventh Supplement to withdraw their acceptances. This
right to withdraw shall expire by close of business on 13 January 2015.

AMENDMENTS TO THE DESCRIPTION OF BNPP INDICES
The section "Description of BNPP Indices" on pages 1012 to 1048 of the Base Prospectus is amended as set
out below:
1. The following row is added to the table which begins on page 1016 of the Base Prospectus under
paragraph 2 (Thematic Mutual Fund Indices):
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Thematic Mutual Fund Indices
Min
Exposure

Max
Exposure

Volatility
Target

Emerging Market

0

1.5

10.00%

BNPIEMFT Index

ER

High Yield

0

1.5

3.00%

BNPIHIFT Index

ER

Bond Star managers

0

1.5

2.50%

BNPISBFT Index

EUR

ER

Emerging Market

0

1.5

4.00%

BNPIECFT Index

Alternative Funds Index (EUR)

EUR

ER

Mutual Fund

0

1.5

4.00%

ENHAALFE Index

BNP Paribas Fd –Africa Equities Funds Index (EUR)

EUR

ER

Africa

0

1.5

15.00%

BNPIAEFT Index

BNP Paribas Fd –Mena Funds Index (EUR)
BNP Paribas Fd –Africa Equities Funds Index (SEK)

EUR
SEK

ER
ER

MENA
Africa

0
0

1.5
1.5

15.00%
15.00%

BNPIMEFT Index
BNPIAEFS Index

Index Name

Currency

Cash Kind

BNP Paribas Fd - Emerging Markets Debt & Equity Funds Index (EUR)
BNP Paribas Fd - Global High Yield and Investment Grade Bond Funds
Index (EUR)

EUR

ER

EUR

BNP Paribas Fd – Strategic Bond Fund Stars Index (EUR)

EUR

BNP Paribas Fd – Emerging Markets Corporate Debt Funds Index (EUR)
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Thematic

Bloomberg Code

2. The following wording is deemed to be added as a new paragraph 17.9 appearing immediately after
paragraph 17.8 on page 1048:
17.9

BNP Paribas Short ER and TR Indices

The objective of the BNP Paribas Short ER and TR Indices is to provide short exposure to the associated Reference Index
on either an excess or total return basis. The Indices contain an automatic rebalancing method, which rebalances each
Index if the performance of the Reference Index, measured from the immediately preceding Automatic Index Rebalancing
Date or the Index Start Date (where no Automatic Index Rebalancing Date has occurred), is greater than 65%.
Index
Index Name

Currency Cash Kind

Reference Index

Calculation
Agent

BNP Paribas Short Copper ER Index

USD

Excess

S&P GSCI Copper

Return

Official Close Index

BNP Paribas Short Copper TR Index

As above Total Return

BNP Paribas Short Crude Oil ER Index

As above

BNP Paribas Short Crude Oil TR Index

As above Total Return
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As above

Excess

S&P GSCI Crude Oil

Return

Official Close Index
As above

Bloomberg
Code

BNP Paribas

BNPISLPE

As above

BNPISLPT

As above

BNPISCOE

As above

BNPISCOT

RESPONSIBILITY STATEMENT
I hereby certify on behalf of BNPP, BNPP B.V., BP2F, BNPPF and BGL, having taken all reasonable care to
ensure that such is the case that, to the best of my knowledge, the information contained in this Seventh
Supplement is in accordance with the facts and contains no omission likely to affect its import.
The consolidated financial statements as of and for the year ended 31 December 2013 of BNPP were audited
by statutory auditors who issued an audit report which is incorporated by reference in the Base Prospectus, as
amended by the Previous Supplements. This report contains an emphasis of matter paragraph (paragraphe
d'observations) referring, inter alia, to note 3.g to the consolidated financial statements regarding the
provision related to US dollar payments involving parties subject to US sanctions. The First Update to the
BNPP 2013 Registration Document filed with the AMF on 30 April 2014 contains an update of note 3.g to
the consolidated financial statements which can be found on page 60. The Second Update to the BNPP 2013
Registration Document filed with the AMF on 7 July 2014 contains in particular the press release dated 30
June 2014 announcing a comprehensive settlement regarding the review of certain USD transactions by US
authorities, which can be found on pages 4 and 5 of the Second Update to the BNPP 2013 Registration
Document.
The Statutory Auditors’ report on the condensed consolidated financial statements of BNPP for the six
months ended 30 June 2014 presented in the Third Update to the BNPP 2013 Registration Document is given
on pages 140 to 141 and contains an emphasis of matter paragraph (paragraphe d'observations) referring,
inter alia, to note 3.g to the consolidated financial statements, which outlines the costs related to the
comprehensive settlement with US authorities. The Third Update to the BNPP 2013 Registration Document
filed with the AMF on 1 August 2014 contains an update of note 3.g to the consolidated financial statements
which can be found on pages 100 and 101, as well as an amendment to the Risks Relating to BNPP and its
Industry which can be found on pages 142 and 143.

BNP Paribas
16 boulevard des Italiens
75009 Paris
France
Lars Machenil
in his capacity as Chief Financial Officer, BNP Paribas

Dated 8 January 2015
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In accordance with Articles L. 412-1 and L. 621-8 of the French Code monétaire et financier and with the
General Regulations (Règlement général) of the French Autorité des marchés financiers ("AMF"), in
particular Articles 211-1 to 216-1, the AMF has granted to this Seventh Supplement the visa n° 15-014 on 8
January 2015. This Seventh Supplement has been prepared by BNPP, BNPP B.V., BP2F, BNPPF and BGL
and BNPP's signatories assume responsibility for it on behalf of BNPP, BNPP B.V., BP2F, BNPPF and
BGL, save that BNPP B.V., BP2F, BNPPF and BGL accept no responsibility for the BNPP Fourth Update to
the 2013 Registration Document. This Seventh Supplement and the Base Prospectus, as amended by the
Previous Supplements, may only be used for the purposes of a financial transaction if completed by Final
Terms. In accordance with Article L. 621-8-1-I of the French Code monétaire et financier, the visa has been
granted following an examination by the AMF of "whether the document is complete and comprehensible,
and whether the information in it is coherent". It does not imply that the AMF has verified the accounting
and financial data set out in it. This visa has been granted subject to the publication of Final Terms in
accordance with Article 212-32 of the AMF's General Regulations, setting out the terms of the securities
being issued.
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Eighth Supplement dated 10 February 2015
to the Note, Warrant and Certificate Programme Base Prospectus dated 5 June 2014

BNP Paribas Arbitrage Issuance B.V.
(incorporated in The Netherlands)
(as Issuer)

BNP Paribas
(incorporated in France)
(as Issuer and Guarantor)

BNP Paribas Fortis Funding
(incorporated in Luxembourg)
(as Issuer)

BNP Paribas Fortis SA/NV
(incorporated in Belgium)
(as Guarantor)

BGL BNP Paribas
(incorporated in Luxembourg)
(as Issuer)

Note, Warrant and Certificate Programme
This Eighth supplement (the "Eighth Supplement") is supplemental to, and should be read in conjunction
with, the base prospectus dated 5 June 2014 (the "Base Prospectus"), the first supplement to the Base
Prospectus dated 11 July 2014 (the "First Supplement"), the second supplement to the Base Prospectus
dated 7 August 2014 (the "Second Supplement"), the third supplement to the Base Prospectus dated 5
September 2014 (the "Third Supplement"), the fourth supplement to the Base Prospectus dated 22
September 2014 (the "Fourth Supplement"), the fifth supplement to the Base Prospectus dated 10 October
2014 (the "Fifth Supplement"), the sixth supplement to the Base Prospectus dated 7 November 2014 (the
"Sixth Supplement") and the seventh supplement to the Base Prospectus dated 8 January 2015 (the
"Seventh Supplement", and, together with the First Supplement, the Second Supplement, the Third
Supplement, the Fourth Supplement, the Fifth Supplement and the Sixth Supplement, the "Previous
Supplements"), in each case, in relation to the Note, Warrant and Certificate Programme (the
"Programme") of BNP Paribas Arbitrage Issuance B.V. ("BNPP B.V."), BNP Paribas ("BNPP"), BNP
Paribas Fortis Funding ("BP2F"), BNP Paribas Fortis SA/NV ("BNPPF") and BGL BNP Paribas ("BGL").
The Base Prospectus and the Previous Supplements together constitute a base prospectus for the purposes of
Article 5.4 of Directive 2003/71/EC of 4 November 2003 (the "Prospectus Directive") as amended (which
includes the amendments made by Directive 2010/73/EU) to the extent that such amendments have been
implemented in a relevant Member State of the European Economic Area. The Autorité des Marchés
Financiers (the "AMF") granted visa no. 14-276 on 5 June 2014 in respect of the Base Prospectus, visa no.
14-391 on 11 July 2014 in respect of the First Supplement, visa no. 14-457 on 7 August 2014 in respect of
the Second Supplement, visa no. 14-485 on 5 September 2014 in respect of the Third Supplement, visa no.
1

14-510 on 22 September 2014 in respect of the Fourth Supplement, visa no. 14-543 on 10 October 2014 in
respect of the Fifth Supplement, visa no. 14-593 on 7 November 2014 in respect of the Sixth Supplement and
visa no. 15-014 on 8 January 2015 in respect of the Seventh Supplement. Application has been made to the
AMF for approval of this Eighth Supplement in its capacity as competent authority pursuant to Article 212-2
of its Règlement Général which implements the Prospectus Directive in France.
BNPP (in respect of itself and BNPP B.V.), BNPP B.V. (in respect of itself), BP2F (in respect of itself),
BNPPF (in respect of itself and BP2F) and BGL (in respect of itself) accept responsibility for the information
contained in this Eighth Supplement, save that BNPP B.V., BP2F, BNPPF and BGL accept no responsibility
for the information contained in the press release and related presentation dated 5 February 2015 issued by
BNP Paribas. To the best of the knowledge of BNPP, BNPP B.V., BP2F, BNPPF and BGL (who have taken
all reasonable care to ensure that such is the case), the information contained herein is, subject as provided in
the preceding sentence, in accordance with the facts and does not omit anything likely to affect the import of
such information.
Unless the context otherwise requires, terms defined in the Base Prospectus, as amended by the Previous
Supplements, shall have the same meanings when used in this Eighth Supplement.
To the extent that there is any inconsistency between (i) any statement in this Eighth Supplement and (ii) any
statement in, or incorporated by reference in, the Base Prospectus, as amended by the Previous Supplements,
the statement referred to in (i) above will prevail.
References in this Eighth Supplement to paragraphs of the Base Prospectus are to the Base Prospectus as
amended by the Previous Supplements. References in this Eighth Supplement to page numbers in the Base
Prospectus are to the page numbers in the Base Prospectus without taking into account any amendments
made in the Previous Supplements.
Copies of this Eighth Supplement may be obtained free of charge at the specified offices of BNP Paribas
Securities Services, Luxembourg Branch and BNP Paribas Arbitrage S.N.C. and will be available on the
website of BNP Paribas (https://rates-globalmarkets.bnpparibas.com/gm/Public/LegalDocs.aspx) and on the
website of the AMF (www.amf-france.org).
This Eighth Supplement has been prepared in accordance with Article 16.1 of the Prospectus Directive and
pursuant to Article 212-25 of the AMF’s Règlement Général, for the purposes of giving information which
amends or is additional to the information already contained in the Base Prospectus, as amended by the
Previous Supplements.
This Eighth Supplement has been prepared for the purposes of:
(A)

giving disclosure in respect of a press release and related presentation dated 5 February 2015 issued
by BNP Paribas;

(B)

amending the cover page;

(C)

amending the "Programme Summary in relation to this Base Prospectus" and the "Pro Forma Issue
Specific Summary of the Programme in relation to this Base Prospectus";

(D)

amending the "Risk Factors";

(E)

amending the "General Description of the Programme and Payout Methodology under the Base
Prospectus";

(F)

amending the "Form of Final Terms for Notes";
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(G)

amending the "Form of Final Terms for W&C Securities";

(H)

amending the "Terms and Conditions of the Notes";

(I)

amending the "Terms and Conditions of the W&C Securities";

(J)

amending "Annex 1 – Additional Terms and Conditions for Payouts";

(K)

amending "Annex 11 – Additional Terms and Conditions for Underlying Interest Rate Securities";

(L)

amending "Annex 12 – Additional Terms and Conditions for Credit Securities";

(M)

amending the Index of Defined Terms in respect of the W&C Securities’;

(N)

amending the "Index of Defined Terms in respect of Notes"; and

(O)

amending the "Description of BNPP Indices";

(P)

amending the General Information Section.

(Q)

amending the "Pro Forma Issue Specific Summary of the Programme in relation to this Base
Prospectus (in French)".

The amendments referred to in (C), (P) and (Q) above have been made to reflect the updated disclosure
referred to in (A) and, in the case of (C) and (Q) only, also to extend the application of FI Underlying
Automatic Early Redemption to Currency Securities. The amendments referred to in (B), (D) and (E) have
been made to include Underlying Interest Rates as a relevant asset class for the purposes of Hybrid Securities
and the amendments referred to in (K) above have been made to include Underlying Interest Rates as an
underlying asset class for the purposes of Hybrid Business Days. The amendments referred to in (F) and (G)
have been made to reflect the amendments referred to in (H) and (I). The amendments referred to in (H) and
(I) above have been made to (i) amend the definitions of Knock-in Event, Knock-out Event, Strike Date and
FI Underlying Automatic Early Redemption and (ii) correct a typo in the Masse provisions. The amendments
referred to in (J) above have been made to amend (i) the formula for Sum Coupon, (ii) the formula for
Combination Floater Coupon and (iii) related definitions. The amendments referred to in (L) above have
been made to amend the definition of "Notice of Physical Settlement" in Annex 12- Additional Terms and
Conditions for Credit Securities. The amendments referred to in (M) and (N) have been made to reflect the
amendments set out in (J). The amendments referred to in (O) above have been made to (i) correct a typo in
the description of some BNPP Indices and (ii) to add three new indices to the Base Prospectus..
In accordance with Article 16.2 of the Prospectus Directive, in the case of an offer of Securities to the public,
investors who, before this Eighth Supplement is published, have already agreed to purchase or subscribe for
Securities issued under the Programme by BNPP or guaranteed by BNPP or which are otherwise affected by
the amendments made in this Eighth Supplement, have the right, exercisable before the end of the period of
two working days beginning with the working day after the date of publication of this Eighth Supplement to
withdraw their acceptances. This right to withdraw shall expire by close of business on 12 February 2015.
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PRESS RELEASE AND RELATED PRESENTATION DATED 5 FEBRUARY 2015
BNP Paribas have released the following press release and presentation dated 5 February 2015 relating to the
unaudited financial information of BNP Paribas for the fourth quarter ended 31 December 2014 and the
unaudited figures for the year ended 31 December 2014.
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2014 FULL YEAR RESULTS
PRESS RELEASE
Paris, 5 February 2015

- REVENUE GROWTH IN ALL THE OPERATING DIVISIONS
- VERY GOOD PERFORMANCE OF THE SPECIALISED BUSINESSES
REVENUES: + 3.2%* vs. 2013

GROWTH IN GROSS OPERATING INCOME
GROSS OPERATING INCOME: +5.6%* vs. 2013

LOWER COST OF RISK
COST OF RISK: -2.5% vs. 2013

NET INCOME EXCLUDING EXCEPTIONAL ITEMS
€7.0BN*

VERY SIGNIFICANT ONE-OFF ITEMS IN 2014
-€7.4BN
OF WHICH COSTS RELATED TO THE SETTLEMENT WITH THE U.S. AUTHORITIES: -€6 BN

Ö NET INCOME ATTRIBUTABLE TO EQUITY HOLDERS: €157M

ROCK-SOLID BALANCE SHEET: QUALITY OF THE ASSETS
CONFIRMED BY THE AQR RESULTS
BASEL 3 CET 1 RATIO: 10.3%**

GOOD OPERATING PERFORMANCE IN 2014
* EXCLUDING ONE-OFF ITEMS; ** AS AT 31 DECEMBER 2014, RATIO TAKING INTO ACCOUNT ALL THE RULES OF THE CRD4 DIRECTIVES
WITH NO TRANSITORY PROVISIONS (FULLY LOADED)
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The Board of Directors of BNP Paribas met on 4 February 2015. The meeting was chaired by Jean
Lemierre and the Board examined the Group’s results for the fourth quarter and endorsed the 2014
financial statements.

GOOD OPERATING PERFORMANCE BUT SIGNIFICANT IMPACT OF ONE-OFF
ITEMS IN 2014
The Group’s results reflect this year the negative impact of significant one-off items. Excluding
these items, the Group delivered a good operating performance thanks to its diversified business
model and to the trust of its institutional, corporate and individual clients. The Group made three
bolt-on acquisitions this year with the buyout of the remaining 50% equity interest in LaSer, as well
as the acquisitions of Bank BGZ in Poland and of DAB Bank in Germany.
Revenues totalled 39,168 million euros, up 2.0% compared to 2013. They included this year oneoff items that totalled -324 million euros (+147 million euros in 2013): a -459 million euro Own
Credit Adjustment (OCA) and own credit risk included in derivatives (DVA),
-166 million euros as a result of the introduction of the Funding Valuation Adjustment (FVA) at
Fixed Income and +301 million euros in capital gains from the one-off sale of securities. Excluding
one-off items, revenues rose by 3.2%.
The revenues of the operating divisions rose by 1.9%1 compared to 2013, with in particular a very
good performance by the specialised businesses. Revenues were up in all the operating divisions:
+2.0% 2 at Retail Banking 3 , +3.7%2 at Investment Solutions and +2.1%1 for Corporate and
Investment Banking.
Operating expenses, which amounted to 26,526 million euros, were up by 2.1%. They included the
one-off impact of 717 million euros in Simple & Efficient transformation costs (661 million euros in
2013).
The operating expenses of the operating divisions were up 1.7%2. The increase related to the
business development plans is limited thanks to the effects of Simple & Efficient. Operating
expenses were up by 1.2%2 at Retail Banking3, 2.9%2 at Investment Solutions and 2.2%2 for CIB.
Gross operating income was up 1.6% at 12,642 million euros (+5.6% excluding exceptional items).
It was up by 2.2%1 for the operating divisions.
The Group’s cost of risk was down 2.5%, at 3,705 million euros (57 basis points of outstanding
customer loans), reflecting the Group’s good risk control. It includes a one-off 100 million euro
provision due to the situation in Eastern Europe.
The Group booked the impact of the comprehensive settlement with the U.S. authorities regarding
the review of certain USD transactions which included, among other things, the payment by BNP
Paribas of a total of 8.97 billion dollars in penalties (6.6 billion euros). Given the amounts already
provisioned, the Group booked this year a one-off charge for a total amount of 6 billion euros, of
which 5,750 millions in penalties, and 250 million euros corresponding to the future costs of the
remediation plan announced as part of the comprehensive settlement.

1

At constant scope and exchange rates, excluding one-off items
At constant scope and exchange rates
3
Including 100% of Private Banking of the domestic markets, BancWest and TEB (excluding PEL/CEL effects)
2

2

Non operating items totalled 212 million euros. They included in particular this year a -297 million
euro impairment of BNL bc’s goodwill. Non operating items totalled +397 million euros in 2013 and
included in particular -171 million euros in one-off items.
Pre-tax income thus came to 3,149 million euros compared to 8,239 millions in 2013. Excluding
one-off items4, it was up by 8.9%.
The Group generated 157 million euros in net income attributable to equity holders
(4,818 million euros in 2013). Excluding one-off items1, it totalled 7,049 million euros.
The Group’s balance sheet is rock-solid. At 31 December 2014, the fully loaded Basel 3 common
equity Tier 1 ratio 5 , which factors in the results of the banks’ Asset Quality Review (AQR)
performed by the European Central Bank (ECB) and the early introduction of Prudent Valuation
Adjustment (PVA), was 10.3%. The fully loaded Basel 3 leverage ratio 6 came to 3.6% 7 . The
Liquidity Coverage Ratio was 114%. Lastly, the Group’s immediately available liquidity reserve was
291 billion euros (247 billion euros as at 31 December 2013), equivalent to over one year of room
to manoeuvre in terms of wholesale funding.
The net book value per share8 was 61.7 euros, or a compounded annualised growth rate of 4.5%
since 31st December 2008.
The Board of Directors will propose to shareholders at the Shareholders’ Meeting to pay out the
same amount of dividend paid last year, i.e. €1.50 per share to be paid in cash.
Lastly, the Group is actively implementing the remediation plan agreed as part of the
comprehensive settlement with the U.S. authorities and is reinforcing its internal control and
compliance setup.

*
*

*

In the fourth quarter 2014, revenues came to 10,150 million euros, up 7.2% compared to the fourth
quarter 2013. They benefited in particular from the scope effect as a result of LaSer becoming a
wholly-owned company and the acquisition of Bank BGZ in Poland. One-off revenue items were
negligeable as in the fourth quarter 2013. At constant scope and exchange rates, revenues of the
operating divisions were up by 1.1% with a 3.3% rise at Retail Banking9 and a 1.5% increase at
Investment Solutions, and a 3.9% decline for CIB.
Operating expenses were up 2.0%, at 7,004 million euros. They included this quarter
-229 million euros in one-off Simple & Efficient transformation costs (-287 million euros in the fourth
quarter 2013). The rise was 3.0% excluding one-off items. However, at constant scope and
exchange rates, operating expenses of the operating divisions decreased by 1.2%.

4

See page 33
Ratio taking in account all the CRD4 rules with no transitory provisions
6
Ratio taking in account all the CRD4 rules with no transitory provisions, calculated according to the delegated act of the
European Commission dated 10 October 2014
7
Including the forthcoming replacement of Tier 1 instruments that have become ineligible with equivalent eligible
instruments
8
Not revaluated
9
Including 100% of Private Banking of the domestic markets, BancWest and TEB (excluding PEL/CEL effects)
5
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Gross operating income came to 3,146 million euros, up by 20.8% compared to the fourth quarter
2013. It was up 16.6% excluding one-off items. At constant scope and exchange rates, it was up
by 6.2% for the operating divisions.
The cost of risk, at 1,012 million euros, was stable overall (-0.4% compared to the fourth quarter
2013) and totalled 60 basis points of outstanding customer loans.
The Group booked the one-off impact of an additional 50 million euro provision related to the future
costs of the remediation plan announced as part of the comprehensive settlement with the U.S.
authorities. In the fourth quarter 2013, the Group had booked a 798 million euro provision (1.1
billion dollars), in anticipation of this settlement.
Non operating items totalled -190 million euros. They included in particular this quarter a -297
million euro impairment of BNL bc’s goodwill. They were -30 million euros in the fourth quarter
2013 and included -252 million euros in one-off items.
Pre-tax income thus came to 1,894 million euros (761 million euros in the fourth quarter 2013).
Excluding one-off items10, it was up 17.5% compared to the same period a year earlier.
Thus in the fourth quarter 2014, BNP Paribas posted 1,304 million euros in net income attributable
to equity holders (110 million euros in the fourth quarter 2013). Excluding the impact of one-off
items1, it totalled 1,785 million euros.

*
*

10

*

See page 33
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RETAIL BANKING
DOMESTIC MARKETS
For the whole of 2014, Domestic Markets posted an overall good performance in a lacklustre
environment. Deposits grew by 3.6% compared to 2013, with good growth in France, in Belgium
and at Consorsbank in Germany. Outstanding loans declined slightly by 0.3% with the gradual
stabilisation of demand. The sales and marketing drive of Domestic Markets was reflected in the
number 1 position in cash management in Europe, as well as in France and in Belgium, and in the
successful launch of Hello bank! which has already 800,000 clients in Germany, Belgium, France
and Italy. Furthermore, Domestic Markets rolled out in all the networks new branch layouts with
differentiated formats and new customer in-branch experience.
Revenues11, at 15,700 million euros, were up 1.3% compared to 2013, with good growth at BRB
and in the specialised businesses (Arval, Leasing Solutions and Personal Investors) partly offset
by the effects of a persistently low interest rate environment. Thanks to good cost containment,
operating expenses1, at 9,981 million euros, were stable compared to a year earlier, helping
Domestic Markets produce a positive 1.3 point jaws effect and continue improving its operating
efficiency.
The cost/income ratio1 thus again improved in France, Italy and Belgium, totalling 63.6% for the
whole of Domestic Markets (-0.8 point compared to 2013).
Gross operating income1 totalled 5,719 million euros, up 3.7% compared to a year earlier.
Given the rise in the cost of risk in Italy, and after allocating one-third of Private Banking’s net
income from Domestic Markets to the Investment Solutions division, pre-tax income 12 came to
3,372 million euros, down 3.7% compared to 2013.
In the fourth quarter 2014, revenues1, at 3,941 million euros, were up 2.0% compared to the fourth
quarter 2013 due to the good growth in BRB and the specialised businesses, despite the impact of
a persistently low interest rate environment. Operating expenses 1 totalled 2,603 million euros, up
slightly 0.2% compared to the fourth quarter 2013. This good cost containment helped Domestic
Markets produce a positive 1.8 point jaws effect. Gross operating income1 totalled 1,338 million
euros, up 5.7% compared to the same period a year earlier. The cost of risk totalled 506 million
euros, down 3.6% compared to the fourth quarter 2013. Thus, after allocating one-third of Private
Banking’s net income from Domestic Markets to the Investment Solutions division, pre-tax income2
came to 748 million euros, up 8.9% compared to the fourth quarter 2013.

11
12

Including 100% of Private Banking in France (excluding PEL/CEL effects), Italy, Belgium and Luxembourg
Excluding PEL/CEL effects
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French Retail Banking (FRB)
For the whole of 2014, FRB held up well in a lacklustre environment. The business activity of FRB
reflected in a good drive in deposits, which grew by 4.2% compared to 2013, with in particular
strong growth in current accounts. Outstanding loans declined by 0.9% but rose by 0.1% in the
fourth quarter 2014 compared to the fourth quarter 2013 with stablisation in the individual customer
segment and slight growth in the corporate customer segment. The commercial drive at FRB was
illustrated by the good start of BNP Paribas Entrepreneurs 2016 (1,300 VSEs/SMEs supported at
an international level) and by the support given to SMEs and innovative startups with the launch of
the Innov&Connect programme and the success of the 14 Innovation Hubs which support already
1,000 start-up clients. BNP Paribas Factor strengthened its position by becoming number 1 in
factoring in France and Private Banking confirmed its number 1 position in France posting a solid
performance with assets under management up 6.0% compared to 2013.
Revenues13 totalled 6,787 million euros, down 1.0% compared to 2013. Net interest income were
down by 0.5% given a persistently low interest rate environment which compressed current
account deposit margins. Fees were down by 1.7% due in particular to the capping of processing
fees introduced by France’s banking law since 1st January 2014.
Thanks to the continuing effect of operating efficiency measures, operating expenses 1 were down
by 1.1% compared to 2013. The cost/income ratio1 thus improved slightly by 0.1 point to 66.2%.
Gross operating income1 totalled 2,294 million euros, down 0.8% compared to a year earlier.
The cost of risk1 was still at a low level, at 28 basis points of outstanding customer loans. It was up
59 million euros compared to 2013.
Thus, after allocating one-third of French Private Banking’s net income to the Investment Solutions
division, FRB posted 1,753 million euros in pre-tax income 14 (-4.9% compared to 2013).
In the fourth quarter 2014, revenues1 were down 1.8% compared to the fourth quarter 2013 with a
2.8% decrease in net interest income as a result of the persistently low interest rate environment
and a slight 0.1% decline in fees due to the a decrease in processing fees. Operating expenses
were down 1.5%1 thanks to the continued improvement of the operating efficiency. Gross operating
income1 was thus down by 2.4%. The cost of risk1 rose by 20 million euros compared to the fourth
quarter 2013 and was still at a low level. FRB thus generated, after allocating one-third of French
Private Banking’s net income to the Investment Solutions division, 341 million euros in pre-tax
income 2, down 10.5% compared to the same period last year.

13
14

Excluding PEL/CEL effects, with 100% of French Private Banking
Excluding PEL/CEL effects
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BNL banca commerciale (BNL bc)
For the whole of 2014, BNL bc continued adapting its commercial model in a still challenging
context. Outstanding loans declined by 2.2% compared to 2013 due to the selective repositioning
on the corporate and small business segments and despite moderate rise in loans to individuals.
Deposits were down by 6.8% due to a decline focused on the most costly deposits, in particular
those of corporates. BNL bc posted good performance in off balance sheet savings with strong
growth compared to 2013 of life insurance outstandings (+18.7%) and mutual funds (+24.9%) and
Private Banking enjoyed a good business drive with 5.2% growth in assets under management.
Lastly, in order to expand the distribution of savings products, BNL bc is launching this year
Promotori Financiari, its financial advisors’ network.
Revenues 15 were down slightly (-0.6%) compared to 2013, at 3,219 million euros. Net interest
income was down 0.3% due to the decrease in loan volumes partly offset by the favourable
structural effect on deposits. Fees were down by 1.3% due to lower commissions from loans and
despite the good performance of off balance savings.
Thanks to the effect of operating efficiency measures, operating expenses 1 were down by 0.7%
compared to 2013, at 1,769 million euros.
Gross operating income1 remained high at 1,450 million euros, down by only 0.5% compared to a
year earlier. The cost/income ratio1 was stable compared to 2013, at 55.0%.
The cost of risk1, at 179 basis points of outstanding customer loans, rose for its part by
193 million euros compared to 2013 due to the protracted recession in Italy. However, it stabilised
in the second half of 2014.
After allocating one-third of Italian Private Banking’s net income to the Investment Solutions
division, BNL bc generated 23 million euros in pre-tax income, down by 90.2% compared to 2013.
In the fourth quarter 2014, revenues1 were down by 2.3% compared to the fourth quarter 2013. Net
interest income was down by 4.5%, an effect of the decline in volumes as a result of the selective
repositioning on the corporate segment. Fees rose by 2.1% thanks to the very good performance
of off balance sheet savings and despite lower fees from loans. Operating expenses1 were down
by 0.2% compared to the fourth quarter 2013 thanks to the effect of cost-cutting measures. The
cost of risk1, at 167 basis points of outstanding customer loans, was stable compared to the fourth
quarter 2013. Pre-tax income, at 3 million euros after allocating one-third of Italian Private
Banking’s net income to the Investment Solutions division, was thus down by 84.2% compared to
the fourth quarter 2013.
Belgian Retail Banking
For the whole of 2014, Belgian Retail Banking had a good sales and marketing drive. Deposits
rose by 5.1% compared to 2013 thanks in particular to the good growth of current and savings
accounts. Loans were up by 2.1% over the period, due in particular to growth in loans to individual
customers and the fact that loans to SMEs held up well. Moreover, BRB continued to develop
digital banking with over 1 million downloads of the Easy Banking application for iPhone/iPad and
Android since its launch in mid-2012.

15

With 100% of Italian Private Banking
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Revenues16 were up 4.6% compared to 2013, at 3,385 million euros. Net interest income was up
by 5.1%, as a result of increased volumes and the fact that margins held up well and fees were up
by 3.3% due in particular to financial and credit fees.
Operating expenses1 rose by 1.2% compared to 2013 due to the significant impact of systemic
taxes, up 66 million euros compared to a year earlier, and partially offset by the significant
improvement of operating efficiency in line with the Bank for the Future plan. The cost/income
ratio1 improved by 2.4 points at 71.9%.
At 951 million euros, gross operating income1 was thus up significantly (+14.4%).
The cost of risk1 was very low, at 15 basis points of outstanding customer loans, down 11 million
euros compared to 2013.
Thus, after allocating one-third of Belgian Private Banking’s net income to the Investment Solutions
division, BRB generated 738 million euros in pre-tax income, up 15.7% compared to a year earlier.
In the fourth quarter 2014, revenues1 rose by 8.7% due to the sharp rise in net interest income, as
a result of increased volumes and the fact that margins held up well, and an increase in fees
thanks to the good performance of financial and credit fees. Operating expenses 1 rose only by
1.7%, good cost containment reducing the significant impact of the increase in the systemic taxes.
Gross operating income1 rose by 60 million euros compared to the fourth quarter 2013. Given a
cost of risk1 down 20 million euros compared to the fourth quarter 2013, pre-tax income, after
allocating one-third of Belgian Private Banking’s net income to the Investment Solutions division,
came to 194 million euros, up sharply (45.9%) compared to the fourth quarter 2013.

Other Domestic Markets business units (Arval, Leasing Solutions, Personal Investors and
Luxembourg Retail Banking)
For the whole of 2014, the business activity of Domestic Markets’ specialised businesses showed
a good drive. At Arval, the financed fleet was up 3.0% compared to 2013, surpassing 700,000
vehicles. Leasing Solutions’ outstandings were up by 1.2%17 despite the continued reduction of the
non-core portfolio. Lastly, at Personal Investors, there was strong growth in deposits (+18.6%),
with a good level of new customers in Germany, and assets under management rose by 9.6%
thanks to the performance effect and the business drive. Personal Investors also closed on the
acquisition of DAB Bank in Germany on 17 December which will create the number 1 online broker
and the 5th largest digital bank in Germany with 1.5 million customers and 63 billion euros in assets
under management, of which 17 billion euros in deposts.
Luxembourg Retail Banking’s outstanding loans grew by 1.4% compared to 2013 due to good
growth in mortgage loans. Deposits were up by 3.6% with good asset inflows from corporate
clients as a result of the development of cash management.
Revenues 18 were up 6.8% compared to 2013, at 2,309 million euros, due to a sharp rise in
revenues from Arval (stemming from the development of business activity and a rise in used
vehicle prices), from Leasing Solutions (in line with the increase in volumes and thanks to a
selective policy in terms of profitability of transactions), and from Personal Investors (as a result of
business development).

16

With 100% of Belgian Private Banking
At constant scope and exchange rates
18
With 100% of Luxembourg Private Banking
17
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Operating expenses 19 rose by 2.9% compared to 2013, at 1,285 million euros, as a result of
business development, which helped produce a largely positive jaws effect (3.9 points). The
cost/income ratio improved by 2.1 points, at 55.7%.
The cost of risk1 was down 15 million euros compared to 2013.
On the whole, the contribution by these four business units to Domestic Markets’ pre-tax income,
after allocating one-third of Luxembourg Private Banking’s net income to the Investment Solutions
division, was up by 9.3% compared to 2013, at 858 million euros.
In the fourth quarter 2014, revenues1 were up 10.2% compared to the fourth quarter 2013, at
604 million euros, thanks to the sharp rise in revenues from Arval, the good growth of Leasing
Solutions’ revenues and the sustained growth of Personal Investors. Operating expenses1 rose by
4.3%, at 341 million euros as a result of business development. The cost of risk 1 was down
14 million euros compared to the same period a year earlier. On the whole, the contribution by
these four business units to Domestic Markets’ pre-tax income, after allocating one-third of
Luxembourg Private Banking’s net income to the Investment Solutions division, totalled 210 million
euros, up sharply (36.4%) compared to the same period a year earlier.

*
*

*

Europe-Mediterranean
For the whole of 2014, Europe-Mediterranean maintained its strong sales and marketing drive.
Deposits increased by 11.3%20 compared to 2013, and were up across all countries with a sharp
rise in Turkey. Loans grew by 12.1%2, driven by a rise in volumes in Turkey. The business closed
this year on the acquisition of BGZ in Poland. This buyout will help create, along with BNP Paribas
Polska and the Group’s specialised businesses, a reference bank in this country with an over 4%
market share.
Revenues21, at 2,104 million euros, rose by 10.2%2 compared to 2013. Excluding the impact of
new regulations on charging fees for overdrafts in Turkey and foreign exchange fees in Algeria
since the beginning of the third quarter 2013 (159 million euros in lost income in 2014), it was up
14.6%2, with revenue growth in all regions, in particular thanks to increased volumes.
Operating expenses3 rose by 6.6%2 compared to a year earlier, at 1 467 million euros, due in
particular to the bolstering of the commercial setup in Turkey and in Morocco. The cost/income
ratio3 came to 69.7%, a 2.4 point2 improvement compared to 2013.
The cost of risk3, at 357 million euros. came to 119 basis points of outstanding customer loans, up
85 million euros compared to 2013 due to the situation in Eastern Europe.
Thus, after allocating one-third of Turkish Private Banking’s net income to the Investment Solutions
division, Europe-Mediterranean generated 385 million euros in pre-tax income, up 2.5%2 compared
to a year earlier.
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With 100% of Luxembourg Private Banking
At constant scope and exchange rates
21
With 100% of Private Banking in Turkey
20
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In the fourth quarter 2014, revenues22 grew by 18.7%23 compared to the fourth quarter 2013, up in
all regions, in particular thanks to higher volumes. Operating expenses1 were up by 7.0%2, an
effect in particular of the bolstering of the commercial setup in Turkey and in Morocco. Given a 72
million euro increase in the cost of risk, at 149 basis points of outstanding consumer loans, pre-tax
income came to 82 million euros, down 3.7%2 compared to the fourth quarter 2013.

BancWest
For the whole of 2014, BancWest reported strong business activity in a dynamic economy.
Deposits grew by 6.7%2 compared to 2013, with strong growth in current and savings accounts.
Loans increased by 6.3%2 due to sustained growth in corporate and consumer loans. BancWest
continued to develop private banking with assets under management that totalled
8.6 billion dollars as at 31 December 2014 (+23% compared to 31 December 2013). The success
of the Mobile Banking services was also confirmed with 279,000 monthly users (+25% compared
to 31 December 2013).
Revenues24, at 2,229 million euros, were up by 1.0%2 compared to 2013. Excluding the impact of
lesser capital gains from sales of securities this year, it was up 3.6%2, as a result of the rise in
volumes, although mitigated by unfavourable interest rates.
At 1,443 million euros, operating expenses3 rose by 4.0%2 compared to 2013 due primarily to the
rise in regulatory costs (CCAR and setting up an Intermediate Holding Company), the impact of the
bolstering of the commercial setups (Private Banking and consumer finance) being partly offset by
savings stemming from the streamlining of the network. The cost/income ratio 3 thus rose by
1.8 points2, at 64.7%.
The cost of risk3 was at a very low level (12 basis points of outstanding customer loans) and
virtually stable (-4 million euros) compared to 2013.
Thus, after allocating one-third of U.S. Private Banking’s net income to the Investment Solutions
division, BancWest generated 732 million euros in pre-tax income, down 4.5%2 compared to 2013.
In the fourth quarter 2014, revenues3 rose by 5.3%2 due to growth in loan and deposit volumes.
Operating expenses3 rose by 5.2%2 due to increased regulatory costs and the impact of the
bolstering of the commercial setups partly offset by the streamlining of the network. At 14 basis
points of outstanding customer loans, the cost of risk was very low and increased only by 1 million
euros compared to the fourth quarter 2013. Pre-tax income thus came to 197 million euros, up
4.6%2 compared to the fourth quarter 2013.
Personal Finance
For the whole of 2014, Personal Finance continued to grow rapidly.
Following Galeries Lafayette’s exercising of the put option that it had under partnership
agreements, Personal Finance increased on 25 July 2014 from 50% to 100% its stake in LaSer
(4,700 employees, 9.3 billion euros in outstandings). Personal Finance thus strengthened its
position as the number 1 specialised player in Europe. The business unit also closed the
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With 100% of Private Banking in Turkey
At constant scope and exchange rates
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With 100% of U.S. Private Banking
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acquisition of RCS, a point of sale credit specialist in South Africa, and the JD Group’s consumer
lending business.
Outstanding loans were thus up 10.4% compared to 2013. At constant scope and exchange rates,
they rose by 2.8%, in particular in Germany, Belgium and Central Europe.
The business unit also continued to develop partnerships with retailers (Suning in China,
Americanas in Brazil) and in car loans (PSA in Turkey, Toyota in Belgium) where its outstandings
enjoyed good growth (+4.5%25).
Revenues rose by 10.4% compared to 2013, at 4,077 million euros. At constant scope and
exchange rates, it rose by 2.4%26.
Operating expenses were up 12.2% compared to 2013, at 1,953 million euros. At constant scope
and exchange rates, they rose by 1.2%. The cost/income ratio thus improved by 0.6 point 1 at
46.4%2.
The cost of risk was down by 4 million euros compared to 2013, at 219 basis points of outstanding
customer loans. Excluding the scope effect related to the acquisition of LaSer (+67 million euros), it
was down 71 million euros.
Personal Finance’s pre-tax income was thus up sharply (+24.3%) compared to 2013, totalling
1,130 million euros.
In the fourth quarter 2014, revenues grew by 25.9% compared to the fourth quarter 2013 due in
particular to the scope effect related to the stake being increased to 100% in LaSer. At constant
scope and exchange rates, and excluding the one-off retrocession of handling fees in Germany, it
rose by 4.6% thanks to a good business drive in Germany, Belgium and Central Europe. Operating
expenses rose by 29.6%. They were up by only 0.4% at constant scope and exchange rates. The
cost of risk rose by 24 million euros compared to the fourth quarter 2013. Excluding the scope
effect related to the stake being increased to 100% in LaSer, it was down by 6 million euros. Pretax income thus came to 306 million euros, up sharply by 56.9% compared to the same period a
year earlier.
Retail Banking’s 2015 Action Plan
Domestic Markets
In 2015, Domestic Markets will continue the implementation of multi-domestic retail banking
centering on three major areas of focus: cross-selling with Private Banking and the specialised
businesses; cross-border by supporting along with CIB corporate customers internationally thanks
to the success of One Bank for Corporates and the leading position in Europe in cash
management; and, lastly, cross-IT, by continuing to pool and secure IT applications.
The operating division will continue to invest in the bank of the future in particular by continuing
digital innovations (digital banking, new payment solutions and distribution platforms) and will
continue transforming the branch networks with differentiated and complementary branch formats.

25
26

At constant scope and exchange rates
Excluding the one-off retrocession of handling fees in Germany (49.5 million euros)
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Domestic Markets will continue adapting to the low interest rate environment by developing off
balance sheet savings, by expanding the service offering as well as value-added financing
solutions (Leasing Solutions, Arval) and by supporting the gradual recovery of demand for loans.
Lastly, the entity will continue to improve its operating efficiency thanks to strict cost control in
conjunction with the implementation of the Simple & Efficient plan.

International Retail Banking
BancWest will continue to expand its commercial offering in a favourable economic climate in the
United States. It will speed up the pace of the deployment of the Private Banking and consumer
finance setups by leveraging Group expertise. In the retail networks, BancWest will continue to
expand digital banking services and to adapt the branch network. Lastly, with respect to corporate
clients, the bank will continue to increase cooperation with CIB and keep developing cash
management.
For its part, Europe-Mediterranean will continue focused business development. With regard to
individual customers, the business will continue to deploy the digital offering and, in respect of
corporate clients, will continue to strengthen the cash management offering. In Poland, the priority
will be the integration of Bank BGZ, and in Turkey, TEB will continue its business development by
leveraging in particular cross-selling with all the Group’s business units. Lastly, in China, the Group
will further strengthen its cooperation with the Bank of Nanjing.
Personal Finance
Personal Finance will continue in 2015 to pursue the major strategic priorities of its 2014-2016 plan.
The business will continue to develop business and strategic partnerships in certain targeted
countries in Europe (in particular Germany, Central Europe and Italy) and in several countries with
significant growth potential outside Europe (Brazil, South Africa, China). It will also extend the
partnerships with automobile makers to include new countries, bolster the digital service offering in
all regions and continue its strategy to expand client relationship to a wider range of savings and
insurance products.
The integration of newly acquired companies will be one of this year’s priorities with the
implementation of the tie-up with LaSer and the integration of the RCS and JD Group consumer
finance businesses in South Africa.
Lastly, Personal Finance will continue improving its operating efficiency, in particular through the
ramping up of the consumer loan management IT system shared with the BPCE Group.

*
*

*
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INVESTMENT SOLUTIONS
For the whole of 2014, Investment Solutions enjoyed good growth in its business. Assets under
management27 reached 917 billion euros as at 31 December 2014 and were up 7.4% compared to
what they were as at 31 December 2013, due in particular to a performance effect of +48.4 billion
euros, benefiting from the favourable trend of the equity markets and interest rates, and
a +9.9 billion euro exchange rate effect due to the depreciation of the euro. Asset inflows were
+6.7 billion euros for the year with good asset inflows in Wealth Management, in particular in Asia,
France and Italy, strong asset inflows in Insurance, in particular in Italy and in Asia, and outflows in
Asset Management but substantially reduced compared to 2013.
As at 31 December 2014, Investment Solutions assets under management1 broke down as follows:
391 billion euros for Asset Management, 305 billion euros for Wealth Management, 202 billion
euros for Insurance, and 19 billion euros for Real Estate Services.
Securities Services, which ranks number 1 in Europe and number 5 worldwide, continued its strong
business development, which was illustrated this year by a 22.0% rise in assets under custody
compared to 2013 as well as the winning of significant mandates.
Insurance also enjoyed good growth in its savings and protection businesses with gross written
premiums up 8.5% compared to 2013, at 27.5 billion euros.
Investment Solutions’ revenues, at 6,543 million euros, grew by 3.7% 28 compared to 2013.
Insurance’s revenues rose by 4.1%2 due to the good growth of protection insurance outside of
France, in particular in Asia and in Latin America, and of savings in Italy. Wealth and Asset
Management’s revenues were up 0.9%2 due to growth at Wealth Management, in particular in
domestic markets and in Asia, and the good performance of Real Estate Services. Lastly,
Securities Services’ revenues were up 8.8%2 on the back of the sharp rise in the number of
transactions and in assets under custody.
Investment Solutions’ operating expenses, at 4,536 million euros, rose by 2.9%2 compared to 2013,
with a 1.7%2 rise in Insurance due to continued business growth, a 2.4%2 increase for Wealth and
Asset Management because of the impact of business development investments, in particular for
Wealth Management in Asia and for Real Estate Services, and a 5.0%2 rise for Securities Services
due to business growth. The cost/income ratio was thus down by 0.5 point2, at 69.3%, compared to
a year earlier.
Given the rise in income from associated companies (+22.8%2 compared to 2013) in particular in
Insurance, Investment Solutions’ pre-tax income, after receiving one-third of the net income of
private banking in the domestic markets, in Turkey and in the United states, rose by 7.3% 2
compared to 2013, at 2,207 million euros.
In the fourth quarter 2014, Investment Solutions’ revenues grew by 1.5%2 compared to the fourth
quarter 2013, with 9.9%2 growth at Securities Services and 0.6%2 in Insurance. Wealth and Asset
Management’s revenues were down by 1.9%2 due to the impact of a one-off provision in Asset
Management this quarter. Operating expenses rose by 1.7%1 compared to the fourth quarter 2013:
they were up 9.3%2 at Securities Services, as a result of growth in the business, down 5.2% 2 in
Insurance, due to a high base in the fourth quarter of last year and good cost control, and rose in
Wealth and Asset Management by 1.2%2 due to impact of business development investments at
Wealth Management in Asia and in Real Estate Services. Given the rise in income from the
associated companies, which totalled 31 million euros, and the increase of the other non operating
27
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Including assets under advisory on behalf of external clients, distributed assets
At constant scope and exchange rates
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items, which came to 26 million euros, pre-tax income, after receiving one-third of the net income
of private banking in the domestic markets, in Turkey and in the United states, came to 521 million
euros, up 8.1%29 compared to the same period a year earlier.
Insurance and Wealth and Asset Management’s 2015 Action Plan
At Wealth and Asset Management, the objective of Wealth Management will be to consolidate its
number 1 position in the Eurozone and number 5 worldwide: it will continue its international
business development, in particular in Asia, and it will continue the digitalisation and the expansion
of its product offering. Asset Management will aim to increase the asset inflows in the networks, in
particular through the reinforcement of Parvest’s product offering. It will also develop the product
offering geared to institutional clients and will continue to consolidate its positions in key countries
in Asia Pacific and in emerging countries (China, Brazil, South Korea and Indonesia). Lastly, Real
Estate Services will continue to bolster its leading positions in real estate services, in particular in
France, in the United Kingdom and in Germany.
In 2015, Insurance will pursue its expansion in Asia and in Latin America, in particular by
expanding partnerships. The business unit will diversify its product offering, in particular in
protection insurance and it will continue developing the digital offering geared to partners.
*
*

*

CORPORATE AND INVESTMENT BANKING (CIB)
For the whole of 2014, revenues rose by 2.1%30 compared to 2013, at 8,888 million euros31.
Revenues from Advisory and Capital Markets, at 5,596 million euros3, were up 2.9%2, reflecting
good growth in the business and the strengthening of the franchise. They were driven by growth in
client business in volatile markets. VaR remained at a very low level (32 million euros).
Revenues from Fixed Income, at 3,714 million euros3, were up 2.3%2 compared to 2013 with
growth in the Forex and Rates businesses and the Credit business was down. The bond
origination business was good and the business unit ranked number 1 for all bonds issued in euros
and number 9 for all international bonds issues.
At 1,882 million euros, Equities and Advisory’s revenues rose by 4.2% 1 compared to 2013, with
growth in equity derivatives, both in structured products and in flow businesses, an upswing in the
merger & acquisitions activity and equity issues where the business ranked number 1 in Europe for
the number of equity-linked tansactions.

Corporate Banking’s revenues grew by 0.8% 32 compared to 2013, at 3 292 million euros, with
strong growth in Asia Pacific and increase in the Americas. In Europe, revenues from the Energy
29

At constant scope and exchange rates
At constant scope and exchange rates, excluding the one-off impact of -166 million euros from the introduction of
Funding Valuation Adjustment (FVA) in the second quarter 2014
31
Excluding FVA
32
At constant scope and exchange rates
30
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and Commodities sector were down, but were up elsewhere. Loans, at 110 billion euros, were up
0.5%1 compared to 2013 with growth in Asia and in the Americas. Deposits, at 78 billion euros,
were up sharply (+21.6%1) compared to a year earlier thanks in particular to the development of
international cash management where the business unit obtained several new significant
mandates. Corporate Banking also confirmed its position as the number 1 bookrunner for EMEA
syndicated loans33.
Operating expenses of CIB, at 6,137 million euros, rose by 2.2%1 compared to 2013 due to the rise
in regulatory costs (~+100 million euros compared to 2013), the continued business development
investments (~+100 million euros compared to 2013), and increased Advisory & Capital Markets
business, despite the effects of Simple & Efficient (~200 million euros of cost savings).
CIB’s cost of risk was at a low level (81 million euros), down sharply compared to last year when it
was at 515 million euros.
CIB’s pre-tax income thus came to 2,525 million euros, up 13.7%1 compared to 2013, reflecting
good overall performance in a lacklustre environment in Europe.
In the fourth quarter 2014, CIB’s revenues were down by 3.9%1 compared to the same period in
2013, at 2,050 million euros. Revenues from Advisory and Capital Markets decreased by 6.6% 1
with good performance of Fixed Income (+8.7%1), due to good growth in Forex and bond issues,
and a decline in Equities and Advisory (-30.6%1) compared to a high comparison basis in the
fourth quarter 2013. VaR was maintained at a very low level. Corporate Banking had a good
quarter with revenues down slightly (-0.2%1) compared to a high comparison basis in the fourth
quarter 2013. They were down slightly in the EMEA region due to the slowdown of Energy and
Commodities, stable in the Americas, and growing in Asia. Operating expenses were down 9.0% 1
due to a high seasonal effect and operating efficiency measures with a 12.0% 1 decline in Advisory
& Capital Markets and a 2.2%1 decrease at Corporate Banking. The cost of risk, at
32 million euros, was very low this quarter, down sharply compared to the fourth quarter 2013
when it was 167 million euros. Pre-tax income thus came to 566 million euros, a sharp rise
(56.3%)1 compared to the same quarter a year earlier.
Corporate and Investment Banking’s 2015 Action Plan
In 2015, Corporate and Investment Banking will put in effect its new organisation announced in
November 2014 with the creation of Global Markets, which will group together all the market
business units, the tie-up of Securities Services and CIB, and a simplified regional approach that
focuses on three major regions (EMEA, Asia Pacific and the Americas).
CIB, now named Corporate and Institutional Banking, will aim to better meet the expectations of
corporate and institutional clients. With respect to corporate clients, the division will adapt its
organisation by strenghtening the debt platforms and by simplifying the commercial setup in
particular in Europe. With regard to institutional clients, CIB will expand the Group’s footprint and
the global offering through close cooperation between the market business units and Securities
Services and strengthened coverage.
CIB will continue to improve operating efficiency through a structural reduction of costs,
industrialisation and sharing of platforms, and the development of the digital offering.

*
33

Europe, Middle East, Africa. Source: Dealogic
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CORPORATE CENTRE
For the whole of 2014, Corporate Centre revenues were +375 million euros compared to
+322 million euros in 2013. They factor in -459 million euros of own credit adjustment (OCA) and
own credit risk included in derivatives (DVA) (-71 million euros in 2013), +301 million euros in net
capital gains from one-off sales of securities, a very good contribution of BNP Paribas Principal
Investment and of the investment portfolio products, the continued decrease of revenues from
mortgage loans in connection with the plan to adapt this business, and the decreasing cost of
surplus deposits placed with Central Banks. The Corporate Centre’s revenues in 2013 also
included +218 million euros capital gains from the sale of Royal park Investments assets.
Operating expenses totalled 1,275 million euros compared to 1,280 million euros in 2013. They
include in particular 717 million euros in transformation costs related to the Simple &
Efficient programme (661 million euros in 2013).
The cost of risk totalled 49 million euros (17 million euros in 2013) due to the impact of a specific
file.
Following the comprehensive settlement with the U.S. authorities regarding the review of certain
USD transactions, the Group booked in 2014 one-off charges of 6,000 million euros (5,750 million
euros in penalties and 250 million euros related to the future costs of the overall remediation
plan 34 ). The Group had booked in 2013 798 million euros provision (1.1 billion dollars) in
connection with this review35.
Non operating items totalled -196 million euros compared to -100 million euros in 2013. They
include in particular -297 million euro goodwill impairment exclusively related to BNL bc
(-252 million euros in 2013 of which -186 million euros on BNL bc).
The Corporate Centre’s pre-tax income thus came to -7,145 million euros compared to
-1,873 million euros last year.

In the fourth quarter 2014, Corporate Centre revenues totaled +254 million euros (+93 million
euros in the fourth quarter 2013). They include in particular a good contribution of BNP Paribas
Principal Investments. The own credit adjustment (OCA) and own credit risk included in derivatives
(DVA) were -11 million euros (-13 million euros in the fourth quarter 2013).
Operating expenses totalled 394 million euros (446 million euros in the fourth quarter 2013). They
included in particular 229 million euros in transformation costs related to the Simple &
Efficient programme (287 million euros in the fourth quarter 2013) as well as 25 million euros in
restructuring costs related to the acquisitions of LaSer, Bank BGZ, and DAB Bank
(nothing in 2013).
The cost of risk totalled -38 million euros due to the impact
(+5 million euros in the fourth quarter 2013).

of

a specific file

The Group recorded the one-off impact of an additional 50 million euro provision related to the
future costs of the remediation plan announced in connection with the comprehensive settlement
with the U.S. authorities. In the fourth quarter 2013, the Group booked a 798 million euro provision
34
35

See note 3.g in the 2014 consolidated financial statements
See note 3.g in the 2013 consolidated financial statements
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(1.1 billion dollars) following the review of certain USD transactions involving parties subject to U.S.
sanctions.
Non operating items totalled -291 million euros compared to -67 million euros in 2013. They
include in particular a -297 million euro goodwill impairment exclusively related to BNL bc
(-252 million euros in the fourth quarter 2013 of which -186 million euros on BNL bc).
Pre-tax income thus came to -519 million euros compared to -1,213 million euros for the same
period a year earlier.

*
*

*

FINANCIAL STRUCTURE
The Group has a rock-solid balance sheet whose quality of assets has been confirmed by the
results of the AQR performed by the European Central Bank (ECB).
The fully loaded Basel 3 common equity Tier 1 ratio36 was 10.3% as at 31 December 2014, stable
compared to what is was as at 31 December 2013. It factors in the results of the AQR and, by
anticipation, the impact of regulation on prudent valuation that will come into force in 2015.
The fully loaded Basel 3 leverage ratio 37 , calculated on total Tier 1 capital 38 , was 3.6% as at
31 December 2014.
The Liquidity Coverage Ratio came to 114% as at 31 December 2014.
The Group’s liquid and asset reserves immediately available totalled 291 billion euros (compared
to 247 billion euros as at 31 December 2013), which is equivalent to over one year of room to
manoeuvre in terms of wholesale funding.

*
*

*

36

Taking into account all the rules of the CRD4 directives with no transitory provisions. Subject to the provisions of
Article 26.2 of Regulation (EU) No 575/2013
37
Taking into account all the rules of the CRD4 directives with no transitory provisions, calculated according to the
delegated act of the European Commission dated 10 October 2014
38
Including the forthcoming replacement of Tier 1 instruments that have become ineligible with equivalent eligible
instruments
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THE 2014-2016 BUSINESS DEVELOPMENT PLAN
2014 confirmed the choices of the 2014-2016 business development plan.
Major projects designed to prepare the retail bank of the future were implemented with in particular
the successful launch of Hello bank! (already 800,000 clients in Europe), the international roll-out
of digital banking (CEPTETEB in Turkey or BGZ Optima in Poland), the adaptation of distribution
platforms to customers’ new practices and expectations and the launch of new multi-banking online
payment solutions such as PayLib in France or Sixdots in Belgium.
The results of geographic business development plans were good with significant revenue growth
compared to 2013 in all the target regions (+7%39 in Asia Pacific, +9%1 in CIB in North America,
+15%1 in Turkey, and +5%1 in Germany).
In addition, the drivers of growth for the Group performed well: the revenues of Personal Finance,
the number 1 specialty player in Europe, rose by 10% compared to 2013; Insurance, the 11 th
largest insurer in Europe, continued its business development with revenue growth of 2%
compared to 2013; and Securities Services, number 1 in Europe and number 5 globally, pursued
its growth drive with an 11% rise in revenues compared to 2013.
At CIB, the capital markets have successfully continued their adaptation to the new environment,
marked by the continued credit disintermediation and by increasingly electronic and cleared
markets, as evidenced by the success of the Cortex and Centric electronic client platforms at Fixed
Income and Smart Derivatives for equity derivatives. Certain Energy and Commodities businesses
are being rightsized relative to certain clients and certain countries. Corporate and Investment
Banking is currently speeding up the evolution of its business model with the new organisation
announced in November 2014.
Bolt-on acquisitions in 2014 that contribute to the achievement of the plan
The Group made several bolt-on acquisitions in 2014 such as primarily Bank BGZ in Poland, which
will enable it to achieve critical mass in a country with favourable growth prospects; the other 50%
of LaSer that it did not already own, strengthening Personal Finance’s position as the number 1
specialty player in Europe and making it possible to extend the business to new countries; and,
lastly, DAB Bank in Germany which will make a significant contribution to the business
development plan in this country as well as to the development of digital banking in Europe.
All of these acquisitions will give the Group an additional contribution in 2016 of approximately
1.6 billion in revenues, 900 million in operating expenses40 and 300 million in cost of risk.

Additional compliance and control costs absorbed thanks to cost savings targets of the
Simple and Efficient plan being revised upward
The Group is continuing its policy to strictly control operating expenses.
It will, however, have to pay an additional 250 million euros in costs in 2016 over and above the
initial plan: about 160 million euros earmarked for reinforcing resources of compliance and controls
and 90 millions euros in connection with some new regulatory initiatives.

39
40

At constant exchange rates
Excluding restructuring costs estimated to be 100 million euros in 2016
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Virtually all of these additional costs will be offset by the upward revision of the cost savings
generated by the Simple & Efficient plan (+230 million euros) that the 2,597 projects, which are
doing well, helped to identify with no additional transformation costs.
Rigorous credit risk management
The Group is continuing its rigorous risk management, confirmed by a cost of risk stable at a
moderate level in 2014 as well as by the results of the comprehensive assessment of bank assets
conducted by the ECB (Asset Quality Review).
Given Italy’s weaker than expected GDP growth (cumulative difference of 120 basis points in 2016
between the base scenario and the revised scenario), the decrease in BNL bc’s cost of risk will
turn out to be slower than expected in the initial plan. However, this difference should be offset by
other business units as testified in particular by the more favourable than expected trend of
Corporate Bankings’ and Personal Finance’s cost of risk in 2014.
A deteriorated economic and interest rate context compared to the base scenario
The Group is facing a deteriorated economic and interest rate context compared to the base
scenario.
Interate rates levels are particularly low, especially in the Eurozone and the difference, in terms of
the interest rate hypothesis in 2016, between base scenario and the new projection is for example
-130 basis points for the 3-month Euribor. This context has an adverse impact on the revenues
generated on deposits in retail banking and has no real positive impact on credit margins due in
particular to disintermediation and weak demand.
GDP growth is also weaker than expected in the Eurozone. The cumulative difference between the
base scenario and the revised scenario is -60 basis points of growth in the Eurozone in 2016. This
context has an unfavourable impact on loan volumes in retail banking and at CIB in particular.

New taxes and regulations
The Group is also facing a sharp rise in taxes on banks in Europe, which will be reflected in 2016
by 370 million euros in additional costs above and beyond the initial plan, primarily related to the
contribution to the Single Resolution Fund and to the Single Supervisory Mechanism (340 million
euros). Taxes specific to the banking industry expected in 2016, including those already factored
into the initial plan, will thus exceed 900 million euros. These taxes are, however, expected to
decrease with the gradual suppression of France’s systemic tax by 2019 and the end of the Single
Resolution Fund contribution in 2022.
The Group also has to incorporate the additional costs stemming from new regulations that apply
to foreign banks in the United States with the ongoing setting up of an Intermediate Holding
Company (IHC) and the additional costs stemming from the introduction of the Comprehensive
Capital Analysis and Review (CCAR) by 2016.
It also has to take into account the future introduction of the Total Loss Absorbing Capacity (TLAC)
mechanism that was agreed in principle by the G20 in Brisbane, the specific terms of which are in
the process of being evaluated (implementation expected at earliest in 2019), but which could add
additional costs as soon as 2016.
All of these new taxes and regulations are expected to have an aggregate impact of the order of
-500 million euros on the Group’s net income in 2016, or approximately -70 basis points on the
19

return on equity. This impact is expected to be reduced in the future with the reduction and then
the suppression of certain taxes and contributions as well as some set up costs.
Total capital management
The Group has a strong cash flow generation capacity.
It is expected to devote in 2015-2016 about 20% of net earnings to financing organic growth. The
Group expects the growth of risk-weighted assets to be of the order of 2.5%41 a year during this
period compared to the 3% originally planned. The dividend pay-out ratio is expected to be about
45% of net earnings. The available free cash flow is thus expected to be of the order of 35% of net
earnings, which could be used to finance additional organic risk-weighted asset growth in a
scenario of higher than expected growth in Europe or bolt-on acquisitions and/or share buy-backs,
depending on opportunities and market conditions.
The Group will implement its Tier 1 and Tier 2 instruments’ issuance programme to meet total
capital ratio requirements in 2019 with, depending on opportunities and market conditions,
resumption in issuance of Tier 1 instruments (about 500 million euros a year) and Tier 2
instruments on the order of 2 to 3 billion euros a year.
New presentation of the organisation of the operating divisions
Following the tie-up of Securities Services and CIB, the organisation of the Group’s operating
divisions now centers on two entities: Retail Banking & Services (~73% of the Group’s revenues)
and CIB (~27% of the Group’s revenues).
Retail Banking & Services will include Domestic Markets (~39% of the Group’s revenues with a
scope that is unchanged) and a new entity, International Financial Services (34% of the Group’s
revenues) which includes BancWest, Europe-Mediterranean, Personal Finance, Wealth and Asset
Management and Insurance.
Corporate and Institutional Banking (CIB) will include Corporate Banking, Global Markets and
Securities Services.

*
*

41

*

Compounded annual growth rate
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Commenting on these results, Chief Executive Officer Jean-Laurent Bonnafé stated:
“The Group’s results this year reflect the significant impact of one-off items, which includes in
particular the costs relating to the comprehensive settlement with the U.S. authorities.
The Group delivered a good performance generating 7 billion euros in net income excluding oneoffs and its common equity Tier 1 stood at a high level of 10.3%. Revenues grew in all the
operating divisions and the good sales and marketing drive is testimony to the trust of our
institutional, corporate and individual clients. The operating expenses containment is continuing
and the cost of risk is down.
The Group has a rock-solid balance sheet and the quality of its assets was confirmed by the asset
quality review (AQR) conducted by the European Central Bank.
I would like to take this opportunity to thank the employees of BNP Paribas whose efforts made
this performance possible in a difficult year. Dedicated to serving its clients all over the world, the
Group plays an active role in financing the economy and is preparing the bank of the future.”

*
*

*
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CONSOLIDATED PROFIT AND LOSS ACCOUNT
4Q14

4Q13

€m

4Q14 /

3Q14

4Q13

4Q14/

2014

2013

2014 /

3Q14

2013

Revenues

10,150

9,469

+7.2%

9,537

+6.4%

39,168

38,409

+2.0%

Operating Expenses and Dep.

-7,004

-6,864

+2.0%

-6,623

+5.8%

-26,526

-25,968

+2.1%

Gross Operating Income
Cost of Risk

3,146
-1,012

2,605
-1,016

+20.8%
-0.4%

2,914
-754

+8.0%
+34.2%

12,642
-3,705

12,441
-3,801

+1.6%
-2.5%

Costs related to the comprehensiv e settlement w ith US authorities

Operating Income
Share of Earnings of Associates
Other Non Operating Items

-50

-798

-93.7%

0

n.s.

-6,000

-798

n.s.

2,084

791

n.s.

2,160

-3.5%

2,937

7,842

-62.5%

78
-268

78
-108

+0.0%
n.s.

85
63

-8.2%
n.s.

408
-196

361
36

+13.0%
n.s.

Non Operating Items

-190

-30

n.s.

148

n.s.

212

397

-46.6%

Pre-Tax Income
Corporate Income Tax

1,894

n.s.
-6.7%

2,308
-705

-17.9%
-27.2%

3,149

-513

761
-550

-2,642

8,239
-2,742

-61.8%
-3.6%

-77

-101

-23.8%

-101

-23.8%

-350

-679

-48.5%

1,304

110

n.s.

1,502

-13.2%

157

4,818

-96.7%

69.0%

72.5%

-3.5 pt

69.4%

-0.4 pt

67.7%

67.6%

+0.1 pt

Net Income Attributable to Minority Interests
Net Income Attributable to Equity Holders
Cost/Income

x In order to ensure the comparability with 2014 results, pro-forma 2013 accounts have been prepared considering
TEB group under full consolidation for the whole of 2013. This document includes these restated 2013 quarterly data.
The difference between the use of the full integration method regarding TEB instead of the equity method is disclosed in
the quarterly series below.

IMPACT ON GROUP 4Q13 AND 2013 RESULTS OF THE USE OF THE FULL
INTEGRATION METHOD REGARDING TEB INSTEAD OF THE EQUITY METHOD

€m

4Q13 restated (*) Impact of the change
with TEB
from equity method to
consolidated using full consolidation for
the equity method
TEB

4Q13 restated (*)
with TEB fully
consolidated

2013 restated (*)
Impact of the change
with TEB
from equity method to
consolidated using full consolidation for
the equity method
TEB

2013 restated (*)
with TEB fully
consolidated

Revenues
Operating Expenses and Dep.

9,223
-6,700

246
-164

9,469
-6,864

37,286
-25,317

1,123
-651

38,409
-25,968

Gross Operating Income
Cost of Risk

2,523
-978

82
-38

2,605
-1,016

11,969
-3,643

472
-158

12,441
-3,801

Operating Income

-798
747

0
44

-798
791

-798
7,528

0
314

-798
7,842

Associated Companies
Other Non Operating Items
Non Operating Items

101
-108
-7

-23
0
-23

78
-108
-30

537
36
573

-176
0
-176

361
36
397

Pre-Tax Income
Corporate Income Tax

740
-540

21
-10

761
-550

8,101
-2,680

138
-62

8,239
-2,742

Net Income Attributable to Minority Interests
Net Income Attributable to Equity Holders

-90
110

-11
0

-101
110

-603
4,818

-76
0

-679
4,818

Costs related to the comprehensiv e settlement w ith U.S.
authorities

(*) Following application of accounting standards IFRS 10, IFRS 11 and IAS 32 revised

BNP Paribas’ financial disclosures for the fourth quarter 2014 and 2014 are contained in this press release and in the
presentation attached herewith.
All legally required disclosures, including the Registration document, are available online at http://invest.bnpparibas.com
in the “Results” section and are made public by BNP Paribas pursuant to the requirements under Article L.451-1-2 of the
French Monetary and Financial Code and Articles 222-1 et seq. of the Autorité des Marchés Financiers’ general rules.
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4Q14 – RESULTS BY CORE BUSINESSES
Retail

Investment

Banking

Solutions

CIB

Operating

Other

Divisions

Activities

Group

€m
Revenues
%Change/4Q13
%Change/3Q14

Operating Ex penses and Dep.

6,180

1,666

2,050

9,896

254

10,150

+9.1%
+4.0%

+1.9%
+1.7%

-1.2%
-2.5%

+5.5%
+2.2%

n.s.
n.s.

+7.2%
+6.4%

-3,935

-1,210

-1,465

-6,610

-394

-7,004

%Change/4Q13

+6.8%

+2.5%

-5.5%

+3.0%

-11.7%

+2.0%

%Change/3Q14

+7.5%

+5.6%

-3.2%

+4.6%

+29.6%

+5.8%

2,245

456

585

3,286

-140

3,146

%Change/4Q13
%Change/3Q14

+13.3%
-1.6%

+0.4%
-7.3%

+11.9%
-0.7%

+11.1%
-2.3%

-60.3%
-68.8%

+20.8%
+8.0%

-950

8

-32

-974

-38

-1,012

%Change/4Q13
%Change/3Q14

+8.9%
+13.2%

-55.6%
n.s.

-80.8%
n.s.

-4.6%
+29.0%

n.s.
n.s.

-0.4%
+34.2%

Gross Operating Income

Cost of Risk

Costs related to the comprehensiv e settlement w ith US authorities

0

0

0

0

-50

-50

%Change/4Q13
%Change/3Q14

n.s.
n.s.

n.s.
n.s.

n.s.
n.s.

n.s.
n.s.

-93.7%
n.s.

-93.7%
n.s.

1,295

464

553

2,312

-228

2,084

%Change/4Q13
%Change/3Q14

+16.8%
-10.3%

-1.7%
-5.1%

+55.3%
-18.2%

+19.4%
-11.3%

-80.1%
-49.1%

n.s.
-3.5%

Share of Earnings of Associates

58

31

17

106

-28

78

Other Non Operating Items

-27

26

-4

-5

-263

-268

Operating Income

Pre-Tax Income
%Change/4Q13
%Change/3Q14

1,326

521

566

2,413

-519

1,894

+17.7%
-11.3%

+6.3%
-3.2%

+58.5%
-16.1%

+22.2%
-10.9%

-57.2%
+29.8%

n.s.
-17.9%

Retail

Investment

Banking

Solutions

CIB

Operating

Other

Divisions

Activities

Group

€m
Revenues

6,180

1,666

2,050

9,896

254

10,150

4Q13

5,667

1,635

2,074

9,376

93

9,469

3Q14

5,941

1,638

2,103

9,682

-145

9,537

-3,935

-1,210

-1,465

-6,610

-394

-7,004

Operating Ex penses and Dep.
4Q13

-3,686

-1,181

-1,551

-6,418

-446

-6,864

3Q14

-3,659

-1,146

-1,514

-6,319

-304

-6,623

2,245

456

585

3,286

-140

3,146

4Q13

1,981

454

523

2,958

-353

2,605

3Q14

2,282

492

589

3,363

-449

2,914

-950

8

-32

-974

-38

-1,012

4Q13

-872

18

-167

-1,021

5

-1,016

3Q14

-839

-3

87

-755

1

-754

0

0

0

0

-50

-50

0

0

0

0

-798

-798

Gross Operating Income

Cost of Risk

Costs related to the comprehensiv e settlement w ith US authorities
4Q13
3Q14

0

0

0

0

0

0

1,295

464

553

2,312

-228

2,084

4Q13

1,109

472

356

1,937

-1,146

791

3Q14

1,443

489

676

2,608

-448

2,160

58

31

17

106

-28

78

29

26

-3

52

26

78

Operating Income

Share of Earnings of Associates
4Q13
3Q14

32

48

0

80

5

85

-27

26

-4

-5

-263

-268

4Q13

-11

-8

4

-15

-93

-108

3Q14

20

1

-1

20

43

63

1,326

521

566

2,413

-519

1,894

Other Non Operating Items

Pre-Tax Income
4Q13

1,127

490

357

1,974

-1,213

761

3Q14

1,495

538

675

2,708

-400

2,308

Corporate Income Tax

0

0

0

0

-513

-513

Net Income Attributable to Minority Interests

0

0

0

0

-77

-77

1,326

521

566

2,413

-1,109

1,304

Net Income Attributable to Equity Holders
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2014 – RESULTS BY CORE BUSINESSES
Retail

Investment

Banking

Solutions

CIB

Operating

Other

Group

Divisions

Activities

€m
Revenues
%Change/2013

Operating Ex penses and Dep.
%Change/2013

Gross Operating Income
%Change/2013

Cost of Risk
%Change/2013

23,528

6,543

8,722

38,793

375

+2.0%

+3.4%

+0.2%

+1.9%

+16.5%

+2.0%

-14,578

-4,536

-6,137

-25,251

-1,275

-26,526

+1.8%

+3.4%

+2.7%

+2.3%

-0.4%

+2.1%

8,950

2,007

2,585

13,542

-900

12,642

+2.5%

+3.5%

-5.1%

+1.1%

-6.1%

+1.6%

-3,571

-4

-81

-3,656

-49

-3,705

+9.3%

+100.0%

-84.3%

-3.4%

n.s.

-2.5%

0

0

0

0

-6,000

-6,000

Costs related to the comprehensiv e settlement w ith US authorities
%Change/2013

Operating Income
%Change/2013

Share of Earnings of Associates

n.s.

n.s.

n.s.

n.s.

n.s.

n.s.

5,379

2,003

2,504

9,886

-6,949

2,937

-1.6%

+3.4%

+13.3%

+2.8%

n.s.

-62.5%

178

178

38

394

14

408

5

26

-17

14

-210

-196

5,562

2,207

2,525

10,294

-7,145

3,149

-3.7%

+5.4%

+12.7%

+1.8%

n.s.

-61.8%

Other Non Operating Items
Pre-Tax Income
%Change/2013

39,168

Corporate Income Tax

0

0

0

0

-2,642

-2,642

Net Income Attributable to Minority Interests

0

0

0

0

-350

-350

5,562

2,207

2,525

10,294

-10,137

157

Net Income Attributable to Equity Holders

25

QUARTERLY SERIES
€m

4Q14

3Q14

2Q14

1Q14

4Q13

3Q13

2Q13

1Q13

GROUP
Revenues

10,150

9,537

9,568

9,913

9,469

9,179

9,789

9,972

Operating Ex penses and Dep.

-7,004

-6,623

-6,517

-6,382

-6,864

-6,383

-6,251

-6,470

Gross Operating Income

3,146

2,914

3,051

3,531

2,605

2,796

3,538

3,502

Cost of Risk

-1,012

-754

-855

-1,084

-1,016

-830

-1,044

-911

Costs related to the comprehensiv e settlement
w ith US authorities
Operating Income
Share of Earnings of Associates
Other Non Operating Items
Pre-Tax Income
Corporate Income Tax
Net Income Attributable to Minority Interests
Net Income Attributable to Equity Holders
Cost/Income

-50

0

-5,950

0

-798

0

0

0

2,084

2,160

-3,754

2,447

791

1,966

2,494

2,591

78

85

138

107

78

141

107

35

-268
1,894

63
2,308

16
-3,600

-7
2,547

-108
761

13
2,120

112
2,713

19
2,645

-513

-705

-621

-803

-550

-607

-757

-828

-77

-101

-96

-76

-101

-155

-191

-232

1,304

1,502

-4,317

1,668

110

1,358

1,765

1,585

69.0%

69.4%

68.1%

64.4%

72.5%

69.5%

63.9%

64.9%

26

€m

4Q14

3Q14

2Q14

1Q14

4Q13

3Q13

2Q13

1Q13

RETAIL BANKING (including 100% of Private Banking DM, EM and BW)* Excluding PEL/CEL Effects
Revenues

6,321

6,115

5,859

5,815

5,783

5,833

5,948

5,912

Operating Expenses and Dep.

-4,004

-3,726

-3,577

-3,537

-3,753

-3,626

-3,633

-3,573

Gross Operating Income

2,317

2,389

2,282

2,278

2,030

2,207

2,315

2,339

-951

-841

-821

-962

-873

-755

-827

-817

Operating Income

1,366

1,548

1,461

1,316

1,157

1,452

1,488

1,522

Non Operating Items
Pre-Tax Income

31
1,397

53
1,601

49
1,510

51
1,367

17
1,174

55
1,507

179
1,667

60
1,582

Income Attributable to Investment Solutions
Pre-Tax Income of Retail Banking

-64
1,333

-61
1,540

-63
1,447

-68
1,299

-51
1,123

-56
1,451

-53
1,614

-59
1,523

29.9

29.6

29.6

29.7

30.1

30.3

30.4

30.4

Cost of Risk

Allocated Equity (€bn, year to date)
€m

4Q14

3Q14

2Q14

1Q14

4Q13

3Q13

2Q13

1Q13

RETAIL BANKING (including 2/3 of Private Banking DM, EM and BW)
Revenues

6,180

5,941

5,725

5,682

5,667

5,722

5,873

5,799

Operating Expenses and Dep.

-3,935

-3,659

-3,511

-3,473

-3,686

-3,562

-3,567

-3,512

Gross Operating Income

2,245

2,282

2,214

2,209

1,981

2,160

2,306

2,287

-950

-839

-820

-962

-872

-754

-826

-815

Operating Income

1,295

1,443

1,394

1,247

1,109

1,406

1,480

1,472

Non Operating Items
Pre-Tax Income

31
1,326

52
1,495

49
1,443

51
1,298

18
1,127

54
1,460

179
1,659

60
1,532

29.9

29.6

29.6

29.7

30.1

30.3

30.4

30.4

Cost of Risk

Allocated Equity (€bn, year to date)
€m

4Q14

3Q14

2Q14

1Q14

4Q13

3Q13

2Q13

1Q13

DOMESTIC MARKETS (including 100% of Private Banking in France, Italy, Belgium and Luxembourg)* Excluding PEL/CEL Effects
Revenues
3,941
3,923
3,907
3,929
3,864

3,889

3,878

3,862

Operating Expenses and Dep.

-2,603

-2,508

-2,445

-2,425

-2,598

-2,505

-2,460

-2,416

Gross Operating Income
Cost of Risk

1,338
-506

1,415
-493

1,462
-506

1,504
-569

1,266
-525

1,384
-442

1,418
-460

1,446
-421

832

922

956

935

741

942

958

1,025

0

-4

-10

7

-2

13

25

19

Other Non Operating Items

-23

3

1

0

-2

-1

-2

1

Pre-Tax Income
Income Attributable to Investment Solutions

809
-61

921
-59

947
-60

942
-67

737
-50

954
-56

981
-53

1,045
-57

Pre-Tax Income of Domestic Markets

748

862

887

875

687

898

928

988

Allocated Equity (€bn, year to date)

18.5

18.6

18.7

18.8

19.0

19.2

19.3

19.5

Operating Income
Associated Companies

4Q14
3Q14
2Q14
€m
DOMESTIC MARKETS (including 2/3 of Private Banking in France, Italy, Belgium and Luxembourg)

1Q14

4Q13

3Q13

2Q13

1Q13

Revenues

3,810

3,758

3,781

3,803

3,755

3,784

3,809

3,756

Operating Expenses and Dep.

-2,541

-2,448

-2,384

-2,367

-2,537

-2,447

-2,400

-2,360

Gross Operating Income

1,269

1,310

1,397

1,436

1,218

1,337

1,409

1,396

-505
764

-491
819

-505
892

-569
867

-524
694

-441
896

-459
950

-419
977
19

Cost of Risk
Operating Income
Associated Companies

0

-5

-10

7

-1

12

25

Other Non Operating Items

-23

3

1

0

-2

-1

-2

1

Pre-Tax Income

741

817

883

874

691

907

973

997

Allocated Equity (€bn, year to date)

18.5

18.6

18.7

18.8

19.0

19.2

19.3

19.5

* Including 100% of Private Banking for Revenues down to Pre-tax income line items
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€m

4Q14

3Q14

2Q14

1Q14

4Q13

3Q13

2Q13

1Q13

FRENCH RETAIL BANKING (including 100% of Private Banking in France)*
Revenues

1,657

1,662

1,700

1,711

1,698

1,755

1,757

1,712

Incl. Net Interest Income
Incl. Commissions

985
672

979
683

1,031
669

1,005
706

1,025
673

1,055
700

1,055
702

1,010
702

Operating Expenses and Dep.
Gross Operating Income

-1,182
475

-1,147
515

-1,086
614

-1,078
633

-1,200
498

-1,162
593

-1,097
660

-1,084
628

Cost of Risk

-106

-85

-103

-108

-86

-90

-88

-79

Operating Income
Non Operating Items

369
0

430
1

511
1

525
1

412
0

503
1

572
1

549
2

Pre-Tax Income

369

431

512

526

412

504

573

551

Income Attributable to Investment Solutions

-35

-35

-32

-40

-27

-35

-32

-35

Pre-Tax Income of French Retail Banking

334

396

480

486

385

469

541

516

Allocated Equity (€bn, year to date)

6.7

6.7

6.7

6.8

6.9

7.0

7.0

7.0

€m

4Q14

3Q14

2Q14

FRENCH RETAIL BANKING (including 100% of Private Banking in France)* Excluding PEL/CEL Effects
Revenues
1,664
1,707
1,704
Incl. Net Interest Income
Incl. Commissions
Operating Expenses and Dep.
Gross Operating Income

992

1,024

1,035

1Q14

4Q13

3Q13

2Q13

1Q13

1,712

1,694

1,746

1,712

1,703

1,006

1,021

1,046

1,010

1,001

672

683

669

706

673

700

702

702

-1,182
482

-1,147
560

-1,086
618

-1,078
634

-1,200
494

-1,162
584

-1,097
615

-1,084
619

Cost of Risk

-106

-85

-103

-108

-86

-90

-88

-79

Operating Income
Non Operating Items

376
0

475
1

515
1

526
1

408
0

494
1

527
1

540
2

Pre-Tax Income

376

476

516

527

408

495

528

542

Income Attributable to Investment Solutions

-35

-35

-32

-40

-27

-35

-32

-35

Pre-Tax Income of French Retail Banking

341

441

484

487

381

460

496

507

Allocated Equity (€bn, year to date)

6.7

6.7

6.7

6.8

6.9

7.0

7.0

7.0

€m

4Q14

3Q14

2Q14

1Q14

4Q13

3Q13

2Q13

1Q13

FRENCH RETAIL BANKING (including 2/3 of Private Banking in France)
Revenues
1,591

1,598

1,637

1,642

1,640

1,692

1,695

1,648

Operating Expenses and Dep.

-1,151

-1,117

-1,056

-1,049

-1,171

-1,133

-1,067

-1,056

Gross Operating Income
Cost of Risk

440
-106

481
-85

581
-102

593
-108

469
-85

559
-90

628
-88

592
-78

Operating Income

334

396

479

485

384

469

540

514

Non Operating Items

0

0

1

1

1

0

1

2

Pre-Tax Income

334

396

480

486

385

469

541

516

Allocated Equity (€bn, year to date)

6.7

6.7

6.7

6.8

6.9

7.0

7.0

7.0

€m

4Q14

3Q14

2Q14

1Q14

4Q13

3Q13

2Q13

1Q13

BNL banca commerciale (Including 100% of Private Banking in Italy)*
Revenues
798

790

812

819

817

793

811

818

Operating Expenses and Dep.

-432

-439

-432

-467

-435

-441

-438

-466

Gross Operating Income

332

358

373

387

350

358

370

380

Cost of Risk
Operating Income

-322
10

-348
10

-364
9

-364
23

-327
23

-287
71

-295
75

-296
84

Non Operating Items

0
10
-7

0
10
-7

0
9
-8

0
23
-7

0
23
-4

0
71
-5

0
75
-5

0
84
-5

3

3

1

16

19

66

70

79

5.6

5.7

5.8

5.9

6.0

6.1

6.1

6.2

Pre-Tax Income

Income Attributable to Investment Solutions
Pre-Tax Income of BNL bc
Allocated Equity (€bn, year to date)
€m

4Q14

3Q14

2Q14

1Q14

4Q13

3Q13

2Q13

1Q13

BNL banca commerciale (Including 2/3 of Private Banking in Italy)
Revenues

783

774

796

805

805

780

799

806

Operating Expenses and Dep.
Gross Operating Income

-458
325

-424
350

-431
365

-425
380

-460
345

-427
353

-434
365

-431
375

Cost of Risk

-322

-347

-364

-364

-326

-287

-295

-296

Operating Income

3

3

1

16

19

66

70

79

Non Operating Items

0

0

0

0

0

0

0

0

Pre-Tax Income

3

3

1

16

19

66

70

79

5.6

5.7

5.8

5.9

6.0

6.1

6.1

6.2

Allocated Equity (€bn, year to date)

* Including 100% of Private Banking for Revenues down to Pre-tax income line items
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€m

4Q14

3Q14

2Q14

1Q14

4Q13

3Q13

2Q13

1Q13

BELGIAN RETAIL BANKING (Including 100% of Private Banking in Belgium)*
Revenues

875

847

822

841

805

817

805

810

Operating Expenses and Dep.

-614

-612

-606

-602

-604

-602

-612

-588

Gross Operating Income

261

235

216

239

201

215

193

222

Cost of Risk

-28

-36

-15

-52

-48

-30

-43

-21

Operating Income

233

199

201

187

153

185

150

201
3

Associated Companies

2

2

2

3

-1

4

10

Other Non Operating Items

-23

3

1

0

0

-1

-3

1

Pre-Tax Income
Income Attributable to Investment Solutions

212
-18

204
-17

204
-18

190
-19

152
-19

188
-14

157
-15

205
-16

Pre-Tax Income of Belgian Retail Banking

194

187

186

171

133

174

142

189

Allocated Equity (€bn, year to date)

3.5

3.5

3.4

3.4

3.3

3.3

3.3

3.4

4Q14
€m
BELGIAN RETAIL BANKING (Including 2/3 of Private Banking in Belgium)

3Q14

2Q14

1Q14

4Q13

3Q13

2Q13

1Q13

Revenues

834

809

782

802

765

782

767

774

Operating Expenses and Dep.

-592

-592

-584

-582

-582

-582

-590

-569

Gross Operating Income

242

217

198

220

183

200

177

205

Cost of Risk

-27

-35

-15

-52

-49

-29

-42

-20

Operating Income

215

182

183

168

134

171

135

185
3

Associated Companies

2

2

2

3

-1

4

10

Other Non Operating Items

-23

3

1

0

0

-1

-3

1

Pre-Tax Income

194

187

186

171

133

174

142

189

Allocated Equity (€bn, year to date)

3.5

3.5

3.4

3.4

3.3

3.3

3.3

3.4

€m

4Q14

3Q14

2Q14

1Q14

4Q13

3Q13

2Q13

1Q13

OTHER DOMESTIC MARKETS ACTIVITIES INCLUDING LUXEMBOURG (Including 100% of Private Banking in Luxembourg)*
Revenues

604

579

569

557

548

533

550

531

Operating Expenses and Dep.

-341

-317

-314

-313

-327

-306

-310

-306

Gross Operating Income

263

262

255

244

221

227

240

225

Cost of Risk
Operating Income

-50
213

-24
238

-24
231

-45
199

-64
157

-35
192

-34
206

-25
200

-2
0

-7
0

-13
0

3
0

-1
-2

8
0

14
1

14
0

Pre-Tax Income

211

231

218

202

154

200

221

214

Income Attributable to Investment Solutions
Pre-Tax Income of Other Domestic Markets

-1
210

0
231

-2
216

-1
201

0
154

-2
198

-1
220

-1
213

Allocated Equity (€bn, year to date)

2.7

2.7

2.7

2.7

2.8

2.8

2.9

2.9

Associated Companies
Other Non Operating Items

€m

4Q14

3Q14

2Q14

1Q14

4Q13

3Q13

2Q13

1Q13

OTHER DOMESTIC MARKETS ACTIVITIES INCLUDING LUXEMBOURG (Including 2/3 of Private Banking in Luxembourg)
Revenues
602
577
566
554

545

530

548

528

Operating Expenses and Dep.
Gross Operating Income

-324
221

-305
225

-309
239

-304
224

-340
262

-315
262

-313
253

-311
243

Cost of Risk

-50

-24

-24

-45

-64

-35

-34

-25

Operating Income

212

238

229

198

157

190

205

199

Associated Companies

-2

-7

-13

3

-1

8

14

14

Other Non Operating Items
Pre-Tax Income

0
210

0
231

0
216

0
201

-2
154

0
198

1
220

0
213

Allocated Equity (€bn, year to date)

2.7

2.7

2.7

2.7

2.8

2.8

2.9

2.9

* Including 100% of Private Banking for Revenues down to Pre-tax income line items
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€m

4Q14

3Q14

2Q14

1Q14

4Q13

3Q13

2Q13

1Q13

PERSONAL FINANCE
Revenues
Operating Expenses and Dep.

1,147

1,083

926

921

911

912

941

929

-578

-505

-442

-428

-446

-413

-446

-436

Gross Operating Income

569

578

484

493

465

499

495

493

Cost of Risk
Operating Income

-292
277

-276
302

-249
235

-277
216

-268
197

-254
245

-293
202

-283
210

Associated Companies
Other Non Operating Items
Pre-Tax Income

34
-5
306

13
15
330

22
6
263

15
0
231

9
-11
195

19
-1
263

17
3
222

18
1
229

Allocated Equity (€bn, year to date)

3.3

3.2

3.2

3.2

3.2

3.2

3.2

3.2

€m

4Q14

3Q14

2Q14

1Q14

4Q13

3Q13

2Q13

1Q13

EUROPE-MEDITERRANEAN (Including 100% of Private Banking in Turkey)*
Revenues
Operating Expenses and Dep.

621
-429

543
-355

489
-348

451
-335

476
-364

476
-359

572
-381

562
-375

Gross Operating Income
Cost of Risk

192
-136

188
-66

141
-50

116
-105

112
-64

117
-59

191
-62

187
-87

56
24

122
24

91
28

11
26

48
21

58
24

129
25

100
19

Operating Income
Associated Companies
Other Non Operating Items

2

1

1

0

1

0

110

-1

Pre-Tax Income

82

147

120

37

70

82

264

118

Income Attributable to Investment Solutions
Pre-Tax Income of EUROPE-MEDITERRANEAN

0
82

0
147

-1
119

0
37

1
71

0
82

1
265

-2
116

Allocated Equity (€bn, year to date)

3.7

3.5

3.5

3.5

3.7

3.7

3.8

3.6

€m

4Q14

3Q14

2Q14

1Q14

4Q13

3Q13

2Q13

1Q13

EUROPE-MEDITERRANEAN (Including 2/3 of Private Banking in Turkey)
Revenues
619

541

487

450

475

475

571

559

Operating Expenses and Dep.
Gross Operating Income

-427
192

-353
188

-347
140

-334
116

-362
113

-358
117

-379
192

-374
185

Cost of Risk
Operating Income

-136
56

-66
122

-50
90

-105
11

-64
49

-59
58

-62
130

-87
98

Associated Companies
Other Non Operating Items

24
2

24
1

28
1

26
0

21
1

24
0

25
110

19
-1

Pre-Tax Income

82

147

119

37

71

82

265

116

Allocated Equity (€bn, year to date)

3.7

3.5

3.5

3.5

3.7

3.7

3.8

3.6

4Q14
€m
BANCWEST (Including 100% of Private Banking in United States)*

3Q14

2Q14

1Q14

4Q13

3Q13

2Q13

1Q13

Revenues
Operating Expenses and Dep.
Gross Operating Income

612
-394
218

566
-358
208

537
-342
195

514
-349
165

532
-345
187

556
-349
207

557
-346
211

559
-346
213

Cost of Risk
Operating Income

-17
201

-6
202

-16
179

-11
154

-16
171

0
207

-12
199

-26
187

0
-1

0
1

0
1

0
3

0
1

0
1

0
1

0
3

Pre-Tax Income
Income Attributable to Investment Solutions

200
-3

203
-2

180
-2

157
-1

172
-2

208
0

200
-1

190
0

Pre-Tax Income of BANCWEST

197

201

178

156

170

208

199

190

Allocated Equity (€bn, year to date)

4.3

4.2

4.2

4.2

4.2

4.2

4.2

4.1

Associated Companies
Other Non Operating Items

€m

4Q14

3Q14

2Q14

1Q14

4Q13

3Q13

2Q13

1Q13

BANCWEST (Including 2/3 of Private Banking in United States)
Revenues

604

559

531

508

526

551

552

555

Operating Expenses and Dep.

-389

-353

-338

-344

-341

-344

-342

-342

Gross Operating Income

215

206

193

164

185

207

210

213

Cost of Risk
Operating Income
Non Operating Items

-17
198
-1

-6
200
1

-16
177
1

-11
153
3

-16
169
1

0
207
1

-12
198
1

-26
187
3

Pre-Tax Income

197

201

178

156

170

208

199

190

4.2

4.2

4.1

Allocated Equity (€bn, year to date)
4.3
4.2
4.2
4.2
4.2
x
* Including 100% of Private Banking for Revenues down to Pre-tax income line items
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€m

4Q14

3Q14

2Q14

1Q14

4Q13

3Q13

2Q13

1Q13

1,666
-1,210

1,638
-1,146

1,660
-1,105

1,579
-1,075

1,635
-1,181

1,539
-1,078

1,593
-1,068

1,558
-1,058

456

492

555

504

454

461

525

500

8

-3

-3

-6

18

1

-14

-7

464

489

552

498

472

462

511

493

Associated Companies

31

48

50

49

26

40

44

40

Other Non Operating Items

26

1

1

-2

-8

1

8

4

Pre-Tax Income

521

538

603

545

490

503

563

537

Allocated Equity (€bn, year to date)

8.5

8.4

8.4

8.3

8.1

8.1

8.2

8.2

INVESTMENT SOLUTIONS
Revenues
Operating Expenses and Dep.
Gross Operating Income
Cost of Risk
Operating Income

€m

4Q14

3Q14

2Q14

1Q14

4Q13

3Q13

2Q13

1Q13

WEALTH AND ASSET MANAGEMENT
Revenues

716

700

710

679

723

665

696

696

Operating Expenses and Dep.

-575

-549

-529

-518

-563

-525

-518

-513

Gross Operating Income

141

151

181

161

160

140

178

183

4

0

-4

-3

3

0

-14

-3

145

151

177

158

163

140

164

180

14
17

11
2

18
1

12
0

15
-5

12
1

15
6

13
0

Pre-Tax Income

176

164

196

170

173

153

185

193

Allocated Equity (€bn, year to date)

1.7

1.7

1.7

1.7

1.5

1.6

1.6

1.7

Cost of Risk
Operating Income
Associated Companies
Other Non Operating Items

€m

4Q14

3Q14

2Q14

1Q14

4Q13

3Q13

2Q13

1Q13

INSURANCE
Revenues

568

541

538

533

571

517

510

538

Operating Expenses and Dep.

-289

-270

-267

-253

-307

-257

-255

-257

Gross Operating Income

279

271

271

280

264

260

255

281

1

-4

0

-3

5

1

0

-4

280

267

271

277

269

261

255

277

17

38

32

37

11

28

29

28

0

-1

0

-2

-3

0

2

4

Pre-Tax Income

297

304

303

312

277

289

286

309

Allocated Equity (€bn, year to date)

6.3

6.2

6.2

6.1

6.0

6.0

6.0

6.0

Cost of Risk
Operating Income
Associated Companies
Other Non Operating Items

€m
SECURITIES SERVICES

4Q14

3Q14

2Q14

1Q14

4Q13

3Q13

2Q13

1Q13

Revenues

382

397

412

367

341

357

387

324

Operating Expenses and Dep.

-346

-327

-309

-304

-311

-296

-295

-288

36

70

103

63

30

61

92

36

3

1

1

0

10

0

0

0

39

71

104

63

40

61

92

36

Gross Operating Income
Cost of Risk
Operating Income
Non Operating Items

9

-1

0

0

0

0

0

-1

Pre-Tax Income

48

70

104

63

40

61

92

35

Allocated Equity (€bn, year to date)

0.5

0.5

0.5

0.5

0.5

0.6

0.6

0.6
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€m

4Q14

3Q14

2Q14

1Q14

4Q13

3Q13

2Q13

1Q13

2,050
-1,465

2,103
-1,514

2,232
-1,550

2,337
-1,608

2,074
-1,551

2,043
-1,429

2,114
-1,405

2,470
-1,591

Gross Operating Income

585

589

682

729

523

614

709

879

Cost of Risk
Operating Income

-32
553

87
676

-40
642

-96
633

-167
356

-62
552

-206
503

-80
799

17
-4

0
-1

25
-6

-4
-6

-3
4

10
3

0
1

16
0

Pre-Tax Income

566

675

661

623

357

565

504

815

Allocated Equity (€bn, year to date)

15.4

15.3

15.3

15.6

15.5

15.7

15.8

15.6

CORPORATE AND INVESTMENT BANKING
Revenues
Operating Expenses and Dep.

Associated Companies
Other Non Operating Items

€m

4Q14

3Q14

2Q14

1Q14

4Q13

3Q13

2Q13

1Q13

ADVISORY AND CAPITAL MARKETS
Revenues

1,154

1,323

1,373

1,580

1,195

1,273

1,267

1,691

Operating Expenses and Dep.

-992

-1,083

-1,115

-1,185

-1,077

-1,032

-947

-1,180

Gross Operating Income

162

240

258

395

118

241

320

511

-6

19

11

26

4

15

-83

-14

156

259

269

421

122

256

237

497

Associated Companies

9

-1

6

8

-5

4

-3

9

Other Non Operating Items

-4

-1

-6

-6

4

3

1

0

Pre-Tax Income

161

257

269

423

121

263

235

506

Allocated Equity (€bn, year to date)

7.8

7.8

7.8

8.0

8.1

8.2

8.1

7.9

Cost of Risk
Operating Income

€m
CORPORATE BANKING

4Q14

3Q14

2Q14

Revenues
Operating Expenses and Dep.

896
-473

780
-431

859
-435

Gross Operating Income

423

349

424

Cost of Risk

-26
397

68
417

-51
373

Operating Income

Non Operating Items

1Q14

757
-423

4Q13

3Q13

879
-474

770
-397

334

405

-122
212

-171
234

2Q13

1Q13

847
-458

779
-411

373

389

368

-77
296

-123
266

-66
302

8

1

19

-12

2

6

3

7

Pre-Tax Income

405

418

392

200

236

302

269

309

Allocated Equity (€bn, year to date)

7.7

7.6

7.5

7.6

7.4

7.5

7.6

7.6

€m
CORPORATE CENTRE
Revenues
Operating Expenses and Dep.
Incl. Restructuring and Transformation Costs
Gross Operating Income
Cost of Risk

4Q14

3Q14

2Q14

1Q14

4Q13

3Q13

2Q13

1Q13

254
-394

-145
-304

-49
-351

315
-226

93
-446

-125
-314

209
-211

145
-309

-254

-154

-207

-142

-287

-145

-74

-155

-140
-38

-449
1

-400
8

89
-20

-353
5

-439
-15

-2
2

-164
-9

Costs related to the comprehensiv e settlement w ith US

-50

0

-5,950

0

-798

0

0

0

Operating Income

-228

-448

-6,342

69

-1,146

-454

0

-173

Associated Companies
Other Non Operating Items

-28
-263

5
43

23
12

14
-2

26
-93

36
10

-4
-9

-77
11

Pre-Tax Income

-519

-400

-6,307

81

-1,213

-408

-13

-239

authorities
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4Q14 AND 2014 MAIN EXCEPTIONAL ITEMS
4Q14
Revenues
Own credi t a djus tment a nd DVA (Corporate Centre )
Total one-off revenue items
Operating expenses
Si mpl e & Effi ci ent tra ns forma tion cos ts (Corporate Centre )
Total one-off operating exepenses
Costs related to the comprehensive settlement with U.S. authorities (Corporate Centre)
Non operating items
One-off i mpa i rments * ("Corporate Centre ")
Total one-off non operating items
Total one-off items

4Q13

-€11m

-€13m

-€11m

-€13m

-€229m

-€287m

-€229m

-€287m

-€50m

-€798m

-€297m

-€252m

-€297m

-€252m

-€587m

-€1,350m

* Of which BNL bc's goodwill adjustments: -€297m in 4Q14 and -€186m in 4Q13

2014
Revenues
Own credi t a djus tment a nd DVA (Corporate Centre )
Sa l e of Roya l Pa rk Inves tments ' a s s ets (Corporate Centre )
Introduction of FVA* (CIB - Advisory and Capital Markets )
Net ca pi tal ga i ns from exceptiona l equi ty i nves tment s a l es ( Corporate Centre )
Total one-off revenue items

-€459m

Total one-off operating exepenses
Cost of risk
Portfol i o provi s i on due to the exceptiona l s i tua tion i n Ea s tern Europe**

-€71m
+€218m

-€166m
+€301m
-€324m

Operating expenses
Si mpl e & Effi ci ent tra ns forma tion cos ts (Corporate Centre )

2013

+€147m

-€717m

-€661m

-€717m

-€661m

-€100m

Total one-off cost of risk

-€100m

Costs related to the comprehensive settlement with U.S. authorities (Corporate Centre)
Amount of pena l ties
Cos ts rel a ted to the remedi a tion pl a n

-€5,750m
-€250m

-€798m

-€6,000m

-€798m

-€297m

+€81m
-€252m

-€297m

-€171m

-€7,438m

-€1,483m

Total
Non operating items
Sa l e of BNP Pa ri ba s Egypt
One-off i mpa i rments *** ("Corporate Centre ")
Total one-off non operating items
Total one-off items
* Funding Valuation Adjustment ; ** EM (-€43m), PF (-€7m), CIB-Corporate Banking (-€50m) ;
*** Of which BNL bc's goodwill adjustments: -€297m in 4Q14 and -€186m in 4Q13
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Figures included in this presentation are unaudited. On 14 March 2014, BNP Paribas issued a restatement of its
quarterly results for 2013 reflecting, in particular, (i) the adoption of the accounting standards IFRS 10 “Consolidated
Financial Statements”, IFRS 11 “Joint Arrangements”, which has, in particular, the effect of decreasing the Group’s 2013
net income attributable to equity holders by €14m, as well as the amended IAS 28 “Investments in Associates and Joint
Ventures”; (ii) certain internal transfers of activities and results made as of 1 January 2014, in the context of the mediumterm plan, (iii) the application of Basel 3 which modifies the capital allocation by division and business line and (iv) the
evolution of allocation practices of the liquidity costs to the operating divisions in order to align them to the Liquidity
Coverage Ratio approach. Moreover, in order to ensure the comparability with the 2014 results, pro-forma 2013
accounts have been prepared considering TEB group under full consolidation for the whole year. In these restated
results, data pertaining to 2013 has been represented as though the transactions had occurred on 1st January 2013.
This presentation is based on the restated 2013 quarterly data.
This presentation includes forward-looking statements based on current beliefs and expectations about future events.
Forward-looking statements include financial projections and estimates and their underlying assumptions, statements
regarding plans, objectives and expectations with respect to future events, operations, products and services, and
statements regarding future performance and synergies. Forward-looking statements are not guarantees of future
performance and are subject to inherent risks, uncertainties and assumptions about BNP Paribas and its subsidiaries
and investments, developments of BNP Paribas and its subsidiaries, banking industry trends, future capital expenditures
and acquisitions, changes in economic conditions globally or in BNP Paribas’ principal local markets, the competitive
market and regulatory factors. Those events are uncertain; their outcome may differ from current expectations which
may in turn significantly affect expected results. Actual results may differ materially from those projected or implied in
these forward looking statements. Any forward-looking statement contained in this presentation speaks as of the date of
this presentation. BNP Paribas undertakes no obligation to publicly revise or update any forward-looking statements in
light of new information or future events.
The information contained in this presentation as it relates to parties other than BNP Paribas or derived from external
sources has not been independently verified and no representation or warranty expressed or implied is made as to, and
no reliance should be placed on the fairness, accuracy, completeness or correctness of, the information or opinions
contained herein. None of BNP Paribas or its representatives shall have any liability whatsoever in negligence or
otherwise for any loss however arising from any use of this presentation or its contents or otherwise arising in connection
with this presentation or any other information or material discussed.
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Disclaimer
Figures included in this presentation are unaudited. On 14 March 2014, BNP Paribas issued a restatement of its quarterly results for
2013 reflecting, in particular, (i) the adoption of the accounting standards IFRS 10 “Consolidated Financial Statements”, IFRS 11
“Joint Arrangements”, which has, in particular, the effect of decreasing the Group’s 2013 net income attributable to equity holders by
€14m, as well as the amended IAS 28 “Investments in Associates and Joint Ventures”; (ii) certain internal transfers of activities and
results made as of 1 January 2014, in the context of the medium-term plan, (iii) the application of Basel 3 which modifies the capital
allocation by division and business line and (iv) the evolution of allocation practices of the liquidity costs to the operating divisions in
order to align them to the Liquidity Coverage Ratio approach. Moreover, in order to ensure the comparability with the 2014 results,
pro-forma 2013 accounts have been prepared considering TEB group under full consolidation for the whole year. In these restated
results, data pertaining to 2013 has been represented as though the transactions had occurred on 1st January 2013. This
presentation is based on the restated 2013 quarterly data.
This presentation includes forward-looking statements based on current beliefs and expectations about future events. Forwardlooking statements include financial projections and estimates and their underlying assumptions, statements regarding plans,
objectives and expectations with respect to future events, operations, products and services, and statements regarding future
performance and synergies. Forward-looking statements are not guarantees of future performance and are subject to inherent risks,
uncertainties and assumptions about BNP Paribas and its subsidiaries and investments, developments of BNP Paribas and its
subsidiaries, banking industry trends, future capital expenditures and acquisitions, changes in economic conditions globally or in
BNP Paribas’ principal local markets, the competitive market and regulatory factors. Those events are uncertain; their outcome may
differ from current expectations which may in turn significantly affect expected results. Actual results may differ materially from those
projected or implied in these forward looking statements. Any forward-looking statement contained in this presentation speaks as of
the date of this presentation. BNP Paribas undertakes no obligation to publicly revise or update any forward-looking statements in
light of new information or future events.
The information contained in this presentation as it relates to parties other than BNP Paribas or derived from external sources has
not been independently verified and no representation or warranty expressed or implied is made as to, and no reliance should be
placed on the fairness, accuracy, completeness or correctness of, the information or opinions contained herein. None of BNP
Paribas or its representatives shall have any liability whatsoever in negligence or otherwise for any loss however arising from any
use of this presentation or its contents or otherwise arising in connection with this presentation or any other information or material
discussed.
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2014 Key Messages
 Revenue growth in all the operating divisions
 Very good performance of the specialised

Revenues: +3.2%* vs. 2013

businesses
Growth of gross operating income

+5.6%* vs. 2013

Lower cost of risk

-2.5% vs. 2013

Net income excluding exceptional items

€7.0bn*

Very substantial one-off items in 2014

-€7.4bn

of which costs relating to the comprehensive settlement with U.S.
authorities

-€6.0bn

Net income Group share: €157m

A rock-solid balance sheet: quality of assets confirmed
by AQR results

Basel 3 CET1 ratio: 10.3%**

Good operating performance in 2014
* Excluding one-off items (see slide 7); ** As at 31 December 2014, CRD4 (fully loaded)
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3

Group Results
Division Results
2014-2016 Business Development Plan
4Q14 Detailed Results
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Comprehensive Settlement with U.S. Authorities
z 30 June 2014: comprehensive settlement* with the U.S. authorities regarding the review of
certain USD transactions involving parties subject to U.S. sanctions
z Included among other things the payment by BNP Paribas of a total of USD 8.97bn
(€6.6bn) in penalties


Given the amount already provisioned (USD 1.1bn or €798m), one-off cost of €5.75bn
booked this year

z Remediation plan determined as part of the comprehensive settlement: two specific
measures under implementation


All USD flows for the entire Group will be ultimately processed and controlled via the New York
branch



Creation of a Group Financial Security department in the US, as part of the Group Compliance
function, headquartered in New York (target staff size: ~50 people)

z One-off charge of €250m related to the costs of the overall remediation plan


Of which an additional €50m in 4Q14

* See note 3.g in the first half 2014 consolidated financial statements
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Reinforcing of Compliance and Control Resources and
Procedures
z Beyond the comprehensive settlement with the U.S. authorities, changes to the Group’s
internal control setup


Vertical integration of the Compliance and Legal functions, creation of a Group Supervisory and
Control Committee, Group Conduct Committee in the process of being set up



New organisation and review of procedures under way

z Continue to increase resources earmarked for control and compliance


Increase staffing of the compliance organisation and of the General Inspection
(target: +1,200 people vs. 2013)



Increase in the number of controls performed by the General Inspection with in particular the
creation of a team specialised in compliance and financial security issues



Development of internal control tools (for example new transaction filtering software)

z Increase the number and expand the content of the Group’s employee training
programmes
z Reinforce mandatory periodic client portfolio review procedures (Know Your Customer)

2014 Full Year results
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Main Exceptional Items - 2014
2014
z



Own credit adjustment and DVA (Corporate Centre)



Sale of Royal Park Investments’ assets (Corporate Centre)



Introduction of FVA* (CIB - Advisory and Capital Markets)

-€166m



Net capital gains from exceptional equity investment sales (Corporate Centre)

+€301m

Total one-off revenue items

z

Simple & Efficient transformation costs (Corporate Centre)
Total one-off operating expenses
Portfolio provision due to the exceptional situation in Eastern Europe**
Total one-off cost of risk



Amount of penalties

-€324m

+€147m

-€717m

-€661m

-€717m

-€661m

-€100m
-€100m



Costs related to the remediation plan

-€5,750m

-€798m

-€250m
-€6,000m

-€798m

Non operating items


Sale of BNP Paribas Egypt



One-off impairments*** (Corporate Centre)

+€81m
Total one-off non operating items

z

+€218m

Costs related to the comprehensive settlement with U.S. authorities (Corporate Centre)

Total

z

-€71m

Cost of risk


z

-€459m

Operating expenses


z

2013

Revenues

Total one-off items

-€297m

-€252m

-€297m

-€171m

-€7,438m

-€1,483m

* Funding Valuation Adjustment; ** EM (-€43m), PF (-€7m), CIB-Corporate Banking (-€50m); *** Of which BNL bc’s goodwill adjustments: -€297m in 4Q14 and -€186m in 4Q13
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Consolidated Group - 2014
2014 vs. 2013

2014

2014 vs.
2013

Revenues

€39,168m

+2.0%

+3.2%

Operating expenses

-€26,526m

+2.1%

+2.0%

Gross operating income

€12,642m

+1.6%

+5.6%

Cost of risk

-€3,705m

-2.5%

-5.2%

Costs related to the comprehensive
settlement with U.S. authorities

-€6,000m

n.s.

n.s.

Pre-tax income

€3,149m

n.s.

+8.9%

Net income attributable to equity holders

€157m

n.s.

Net income attributable to equity holders
excluding one-off items*

€7,049m

excluding
exceptional items*

Good performance excluding one-off items
* See previous slide
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Revenues of the Operating Divisions - 2014
Retail Banking**

Investment
Solutions

CIB***
*2014 vs. 2013
changes

+2.0%*

23,476

24,110

% at constant scope
and exchange rates

+2.1%*

€m

+3.7%*

o/w Domestic
Markets*

+1.3%*

15,493

15,700

6,325

8,701

6,543

8,888

2014
2013

o/w
-1.0%*
€m

6,855 6,787

FRB**

-0.6%*

+4.4%*

3,239 3,219

3,237 3,385

BNL bc**

BRB**

+1.1%*
+10.2%*

+1.0%*

2,086 2,104

2,204 2,229

EuropeMediterranean**

BancWest**

3,693 4,077

Personal Finance

Revenue growth in all the operating divisions
** Including 100% of Private Banking in France (excluding PEL/CEL effects), Italy, Belgium, Luxembourg, at BancWest and TEB; *** Excluding exceptional items
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Operating Expenses of the Operating Divisions - 2014
Retail Banking**

Investment
Solutions

CIB
*2014 vs. 2013
changes

+1.2%*

14,585

14,844

% at constant scope
and exchange rates

€m

+2.2%*

+2.9%*

o/w Domestic
Markets*

+0.0%*

9,979

9,981

4,385

5,976

4,536

6,137

2014
2013

o/w
-1.1%*

4,543 4,493

-0.7%*

1,781 1,769

+1.0%*

2,406 2,434

+1.2%*

+6.6%*

+4.0%*

1,479 1,467

1,386 1,443

1,741 1,953

EuropeMediterranean**

BancWest**

Personal Finance

€m

FRB**

BNL bc**

BRB**

Effects of Simple & Efficient
and continued investment in business development plans
** Including 100% of Private Banking in France (excluding PEL/CEL effects), Italy, Belgium, Luxembourg, at BancWest and TEB
2014 Full Year results
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Simple & Efficient
z Continued the momentum throughout the entire Group


Cumulative recurring cost
savings
€bn

1,345 programmes identified including 2,597 projects
of which 97% are already under way
0.8

z Cost savings: €1,760m since the launch of the project


Beyond the initial €1.6bn target



Of which €285m booked in 4Q14



Of which €960m booked in 2014

2013

1.8

Realised

1.6

Plan

2014

One-off transformation
costs
€bn

z Transformation costs: €229m in 4Q14


€717m in 2014

0.77 Plan
0.66

0.72 Realised

2013

2014

Cost savings achieved above the plan
2014 Full Year results
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Cost of Risk - 2014 (1/2)
Net provisions/Customer loans

Group
98

z Cost of risk: €3,705m (-€96m vs. 2013)

46

58
1

52

57

59

57

2011

2012

2013

2014

z Cost of risk stable overall

Impact of Greek sovereign debt impairment

CIB – Corporate Banking
z €131m (-€306m vs. 2013)
6
2011

36

41

2012

2013

12

z Cost of risk at a very low level

2014
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Cost of Risk - 2014 (2/2)
Net provisions/Customer loans

FRB

Europe-Mediterranean

22

21

23

28

2011

2012

2013

2014

BNL bc
98

116

2011

2012

150
2013

179

z

€402m (+€59m vs. 2013)

z

Cost of risk still low

z

€1,398m (+€193m vs. 2013)

z

Cost of risk up due to
the protracted recession in
Italy

2014

BRB

115

117

95

119

2011

2012

2013

2014

BancWest
69

35

13

12

2011

2012

2013

2014

z

€357m (+€85m vs. 2013)

z

Rise in the cost of risk due
to the situation in Eastern
Europe

z

€50m (-€4m vs. 2013)

z

Cost of risk at a very low
level

Personal Finance

17

18

16

15

2011

2012

2013

2014

z

€131m (-€11m vs. 2013)

z

Cost of risk very low

261

250

243

219

z



z

2011

2012

2013

€1,094m (-€4m vs. 2013)
Scope effect related to the
acquisition of LaSer: €67m

Decline in the cost of risk

2014
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Financial Structure
Basel 3 solvency ratio

z Fully loaded Basel 3 CET1 ratio*: 10.3% as at 31.12.14


Stable vs. 31.12.13



After taking into account AQR results

z Fully loaded Basel 3 leverage ratio**: 3.6% as at 31.12.14


10.3%

10.3%

31.12.13

31.12.14

Calculated on total Tier 1 capital***

z Liquidity Coverage Ratio: 114% as at 31.12.14
z Immediately available liquidity reserve: €291bn**** (€247bn as at 31.12.13)


Amounting to 179% (154% as at 31.12.13) of short-term wholesale funding,
equivalent to over 1 year of room to manoeuvre

A rock-solid balance sheet
Quality of assets confirmed by AQR results
* CRD4; ** CRD4, calculated according to the delegated act of the European Commission dated 10.10.2014; *** Including the forthcoming replacement of Tier 1 instruments that
have become ineligible with equivalent eligible instruments; **** Deposits with central banks and unencumbered assets eligible to central banks, after haircuts
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Net Book Value per Share
Net book value per share*
CAGR: +4.5%

60.5

63.4

61.7

10.0

10.9

55.5

58.0

11.6

11.7

43.9

46.3

49.8

53.4

50.8

33.7

39.8

2008

2009

2010

2011**

2012**

2013***

2014

47.3

50.9
11.1

13.6

10.7

Net tangible book value per share

€

Net book value per share above €60 since 2012
* Not revaluated; ** Restated following application of the IAS 19 amendment; *** Pro-forma data retstated following application of IFRS 10 and 11
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Dividend
z Dividend*: €1.50 per share


Paid in cash



Dividend yield: 3.0%**
Dividend per share

3.01

3.26
2.10
1.50

1.20

0.97

1.50

1.50

1.50

2012

2013

2014

€
2006

2007

2008

2009

2010

2011

Dividend maintained at €1.50 per share
* Subject to shareholder approval at the Shareholders’ Meeting on 13 May 2015, shares will go ex-dividend on 20 May 2015,
payment on 22 May 2015; ** Based on the closing share price on 31 December 2014 (€49.26)
2014 Full Year results
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2014-2016 Business Development Plan
4Q14 Detailed Results
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Domestic Markets - 2014
Deposits

z Business activity

295

Loans: -0.3% vs. 2013, gradual stabilisation of demand

11
13

13
13

PI
LRB

Cash management: #1 in Europe; #1 in France and in Belgium*

101

106

BRB

36

33

BNL bc

124

130

FRB

2013

2014

Deposits: +3.6% vs. 2013, good growth in France, Belgium and
at Consorsbank in Germany




z

+3.6%

285



: already 800,000 clients in Germany, Belgium, France and Italy

z New branch layouts: roll out in all the networks


€bn

Differentiated formats and new customer in-branch experience

z Revenues**: €15.7bn (+1.3% vs. 2013)


Driven by BRB and the specialised businesses (Arval, Leasing Solutions,
Personal Investors)



Persistently low interest rate environment

Cost/Income**

z Operating expenses**: €10.0bn (stable vs. 2013)


Very good cost containment



Positive jaws effect (+1.3 pts)

z GOI**: €5.7bn (+3.7% vs. 2013)
z Pre-tax income***: €3.4bn (-3.7% vs. 2013)

-2.4

71.9% BRB

-0.1
-0.8

66.2% FRB
63.6% DM

=

55.0% BNL bc

Var. in p.p.

2013

2014

Good overall performance in a lacklustre environment
New improvement of the cost/income ratio
* Source: Greenwich; ** Including 100% of Private Banking, excluding PEL/CEL effects; *** Including 2/3 of Private Banking, excluding PEL/CEL effects
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French Retail Banking - 2014
14 Innovation Hubs
Over 1,000 start-up clients

z Business activity

Lille



Deposits: +4.2% vs. 2013, strong growth in current accounts



Loans: -0.9% vs. 2013 but +0.1% 4Q14 vs. 4Q13, stabilisation on the individual
segment and slight growth in the corporate segment



Good startup of BNP Paribas Entrepreneurs 2016 (1,300 VSEs/SMEs supported
on a global scale); supporting SMEs and innovative startups (launch of
Innov&Connect and success of the 14 Innovation Hubs)



BNP Paribas Factor became #1 for factoring in France*



Private Banking still #1 by assets under management (+6.0% vs. 31.12.13)

Rouen

Paris
Strasbourg

Rennes
Nantes
Lyon
Bordeaux

Grenoble

Montpellier Mandelieu
Toulouse
Marseille

Assets under management
z Revenues**: -1.0% vs. 2013


Net interest income: -0.5%, persistently low interest rate environment



Fees: -1.7%, decline in processing fees due to regulatory changes***

Private Banking

+6.0%

77

81

31.12.13

31.12.14

z Operating expenses**: -1.1% vs. 2013


Continuing effect of operating efficiency measures

z Pre-tax income****: 1,753m (-4.9% vs. 2013)
€bn

Good resilience in a lacklustre environment
* Source: Association des Sociétés Financières; ** Including 100% of FPB, excluding PEL/CEL effects;
***Certain processing fees (commissions d’intervention) capped starting on 1st January 2014 (Banking Law); **** Including 2/3 of FPB, excluding PEL/CEL effects
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BNL banca commerciale - 2014
Off balance sheet savings

z Business activity

(Life insurance outstandings)



Loans: -2.2% vs. 2013, selective repositioning on the corporate and small business
segments, moderate rise in loans to individuals



Deposits: -6.8% vs. 2013, decline focused on the most costly deposits, in particular
those of corporates



Off balance sheet savings: strong growth of outstandings in life insurance
(+18.7% vs. 2013) and mutual funds (+24.9% vs. 2013)



Private Banking: growth in assets under management (+5.2% vs. 2013)



Launch of a financial advisors’ network (Promotori Finanziari) to expand the
distribution of savings products

z Revenues*: -0.6% vs. 2013

+18.7%

15.1

12.7

2013

2014

GOI*



Net interest income: -0.3% vs. 2013, impact of lower volumes partly offset by a
favourable structural effect on deposits



Fees: -1.3% vs. 2013, lower fees from loans but good performance of off balance
savings

€m

1,455

1,458

1,450

2012

2013

2014

1,373

z Operating expenses*: -0.7% vs. 2013


€bn

Effect of operating efficiency measures

z Pre-tax income**: €23m (-90.2% vs. 2013)


Cost of risk increased (+16.0% vs. 2013) but stabilised towards the end of the year

2011

Continuing adaptation of the commercial model
in a still challenging economic context
* Including 100% of Italian Private Banking; ** Including 2/3 of Italian Private Banking
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Belgian Retail Banking - 2014
Deposits

z Business activity


Deposits: +5.1% vs. 2013, good growth in current and savings accounts



Loans: +2.1% vs. 2013, growth in loans to individual customers; loans to
SMEs held up well



Development of digital banking: > 1 million downloads of the Easy
Banking application for iPhone/iPad and Android since launch in
mid-2012, of which > 450,000 in 2014

z Revenues*: +4.6% vs. 2013



Net interest income: +5.1% vs. 2013, in line with increased volumes
and margins holding up well
Fees: +3.3% vs. 2013, good performance due in particular to financial
and credit fees

z Operating expenses*: +1.2% vs. 2013


Significant impact of the increase in systemic taxes (+€66m vs. 2013)



Substantial improvement of operating efficiency in line with
Bank for the Future

+5.1%

€bn

101.1

106.2

2013

2014

GOI*
+14.4%

€m

831

951

z Pre-tax income**: €738m (+15.7% vs. 2013)
2013

2014

Good sales and marketing drive and strong income growth
* Including 100% of Belgian Private Banking; ** Including 2/3 of Belgian Private Banking
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Domestic Markets: Other Activities - 2014
Consolidated outstandings
z Acquisition* of DAB Bank in Germany (Personal Investors)


Arval and Leasing Solutions

With Consorsbank, creation of the #1 online broker and the 5th largest digital
bank in Germany with 1.5 million customers and €63bn in assets under
management, of which €17bn in deposits**

At constant scope and exchange rates

8.6

z Domestic Markets’ specialised businesses


Arval: good growth in the financed fleet (>700,000 vehicles)



Leasing Solutions: rise in outstandings despite the continued reduction of the
non-core portfolio



Personal Investors: strong increase in deposits sustained by a good a level of
new customers and the success of Hello bank! in Germany

z Luxembourg Retail Banking: good deposit inflows, growth in mortgage
loans

15.8



Largely positive jaws effect (+3.9 pts)

z Pre-tax income****: €858m (+9.3% vs. 2013)

9.0

Arval

16.0

Leasing

2014

Deposits
26.0

23.6
10.6

z Operating expenses***: +2.9% vs. 2013
In line with the development of business activities

+1.2%

2013

Strong growth at Arval, Leasing Solutions and Personal Investors



+4.6%

€bn

z Revenues***: +6.8% vs. 2013


25.0

24.4

13.0

+18.6%

12.6

PI

+3.6%

13.4

LRB

€bn

2013

2014

Strong sales and marketing drive
Acquisition of DAB Bank in Germany
* 91.7% ownership interest in DAB Bank after the public offering (closing on 17 December); ** As at 30.09.14, Consorsbank is a trademark of Hello bank! In Germany;
*** Including 100% of Private Banking in Luxembourg; **** Including 2/3 of Private Banking in Luxembourg
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Domestic Markets
2015 Action Plan
z Continue implementation of multi-domestic retail banking


Cross-selling: with Private Banking, the specialised businesses, etc.



Cross-border: with CIB, expand on the success of One Bank for Corporates
and the leading position in Europe in cash management

One Bank for Corporates in Europe
D
Domestic
Networks
C
Corporate
Banking Europe
I
In
International
Retail Banking
# 116 Business centres
1
1
1



Cross-IT: continue pooling IT applications (distribution platforms (MIB), electronic
money, securities and brokerage)

z Invest in the omni-channel bank of the future


Continue digital innovations: digital banking (Hello bank!), new payment solutions
(Paylib, Sixdots) and distribution platforms (e-MIB)



Continue transforming the branch networks with differentiated and complementary
branch formats: Preference Client programme in France, Bank for the Future in
Belgium and Matin in Italy

1
1

2

North
America

3
6
16
6 1
28
8

9
1
1

16
1

1
1
1

Asia

1
1

5
17

EM

z Adapt the commercial offering to the low interest rate environment


Continue developing off-balance sheet savings



Expand the service offering as well as value-added financing solutions
(Leasing Solutions, Arval)



Support the gradual recovery of demand for loans

z Continuous improvement of operating efficiency


Strict cost containment with implementation of the Simple & Efficient plan
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Europe-Mediterranean - 2014
Deposits**

z Acquisition* of Bank BGZ in Poland


With BNP Paribas Polska and the Group’s specialised businesses,
creation of a reference bank in Poland with over 4% market share

+11.3%

22.3

z Very good business drive


Deposits: +11.3%** vs. 2013, up in most countries, strong increase in Turkey



Loans: +12.1%** vs. 2013, driven in particular by Turkey



Roll-out of the multi-channel offering throughout all the networks

24.8

€bn

2013

2014

z Revenues***: +10.2%** vs. 2013


+14.6%** excluding the impacts of regulatory changes since 3Q13****



Up in all regions

Loans**
+12.1%

z Operating expenses***: +6.6%** vs. 2013


25.5

Bolstering of the commercial setup in Turkey and in Morocco

28.6

z Pre-tax income*****: €385m (+2.5%** vs. 2013)


Rise in the cost of risk due to the situation in Eastern Europe

€bn

2013

2014

Strong sales and marketing drive
Acquisition of Bank BGZ in Poland
* Closing on 15 September, 89% ownership interest in BGZ at the close of the public offering ; ** At constant scope and exchange rates; *** Including 100% of Turkish Private Banking;
**** New regulations on charging fees for overdrafts in Turkey and foreign exchange fees in Algeria (impact of -€159m in 2014); ***** Including 2/3 of Turkish Private Banking
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BancWest - 2014
z

Deposits

Strong business activity


Deposits: +6.7%* vs. 2013, strong rise in current and savings accounts



Loans: +6.3%* vs. 2013, continued strong growth in corporate and consumer
loans



Private Banking: +23% increase in assets under management vs. 31.12.13
($8.6bn as at 31.12.14)



Mobile Banking offering: 279,000 monthly users (+25% vs. December 2013)

+6.7%

58.4

62.4

2013

2014

$bn

z

z

z

Revenues**: +1.0%* vs. 2013


Lower capital gains on securities sales (+3.6% excl. these elements)



Rise in volumes but low interest rate environment

Loans
+6.3%

Operating expenses**: +4.0%* vs. 2013


Increase in regulatory costs***



Impact of the strengthening of the commercial setup (Private Banking and
consumer finance) partially offset by savings generated by streamlining the
network

Pre-tax income****: €732m (-4.5%* vs. 2013)

54.9

58.4

$bn

2013

2014

Strong sales and marketing drive
in a dynamic economy
* At constant scope and exchange rates; ** Including 100% of Private Banking in the United States; *** CCAR and Intermediate Holding Company in particular;
**** Including 2/3 of Private Banking
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International Retail Banking
2015 Action Plan
z BancWest: further expand the product offering
in a favourable environment


Further deploy the private banking and consumer loan setups, byy
leveraging Group expertise



Retail networks: continue to develop the digital banking services
and to adapt the branch network



Corporates: increase the cooperation with CIB and keep
developing cash management

z Europe-Mediterranean: continue focused business
development


Individuals: continue the roll-out of the digital offering



Corporates: strengthen cash management



Successfully complete the integration of Bank BGZ in Poland



Continue growth in Turkey, in particular by leveraging
cross-selling with the Group’s businesses



Further develop partnerships with Bank of Nanjing

Poland – Branch network*

* Number of branches as at 30.09.14

2014 Full Year results

26

Personal Finance - 2014
Consolidated outstandings

z Good growth dynamic


LaSer now wholly-owned*: ~4,700 persons and €9.3bn in outstandings
Position as the #1 specialty player in Europe strengthened



Acquisitions of the consumer finance businesses of RCS and JD Group***
in South Africa



Development of partnerships with retailers (Suning in China,
Americanas in Brazil, etc.)



Car loans: new partnership agreements (PSA in Turkey, Toyota
in Belgium, etc.) and good growth in outstandings (+4.5%** vs. 2013)

+2.4% vs. 2013 at constant scope and exchange rates****



Good business growth in particular in Germany, Belgium
and Central Europe

44.9

+2.8%**

2013

49.6
3.9

45.7

2014

PF excluding LaSer
LaSer

Pre-tax income
+16.3%**

z Operating expenses: €1,953m (+12.2% vs. 2013)


+10.4%

€bn

z Revenues: €4,077m (+10.4% vs. 2013)


44.9

909

1,130

+1.2% vs. 2013 at constant scope and exchange rates: positive jaws effect
of 1.2 pts****

z Pre-tax income: €1,130m (+24.3% vs. 2013)


+16.3% at constant scope and exchange rates



Decline in cost of risk

€m

2013

2014

Good growth drive and strong rise in income
* Closed on 25 July 2014 the acquisition of Galeries Lafayette’s stake (50%) in LaSer; ** At constant scope and exchange rates;
*** Steinhoff Group; **** Excluding the one-off retrocession of handling fees in Germany (€49.5m)
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Personal Finance
2015 Action Plan
z Pursue the major strategic priorities of the 2014-2016 plan


Develop the business and strategic partnerships in Europe (Germany,
Central Europe, Italy, etc.) and in several countries with significant
growth potential (Brazil, South Africa, China)



Extend to new countries the partnerships with automobile makers



Bolster the digital offering in all regions



Expand client relationship to a wider range of savings and insurance
products (Cetelem Bank model)

z Integration of new acquisitions


Implement the tie-up with LaSer and integrate the consumer finance
businesses of RCS and JD Group in South Africa

z Continue improving the operating efficiency


In particular through the ramping up of the consumer loan management
IT system shared with the BPCE Group

2014 Full Year results

28

Investment Solutions
Asset Flows and Assets under Management - 2014
Assets under management*

z Assets under management*: €917bn as at 31.12.14

€bn



+7.4% vs. 31.12.13 (+1.3% vs. 30.09.14)



Performance effect on the back of the favourable evolution
in equity markets and interest rates



Positive foreign exchange effect due to the depreciation of the euro

+9.9

+48.4

Foreign
exchange
effect

-1.9

TOTAL

Others

917

+6.7

z Net asset flows: +€6.7bn in 2014


Wealth Management: good asset inflows, particularly in
Asia (Hong Kong), France and Italy



Asset Management: asset outflows substantially reduced vs. 2013,
asset inflows in bond funds and stability of money market funds



Insurance: strong asset inflows in Italy and Asia

854

z Securities Services: very good business development

Net asset
flows

Performance
effect

31.12.13

Assets under management*
at 31.12.14
Insurance: 202



#1 in Europe and #5 globally



Assets under custody: +22.0% vs. 2013



Gained new significant mandates (Generali Group in Europe, etc.)

31.12.14

Real Estate
Services: 19

Wealth
Management:
305

z Insurance: growth in the savings and protection businesses


Gross written premiums: €27.5bn (+8.5% vs. 2013)

Asset Management: 391

€bn

Rise in assets under management
Good development of the business
* Including assets under advisory on behalf of external clients and distributed assets
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Investment Solutions - 2014
Revenues by business unit

z Revenues: €6,543m (+3.7%* vs. 2013)


Insurance: +4.1%* vs. 2013, good growth in international protection
insurance (Asia, Latin America) and savings in Italy



WAM**: +0.9%* vs. 2013, growth in Wealth Management,
in particular in the domestic markets and in Asia;
good performance of Real Estate Services



Securities Services: +8.8%* vs. 2013, due to the sharp rise in the
number of transactions and assets under custody

+3.7%*

€m

z Operating expenses: €4,536m (+2.9%* vs. 2013)


Insurance: +1.7%* vs. 2013, as a result of continued growth in
the business



WAM**: +2.4%* vs. 2013, impact of business development
investments (Wealth Management in Asia, Real Estate Services)



Securities Services: +5.0%* vs. 2013, due to business growth

6,325

6,543

2,136

2,180

Insurance

2,780

2,805

Wealth and Asset
Management

1,409

1,558

Securities Services

2013

2014

Pre-tax income
+7.3%*

2,093

2,207

2013

2014

z Pre-tax income: €2,207m (+7.3%* vs. 2013)


Associated companies: +22.8%* vs. 2013, in particular in Insurance
€m

Good overall performance,
driven by Insurance and Securities Services
* At constant scope and exchange rates; ** Asset Management, Wealth Management, Real Estate Services
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Insurance and Wealth and Asset Management
2015 Action Plan
Wealth and Asset Management
z Wealth Management


Consolidate the #1 position in the Eurozone and #5 globally;
continue international business development, in particular in Asia



Continue the digitalisation of the business and broaden the product offering

z Asset Management


Increase asset inflows in the networks (strengthen the Parvest offering)



Institutionals: develop the European equities offering and the new areas
of expertise (loans and CLO)



Asia Pacific and emerging markets: consolidate positions
in key countries (China, Brazil, South Korea and Indonesia)

z Real Estate Services


Bolster leading positions in Real Estate Services, in particular in
France, in the UK and in Germany

Insurance: BNPP Cardif geographical locations

Europe: 24 countries

Insurance


Continue growth in Asia and Latin America by increasing the number of
partnerships



Diversify the product offering, in particular in protection insurance



Continue developing the digital offering geared to banking partners

Asia: 7 countries

LatAm: 6 countries
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Corporate and Investment Banking - 2014
z Revenues: €8,888m excluding FVA*
(+2.1%** vs. 2013)




Revenues by
business unit
€m

Advisory & Capital Markets: +2.9%** vs. 2013,
growth in the Fixed Income and Equities & Advisory
businesses
Corporate Banking: +0.8%*** vs. 2013, driven by strong
growth in Asia and increased business in the Americas
Rise in regulatory costs (~+€100m vs. 2013)



Continued business development investments
(~+€100m vs. 2013)



Increase in business activity in Advisory & Capital
Markets



Effect of Simple & Efficient (~€200m of savings)

8,722

1,811

1,882

3,615

3,714

3,275

3,292

2013

2014

-166

z Operating expenses: €6,137m (+2.2%*** vs. 2013)


8,701

Cost/Income

68.7%

Regulatory
costs
+1.2pt
+1.1pt
Development
costs

z Pre-tax income: €2,525m (+13.7%*** vs. 2013)


Cost of risk down

Equities and Advisory
Fixed Income
Corporate Banking
FVA introduction*

2013

Other
items****
+0.2pt

69.0%
-2.2 pts
S&E
impact

2014
(excl. FVA)*

Good overall performance
in a lacklustre environment in Europe
* Impact of the introduction of Funding Value Adjustment (-€166m); ** At constant scope and exchange rates, excluding the impact of the introduction of FVA;
*** At constant scope and exchange rates; **** Inflation, increase in business activity, interim adaptation costs
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Corporate and Investment Banking
Advisory and Capital Markets - 2014
z Revenues: €5,596m excl. FVA impact (+2.9%* vs. 2013)


Revenues driven by client business in volatile markets



VaR at a very low level (€32m on average)

2014 bond issuance rankings**
By volume

#1

#1

#2
#4

z Fixed Income: €3,714m excl. FVA impact (+2.3%* vs. 2013)


Growth in forex and rate businesses, weaker credit business



Good bond origination business: #1 for bonds in euros and
#9 for all international bonds**

All Bonds in All Corporate All Financial
High Yield
Euros
bonds in Euros bonds in Euros bonds non-USD

z Equities & Advisory: €1,882m (+4.2%*** vs. 2013)


Equity derivatives: growth both in structured products and in flow businesses



Upswing in M&A activity and equity issues, #1 by number of
equity-linked transactions in Europe****

z Pre-tax income: €1,110m (+0.8%*** vs. 2013)

Growth of the business and strengthening of the franchise
* At constant scope and exchange rates, excluding the impact of the introduction of FVA; ** Source: Thomson Reuters 2014; *** At constant scope and exchange rates; **** Source: Dealogic 2014
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Corporate and Investment Banking
Corporate Banking - 2014
Client loans

z Business activity

+0.5%**



#1 for syndicated financing in Europe again*



Client loans: +0.5%** vs. 2013, growth in Asia and
in the Americas



Client deposits: +21.6%** vs. 2013, development of cash
management (with several significant mandates)

z Revenues: €3,292m (+0.8%** vs. 2013)


Strong growth in Asia Pacific and increase in the Americas



In Europe, reduction in the Energy & Commodities business;
slight increase elsewhere

109

110

2013***

2014

Average
outstandings
€bn

Client deposits
+21.6%**

z Pre-tax income: €1,415m (+26.4%** vs. 2013)


Substantial decline in the cost of risk
Average
outstandings
€bn

64
2013***

78
2014

Strong rise in income
Good momentum in Asia Pacific and in the Americas
* EMEA, source: Dealogic 2014; ** At constant scope and exchange rates ; *** Restated
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Corporate and Investment Banking
2015 Action Plan
z Implementation of a new organisation: CIB becomes Corporate and Institutional Banking


Creation of Global Markets, grouping all the market activities



Securities Services part of the new CIB



Simplified regional approach with 3 major regions (EMEA*, Asia Pacific, the Americas)

z Better meet the expectations of corporate and institutional clients


Institutional clients: expand the Group’s coverage and the global offering through a close
cooperation between the market business units and Securities Services



Corporate clients: adapt the organisation by
strengthening the debt platforms and by simplifying
the commercial setup in Europe



Industrialisation and sharing of
platforms



Development of the digital offering

EMEA
CIB

Structural reduction of costs

APAC
CIB



Corporate Banking
EMEA*
Corporate Banking
Asia Pacific

Americas
CIB

z Improve operating efficiency

Corporate clients

Corporate Banking
Americas

Institutional clients
Global
Markets

Securities
Services

* Europe, Middle East, Africa
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Group Results
Division Results
2014-2016 Business Development Plan
4Q14 Detailed Results
Appendix
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2014-2016 Business Development Plan

2014 confirmed the choices of the business development plan (1/2)
z Retail banking: major projects that are preparing the bank
of the future


Successful launch of Hello bank! in Europe: already 800,000 clients,
not counting Consors’ 500,000 brokerage clients



International roll-out of digital banking
(CEPTETEB in Turkey, BGZ Optima in Poland)



Omni-channel banking: adapting distribution platforms to
customers’ new practices and expectations



Wallet and e-payment: launch of new multi-banking online payment
solutions (PayLib in France, Sixdots in Belgium, PayU Express in
Poland)

z Good results of the geographic business development plans


Asia Pacific: a region with fast-paced growth
(Revenues: €2.7bn; +7%* vs. 2013)



CIB – North America: consolidating our presence in a key market
(Revenues: €1.7bn; +9%* vs. 2013)



Turkey: continuing business development in a growing market
(Revenues: €1.1bn; +15%* vs. 2013)



Germany: a target market for our growth in Europe
(Revenues: €1.2bn; +5%* vs. 2013)

Number of customers
million

0.8
0.2
2013

2014

Revenues of CIB-North America
€bn

+9%*

1.5

1.7

2013

2014
* At constant exchange rates
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2014-2016 Business Development Plan

2014 confirmed the choices of the business development plan (2/2)
z Good performance of the growth drivers






Personal Finance: #1 specialty player in Europe;
good growth drive
(Revenues: €4.1bn; +10% vs. 2013)

€bn

+11%

Insurance: 11th largest in Europe;
continuing business development
(Revenues: €2.2bn; +2% vs. 2013)
Securities Services: #1 in Europe and #5 globally;
good growth leveraging strong positions
(Revenues: €1.6bn; +11% vs. 2013)

z Capital markets: adaptation to a new environment


Continuing credit disintermediation



Increasingly electronic and cleared markets



Success of the Cortex and Centric electronic client platforms
(Fixed Income) and Smart Derivatives (Equities)

z Rightsizing however of certain Energy and Commodities
businesses


Revenues of Securities Services

Reassessment of the business with some customers and in
certain countries

1.4

1.6

2013

2014

Nominal amounts of USD interest rate
swaps electronically processed*

1,976

$bn

1,408
600 509 556
441

886

1Q13 2Q13 3Q13 4Q13 1Q14 2Q14 3Q14

* Volumes traded between the dealer and the final client (i.e. excluding inter-dealers) on the Bloomberg and Tradeweb platforms. Source: BNPP Fixed Income
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2014-2016 Business Development Plan

CIB: a new organisation to speed up the evolution of the business model

Corporate and Institutional Banking:
a new organisation

Objectives

Institutional clients:
Creation of Global Markets, grouping
together all the market activities

 Reinforce the Group’s coverage and
the global service offering

Corporate clients:
Securities Services part of the new CIB

 Simplify the organisation and adapt
the financing platforms

Simplified regional approach with three
major regions:
EMEA*, Asia Pacific, the Americas

Improve operating efficiency:

 Structural reduction of costs
 Industrialisation and sharing of
platforms

* Europe, Middle East, Africa
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2014-2016 Business Development Plan
Bolt-on acquisitions made in 2014

• Towards critical mass and 5% market share
• A wide footprint in a country with growth outpacing that of the Eurozone

Main acquisitions
in 2014

Bank BGZ
Poland

• Strengthened Personal Finance’s position as the #1 specialised player in Europe
• Business expanded into 3 new countries (United Kingdom, Denmark, Norway)

50% of LaSer
Europe - France

• Significant contribution to the business development plan in Germany
• Development of digital banking in Europe

DAB Bank
Germany

Contribution of acquisitions in 2016
€bn

+1.6
-0.9
Revenues

Operating
expenses

-0.3
Cost of
risk

-0.1
Restructuring
expenses
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2014-2016 Business Development Plan

Operating expenses: additional compliance and control costs absorbed
z Reinforcing resources of compliance and controls: ~+€160m* vs. initial plan
z Additional costs stemming from some new regulatory plans**: ~+€90m* vs. initial plan
Cumulative recurring cost
savings

z Simple & Efficient plan revised upward


Cost savings: target of €2.8bn raised to €3.0bn



Transformation costs: target unchanged

€bn

0.8

1.8

2.6

2.8 3.0

2015

2016

z Additional regulatory and control costs absorbed
2013

2014

Difference on operating expenses in 2016 vs. initial plan
€m

Reinforcement of
Compliance and control
setups

New
regulatory
projects

-160
-90

Additional
Difference in organic
Simple & Efficient cost operating expenses*
savings

+230

-20

* Estimated 2016 impact; ** European Automatic Information Exchange Mechanism and other additional costs
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2014-2016 Business Development Plan
Rigorous credit risk management

Group cost of risk

z Good control of risks


Cost of risk stable at a moderate level



Rigorous risk management policy
confirmed by AQR results

In bp

58

59

57

2012

2013

2014

z Italy’s GDP growth weaker than expected
in the base scenario
Italy GDP (in %)

z Decline in BNL’s cost of risk slower than
expected in the initial plan
z Difference in BNL’s cost of risk should be
offset by other businesses


In particular, more favourable trend in the cost of risk of
Corporate Banking and Personal Finance in 2014

Cumulative
difference between
the two scenarios

-1.7%
2013

-40 bp

-70 bp

-120 bp

2014

2015

2016

Base scenario
Revised scenario

* At constant scope and exchange rates
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2014-2016 Business Development Plan

A deteriorated economic and interest rate context compared to the base scenario

z Very low interest rate levels, especially on the euro



Adverse impact on the revenues generated on deposits in
retail banking

Difference on rate hypothesis in
2016 between base scenario and
new projection
Eur 3M

No positive impact on credit margins due in particular to
disintermediation and weak demand
-130 bp

z Weaker GDP growth in the Eurozone




10 year OAT 10 year T-Notes

Cumulative difference 2014-2016 between the base scenario
and the revised scenario: Eurozone (-60 bp),
France (-140 bp), Italy (-120 bp)

-75 bp

-125 bp

Eurozone GDP (in %)
Cumulative
difference between
the two scenarios

-30 bp

1.0%

-50 bp

1.4%
1.2%

Unfavourable impact on loan volumes in retail banking and at
CIB in particular

-60 bp

1.6%
1.5%

0.7%
-0.4%
2013

2014

2015

2016

Base scenario
Revised scenario
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2014-2016 Business Development Plan
New taxes and regulations

z Rise in systemic taxes on banks in Europe: ~+€370m* vs. initial plan


Of which primarily the contribution to the Single Resolution Fund and for the Single Supervisory Mechanism: ~+€340m**



In total, taxes specific to the banking industry expected in 2016, including those already factored into the initial plan,
exceed €900m



Reminder: gradual suppression of France’s systemic tax by 2019 and end of the Single Resolution Fund contribution in
2022

z New regulations applicable to foreign banks in the United States


In the process of setting up an Intermediate Holding Company (IHC)



Additional costs stemming from the introduction by 2016 of Comprehensive Capital Analysis and Review (CCAR)

z Total Loss Absorbing Capacity (TLAC)


Agreement in principle by the G20 in Brisbane: specific terms in the process of being evaluated; FSB’s final
proposal expected by the end of 2015 for implementation at earliest on 1st January 2019



Requirement to hold equity and debt instruments that can be converted into equity in case of resolution
(bail-inable debt)



Gradual replacement of part of the senior debt with bail-inable debt (not necessarily Tier 1 or Tier 2)

Total estimated additional impact of new taxes and regulations:
~€500m on the Net income attributable to equity holders in 2016***, or ~70 bp on the ROE
Gradual reduction thereafter
* Estimated 2016 impact (operating expenses); ** Net of the expected decrease in the systemic tax in France and the unfavourable impact on the systemic tax in the United Kingdom (Double Taxation Relief);
*** Impact limited in 2014 to the set up of the IHC
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2014-2016 Business Development Plan
Total capital management
z Strong cash flow generation
z Dividend pay-out ratio: ~45% of net earnings
z Financing organic growth: ~20% of net earnings


2014-2016 RWA growth: +2.5% CAGR*
(vs. +3% CAGR originally forecasted)

Capital management
as % of 2015-2016 cumulative net earnings

Free cash flow
~35%

Dividends
~45%

z Available free cash flow: ~35% of net earnings



Finance additional organic RWA growth in a scenario of
higher than expected growth in Europe
Targeted external growth and/or share buy-backs,
depending on opportunities and market conditions

Organic RWA growth
~20%

z Tier 1 and Tier 2 instruments’ issuance programme to meet total capital ratio
requirements in 2019


Tier 1: resume issuance (~€0.5bn on average/year)



Tier 2: €2bn to €3bn/year



Depending on opportunities and market conditions

* Based on current regulatory framework

2014 Full Year results

45

Organisation of the Operating Divisions
New presentation

z Following the tie-up of Securities Services and CIB, the organisation of the Group’s
operating divisions now centres on:


Retail Banking & Services, including Domestic Markets and
a new entity, International Financial Services



CIB, now Corporate and Institutional Banking
2014 revenues of the operating divisions
(in %)

CIB: 27%
- Corporate Banking
- Global Markets
- Securities Services

International Financial Services: 34%
- BancWest
- Europe-Mediterranean
- Personal Finance
- Insurance
- Wealth and Asset Management

Domestic Markets: 39%
- FRB
- BNL
- BRB
- Other Domestic Market activities

Retail Banking & Services: 73%
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Conclusion
Good sales and marketing drive confirming the trust of
institutional, corporate and individual clients

Revenue growth in all the operating divisions

Very significant impact of one-off items this year

Rock-solid balance sheet: CET1 ratio at 10.3%
Quality of assets confirmed by AQR results
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Group Results
Division Results
2014-2016 Business Development Plan
4Q14 Detailed Results
Appendix
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Main Exceptional Items - 4Q14
4Q14

4Q13

z Revenues


Own credit adjustment and DVA (Corporate Centre)

-€11m

-€13m

Total one-off revenues

-€11m

-€13m

-€229m

-€287m

-€229m

-€287m

-€50m

-€798m

-€297m

-€252m

-€297m

-€252m

-€587m

-€1 350m

z Operating expenses


Simple & Efficient transformation costs (Corporate Centre)
Total one-off operating expenses

z Costs related to the comprehensive settlement with the U.S. authorities (Corp. Centre)
z Non operating items


One-off impairments* (Corporate Centre)
Total one-off non operating items

z Total one-off items

* Of which BNL bc’s goodwill adjustment: -€297m in 4Q14 and -€186m in 4Q13
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Consolidated Group - 4Q14
4Q14 vs. 4Q13

4Q14

4Q14 vs. 4Q13

excluding exceptional
items*

Revenues

€10,150m

+7.2%

+7.2%

Operating expenses

-€7,004m

+2.0%

+3.0%

Gross operating income

€3,146m

+20.8%

+16.6%

Cost of risk

-€1,012m

-0.4%

-0.4%

-€50m

n.s.

Pre-tax income

€1,894m

n.s.

Net income attributable to equity holders

€1,304m

n.s.

Net income attributable to equity holders
excluding one-off items

€1,785m

Costs related to the comprehensive
settlement with U.S. authorities

n.s.
+17.5%

* See previous slide
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BNP Paribas Group - 4Q14
4Q14

4Q13

4Q14 /
4Q13

3Q14

4Q14/
3Q14

2014

2013

2014 /
2013

Revenues
Operating Expenses and Dep.

10,150
-7,004

9,469
-6,864

+7.2%
+2.0%

9,537
-6,623

+6.4%
+5.8%

39,168
-26,526

38,409
-25,968

+2.0%
+2.1%

Gross Operating Income
Cost of Risk

3,146
-1,012

2,605
-1,016

+20.8%
-0.4%

2,914
-754

+8.0%
+34.2%

12,642
-3,705

12,441
-3,801

+1.6%
-2.5%

€m

Costs related to the comprehensiv e settlement w ith US

-50

-798

-93.7%

0

n.s.

-6,000

-798

n.s.

2,084

791

n.s.

2,160

-3.5%

2,937

7,842

-62.5%

78
-268

78
-108

+0.0%
n.s.

85
63

-8.2%
n.s.

408
-196

361
36

+13.0%
n.s.

-190
1,894

n.s.
n.s.
-6.7%
-23.8%

148
2,308
-705
-101

n.s.
-17.9%
-27.2%
-23.8%

212
3,149

-77

-30
761
-550
-101

-350

397
8,239
-2,742
-679

-46.6%
-61.8%
-3.6%
-48.5%

1,304

110

n.s.

1,502

-13.2%

157

4,818

-96.7%

69.0%

72.5%

-3.5 pt

69.4%

-0.4 pt

67.7%

67.6%

+0.1 pt

authorities

Operating Income
Share of Earnings of Associates
Other Non Operating Items
Non Operating Items
Pre-Tax Income
Corporate Income Tax
Net Income Attributable to Minority Interests

-513

Net Income Attributable to Equity Holders
Cost/Income

-2,642

With TEB fully consolidated in 4Q13 and 2013. The difference between results with TEB consolidated
using the equity method in 4Q13 and 2013 and results with TEB restated using full consolidation is shown in the next slide.

z Corporate income tax


Average tax rate: 30%* in 2014

* Excluding the costs related to the comprehensive settlement with the U.S. authorities
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BNP Paribas Group - 4Q14
z Impact on Group 4Q13 and 2013 results of the full consolidation method regarding TEB instead of
the equity method

€m

4Q13 restated (*) Impact of the change
with TEB
from equity method to
consolidated using full consolidation for
the equity method
TEB

4Q13 restated (*)
with TEB fully
consolidated

Impact of the change
2013 restated (*)
from equity method to
with TEB
consolidated using full consolidation for
TEB
the equity method

2013 restated (*)
with TEB fully
consolidated

Revenues

9,223

246

9,469

37,286

1,123

38,409

Operating Expenses and Dep.
Gross Operating Income
Cost of Risk

-6,700
2,523
-978

-164
82
-38

-6,864
2,605
-1,016

-25,317
11,969
-3,643

-651
472
-158

-25,968
12,441
-3,801

Operating Income
Associated Companies

-798
747
101

0
44
-23

-798
791
78

-798
7,528
537

0
314
-176

-798
7,842
361

Other Non Operating Items
Non Operating Items
Pre-Tax Income

-108
-7
740

0
-23
21

-108
-30
761

36
573
8,101

0
-176
138

36
397
8,239

Corporate Income Tax
Net Income Attributable to Minority Interests
Net Income Attributable to Equity Holders

-540
-90
110

-10
-11
0

-550
-101
110

-2,680
-603
4,818

-62
-76
0

-2,742
-679
4,818

Costs related to the comprehensiv e settlement w ith U.S.
authorities

* Following application of accounting standards IFRS 10, IFRS 11 and IAS 32 revised
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Retail Banking - 4Q14
4Q14

4Q13

4Q14 /
4Q13

3Q14

4Q14/
3Q14

2014

2013

2014 /
2013

Revenues
Operating Expenses and Dep.

6,321
-4,004

5,783
-3,753

+9.3%
+6.7%

6,115
-3,726

+3.4%
+7.5%

24,110
-14,844

23,476
-14,585

+2.7%
+1.8%

Gross Operating Income
Cost of Risk

2,317
-951

2,030
-873

+14.1%
+8.9%

2,389
-841

-3.0%
+13.1%

9,266
-3,575

8,891
-3,272

+4.2%
+9.3%

Operating Income
Associated Companies
Other Non Operating Items
Pre-Tax Income
Income Attributable to Investment Solutions
Pre-Tax Income of Retail Banking

1,366
58
-27
1,397
-64
1,333

1,157
28
-11
1,174
-51
1,123

+18.1%
n.s.
n.s.
+19.0%
+25.5%
+18.7%

1,548
33
20
1,601
-61
1,540

-11.8%
+75.8%
n.s.
-12.7%
+4.9%
-13.4%

5,691
179
5
5,875
-256
5,619

5,619
207
104
5,930
-219
5,711

+1.3%
-13.5%
-95.2%
-0.9%
+16.9%
-1.6%

63.3%

64.9%

-1.6 pt

60.9%

+2.4 pt

61.6%

62.1%

-0.5 pt

29.9

30.1

-0.8%

€m

Cost/Income
Allocated Equity (€bn)

Including 100% of Private Banking in France (excluding PEL/CEL effects),
Italy, Belgium, Luxembourg, BancWest and TEB for the Revenues to Pre-tax income line items
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Domestic Markets - 4Q14
4Q14
€m
Revenues
Operating Expenses and Dep.
Gross Operating Income
Cost of Risk
Operating Income
Associated Companies
Other Non Operating Items
Pre-Tax Income
Income Attributable to Investment Solutions
Pre-Tax Income of Domestic Markets
Cost/Income
Allocated Equity (€bn)

4Q13

4Q14 /

3Q14

4Q13

4Q14/

2014

2013

3Q14

2014 /
2013

3,941
-2,603
1,338
-506
832
0
-23

3,864
-2,598
1,266
-525
741
-2
-2

+2.0%
+0.2%
+5.7%
-3.6%
+12.3%
n.s.
n.s.

3,923
-2,508
1,415
-493
922
-4
3

+0.5%
+3.8%
-5.4%
+2.6%
-9.8%
n.s.
n.s.

15,700
-9,981
5,719
-2,074
3,645
-7
-19

15,493
-9,979
5,514
-1,848
3,666
55
-4

+1.3%
+0.0%
+3.7%
+12.2%
-0.6%
n.s.
n.s.

809
-61
748

737
-50
687

+9.8%
+22.0%
+8.9%

921
-59
862

-12.2%
+3.4%
-13.2%

3,619
-247
3,372

3,717
-216
3,501

-2.6%
+14.4%
-3.7%

66.0%

67.2%

-1.2 pt

63.9%

+2.1 pt

63.6%
18.5

64.4%
19.0

-0.8 pt
-2.8%

Including 100% of Private Banking in France (excluding PEL/CEL effects), Italy, Belgium
and Luxembourg for the Revenues to Pre-tax income line items

z Revenues: +2.0% vs. 4Q13


Good growth in BRB and in the specialised businesses (Arval, Leasing Solutions, Personal Investors)



Persistently low interest rate environment

z Operating expenses: +0.2% vs. 4Q13


Good cost containment



Positive jaws effect (+1.8 pts)
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French Retail Banking - 4Q14
Excluding PEL/CEL Effects
€m
Revenues
Incl. Net Interest Income
Incl. Commissions
Operating Expenses and Dep.
Gross Operating Income
Cost of Risk
Operating Income
Non Operating Items
Pre-Tax Income
Income Attributable to Investment Solutions
Pre-Tax Income of French Retail Banking
Cost/Income

4Q14

4Q13

4Q14 /

3Q14

4Q14/

1,664
992

1,694
1,021

4Q13
-1.8%
-2.8%

1,707
1,024

3Q14
-2.5%
-3.1%

2014
6,787
4,057

2013

2014 /

6,855
4,078

2013
-1.0%
-0.5%

672

673

-0.1%

683

-1.6%

2,730

2,777

-1.7%

-1,182
482
-106
376
0
376

-1,200
494
-86
408
0
408

-1.5%
-2.4%
+23.3%
-7.8%
n.s.
-7.8%

-1,147
560
-85
475
1
476

+3.1%
-13.9%
+24.7%
-20.8%
n.s.
-21.0%

-4,493
2,294
-402
1,892
3
1,895

-4,543
2,312
-343
1,969
4
1,973

-1.1%
-0.8%
+17.2%
-3.9%
-25.0%
-4.0%

-35
341

-27
381

+29.6%
-10.5%

-35
441

+0.0%
-22.7%

-142
1,753

-129
1,844

+10.1%
-4.9%

71.0%

70.8%

+0.2 pt

67.2%

+3.8 pt

66.2%

66.3%

-0.1 pt

6.7

6.9

-3.0%

Allocated Equity (€bn)

Including 100% of French Private Banking for the Revenues to Pre-tax income line items (excluding PEL/CEL effects)*

z Revenues: -1.8% vs. 4Q13


Net interest income: -2.8%, persistently low interest rate environment



Fees: -0.1%, decline in processing fees due to regulatory changes**

z Operating expenses: -1.5% vs. 4Q13


Continuing improvement of operating efficiency

* Significant PEL/CEL effect in 2014: -€57m (+€67m in 2013); ** Certain processing fees (commissions d’intervention) capped starting on 1st January 2014 (Banking Law)
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French Retail Banking
Volumes
Average outstandings (€bn)

Outstandings
4Q14

LOANS
Individual Customers
Incl. Mortgages
Incl. Consumer Lending
Corporates

DEPOSITS AND SAVINGS
Current Accounts
Savings Accounts
Market Rate Deposits

%Var/4Q13

%Var/3Q14

Outstandings
2014

%Var/2013

145.3

+0.1%

+0.5%

144.7

-0.9%

77.6
67.4
10.2
67.7

-0.4%
-0.6%
+0.7%
+0.8%

+0.5%
+0.4%
+1.2%
+0.4%

77.3
67.3
10.0
67.4

-1.6%
-1.7%
-1.2%
-0.1%

130.3

+3.2%

+0.5%

129.6

+4.2%

57.6
58.8
13.9

+7.2%
+0.7%
-1.4%

+1.4%
-1.6%
+5.4%

56.0
59.6
14.1

+7.8%
+1.9%
+0.2%

31.12.14
€bn

%Var/

%Var/

31.12.13

30.09.14

OFF BALANCE SHEET SAVINGS
Life Insurance
(1)
Mutual Funds

78.0
43.2

+3.6%
-1.6%

+0.2%
+5.6%

(1) FRB network customers, excluding life insurance.

z Loans: +0.1% vs. 4Q13, growth in loans to corporates


+0.5% vs. 3Q14, recovery in demand in the second half

z Deposits: +3.2% vs. 4Q13, strong growth in current accounts
z Off balance sheet savings: lower money market fund outstandings in conjunction with
the rise in current accounts
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BNL banca commerciale - 4Q14
€m
Revenues
Operating Expenses and Dep.
Gross Operating Income
Cost of Risk
Operating Income
Non Operating Items
Pre-Tax Income
Income Attributable to Investment Solutions
Pre-Tax Income of BNL bc
Cost/Income
Allocated Equity (€bn)

4Q14

4Q13

3Q14

817
-467
350
-327
23
0
23
-4
19

4Q14 /
4Q13
-2.3%
-0.2%
-5.1%
-1.5%
-56.5%
n.s.
-56.5%
+75.0%
-84.2%

798
-466
332
-322
10
0
10
-7
3
58.4%

2014

790
-432
358
-348
10
0
10
-7
3

4Q14/
3Q14
+1.0%
+7.9%
-7.3%
-7.5%
+0.0%
n.s.
+0.0%
+0.0%
+0.0%

57.2%

+1.2 pt

2013

3,219
-1,769
1,450
-1,398
52
0
52
-29
23

3,239
-1,781
1,458
-1,205
253
0
253
-19
234

2014 /
2013
-0.6%
-0.7%
-0.5%
+16.0%
-79.4%
n.s.
-79.4%
+52.6%
-90.2%

54.7%

+3.7 pt

55.0%
5.6

55.0%
6.0

+0.0 pt
-6.6%

Including 100% of the Italian Private Banking for the Revenues to Pre-tax income line items

z Revenues: -2.3% vs. 4Q13


Net interest income: -4.5% vs. 4Q13, effect of decline in volumes as a result of the selective
repositioning on the corporate segment



Fees: +2.1% vs. 4Q13, very good performance of off balance sheet savings, but lesser fees
from loans

z Operating expenses: -0.2% vs. 4Q13


Effect of cost reduction measures
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BNL banca commerciale
Volumes
Average outstandings (€bn)

Outstandings
%Var/4Q13
4Q14

%Var/3Q14

Outstandings
%Var/2013
2014

LOANS

77.3

-1.5%

-0.5%

77.9

-2.2%

Individual Customers
Incl. Mortgages
Incl. Consumer Lending
Corporates

37.9
25.0
3.9
39.4

+1.9%
+0.3%
+8.3%
-4.6%

+0.0%
-0.6%
+1.2%
-1.1%

37.7
25.0
3.8
40.2

+1.4%
+0.5%
+9.4%
-5.3%

DEPOSITS AND SAVINGS

32.8

-7.3%

-0.5%

33.4

-6.8%

Individual Deposits
Incl. Current Accounts
Corporate Deposits

21.2
20.8
11.6

-1.8%
-0.5%
-16.1%

-0.1%
+0.1%
-1.4%

21.4
20.8
12.0

-0.8%
+0.0%
-15.9%

31.12.14
€bn

%Var/

%Var/

31.12.13

30.09.14

OFF BALANCE SHEET SAVINGS
Life Insurance
Mutual Funds

15.1
10.9

+18.7%
+24.9%

+2.7%
+3.6%

z Loans: -1.5% vs. 4Q13


Individuals: +1.9% vs. 4Q13, rise in mortgage loans but decline on the small business segment



Corporates: -4.6% vs. 4Q13, selective repositioning in a still challenging environment

z Deposits: -7.3% vs. 4Q13


Individuals and Corporates: focused reduction on the most costly deposits

z Off balance sheet savings: very good asset inflows

2014 Full Year results

58

Belgian Retail Banking - 4Q14
€m
Revenues
Operating Expenses and Dep.
Gross Operating Income
Cost of Risk
Operating Income
Non Operating Items
Pre-Tax Income
Income Attributable to Investment Solutions
Pre-Tax Income of Belgian Retail Banking
Cost/Income
Allocated Equity (€bn)

4Q14

4Q13

3Q14

805
-604
201
-48
153
-1
152
-19
133

4Q14 /
4Q13
+8.7%
+1.7%
+29.9%
-41.7%
+52.3%
n.s.
+39.5%
-5.3%
+45.9%

847
-612
235
-36
199
5
204
-17
187

4Q14/
3Q14
+3.3%
+0.3%
+11.1%
-22.2%
+17.1%
n.s.
+3.9%
+5.9%
+3.7%

875
-614
261
-28
233
-21
212
-18
194
70.2%

75.0%

-4.8 pt

72.3%

-2.1 pt

2014

2013

3,385
-2,434
951
-131
820
-10
810
-72
738

3,237
-2,406
831
-142
689
13
702
-64
638

2014 /
2013
+4.6%
+1.2%
+14.4%
-7.7%
+19.0%
n.s.
+15.4%
+12.5%
+15.7%

71.9%
3.5

74.3%
3.3

-2.4 pt
+5.7%

Including 100% of Belgian Private Banking for the Revenues to Pre-tax income line items

z Revenues: +8.7% vs. 4Q13


Net interest income: strong increase in line with increased volumes and the fact that margins held up well



Fees: increase due to the good performance of financial and credit fees

z Operating expenses: +1.7% vs. 4Q13


Good cost containment despite the impact of increased systemic taxes

z Non-operating items


One-off depreciation of a building
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Belgian Retail Banking
Volumes
Average outstandings (€bn)

Outstandings
4Q14

%Var/4Q13

%Var/3Q14

Outstandings
2014

%Var/2013

LOANS

88.6

+2.9%

+0.7%

88.0

+2.1%

Individual Customers
Incl. Mortgages
Incl. Consumer Lending
Incl. Small Businesses
Corporates and Local Governments*

59.2
41.8
0.2
17.2
29.4

+2.5%
+3.4%
+40.2%
+0.0%
+3.7%

+0.8%
+1.2%
+4.6%
-0.1%
+0.3%

58.5
41.1
0.2
17.2
29.5

+2.3%
+3.2%
+2.0%
+0.3%
+1.5%

DEPOSITS AND SAVINGS
Current Accounts
Savings Accounts
Term Deposits

106.6

+3.8%

-0.4%

106.2

+5.1%

34.9
64.6
7.1

+11.7%
+2.4%
-15.1%

+0.1%
+0.2%
-7.0%

34.0
64.3
8.0

+12.0%
+3.6%
-8.2%

* Including €0.8bn in 1Q14 due to the integration of FCF Germany and United Kingdom (factoring).

31.12.14
€bn

%Var/

%Var/

31.12.13

30.09.14

OFF BALANCE SHEET SAVINGS
Life Insurance
Mutual Funds

25.4
26.6

+0.3%
+7.6%

-0.1%
+1.7%

z Loans: +2.9% vs. 4Q13


Individuals: +2.5% vs. 4Q13, growth in mortgages



Corporates: +3.7% vs. 4Q13, good growth of loans to SMEs

z Deposits: +3.8% vs. 4Q13


Individuals: growth in current and savings accounts



Corporates : sharp rise in current accounts
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Domestic Markets: Other Activities - 4Q14
4Q14

4Q13

4Q14 /

€m
Revenues
Operating Expenses and Dep.
Gross Operating Income
Cost of Risk
Operating Income
Associated Companies
Other Non Operating Items

604
-341
263
-50
213
-2
0

548
-327
221
-64
157
-1
-2

+10,2%
+4,3%
+19,0%
-21,9%
+35,7%
+100,0%
n.s.

579
-317
262
-24
238
-7
0

Pre-Tax Income
Income Attributable to Investment Solutions
Pre-Tax Income of Other Domestic Markets

211
-1
210

154
0
154

+37,0%
n.s.
+36,4%

56,5%

59,7%

-3,2 pt

Cost/Income
Allocated Equity (€bn)

3Q14

2014

2013

2014 /

+4,3%
+7,6%
+0,4%
n.s.
-10,5%
-71,4%
n.s.

2 309
-1 285
1 024
-143
881
-19
0

2 162
-1 249
913
-158
755
35
-1

+6,8%
+2,9%
+12,2%
-9,5%
+16,7%
n.s.
n.s.

231
0
231

-8,7%
n.s.
-9,1%

862
-4
858

789
-4
785

+9,3%
+0,0%
+9,3%

54,7%

+1,8 pt

55,7%
2,7

57,8%
2,8

-2,1 pt
-4,3%

4Q13

4Q14/
3Q14

2013

Including 100% of Private Banking in Luxembourg for the Revenues to Pre-tax income line items

z Revenues: +10.2% vs. 4Q13


Strong revenue growth at Arval due to business development and the rise in used vehicle prices



Good revenue growth at Leasing Solutions due to the increase in volumes and the selective policy in terms of
the profitability of transactions



Sustained growth in Personal Investors, driven by the increase in volumes

z Operating expenses: +4.3% vs. 4Q13


In line with the development of business activities
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Luxembourg Retail Banking
Personal Investors
Luxembourg Retail Banking

Average outstandings (€bn)

LOANS

Outstandings
4Q14

Outstandings
2014

%Var/2013

+1.6%

+1.3%

8.0

+1.4%

5.8
2.3

+3.3%
-2.4%

+1.0%
+2.1%

5.7
2.3

+3.0%
-2.4%

14.1

+9.6%

+4.0%

13.4

+3.6%

5.9
5.7
2.4

+20.9%
+0.2%
+8.9%

+6.0%
+5.2%
-3.0%

5.4
5.6
2.5

+10.2%
-1.3%
+1.9%

Current Accounts
Savings Accounts
Term Deposits

%Var/
31.12.13

31.12.14

€bn

%Var/3Q14

8.1

Individual Customers
Corporates and Local Governments

DEPOSITS AND SAVINGS

%Var/4Q13

%Var/
30.09.14

z Loans vs. 4Q13: growth in mortgages partly
offset by a decline in the corporate client
segment
z Deposits vs. 4Q13: good deposit inflows,
particularly in the corporate client segment,
on the back of the development of cash
management

OFF BALANCE SHEET SAVINGS
Life Insurance
Mutual Funds

0.9
1.7

-7.4%
-17.1%

-0.9%
-5.0%

Personal Investors*
Average outstandings (€bn)

LOANS
DEPOSITS
€bn

ASSETS UNDER MANAGEMENT
European Customer Orders (millions)

Outstandings
4Q14

0.4
13.3
31.12.14

41.1
2.3

%Var/4Q13

-9.1%
+19.1%
%Var/
31.12.13

+9.6%
+8.6%

%Var/3Q14

-3.3%
+4.3%
%Var/
30.09.14

+2.2%
+15.3%

Outstandings
2014

0.4
12.6

%Var/2013

-2.4%
+18.6%

z Deposits vs. 4Q13: strong increase still
sustained by a good level of new customer
acquisitions and the development of
Consorsbank** in Germany
z Assets under management vs. 4Q13: good
sales and marketing drive and performance
effect
z Acquisition of DAB Bank closed on 17
December: ~€36bn in assets under
management, of which €5.0bn in deposits***

* Data excluding DAB Bank; ** Consorsbank is the trademark of Hello bank! In Germany; *** As at 30.09.14
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Arval
Leasing Solutions
Arval
Average outstandings (€bn)

Consolidated Outstandings
Financed vehicles ('000 of vehicles)

Outstandings
4Q14

%Var*/4Q13

%Var*/3Q14

Outstandings
2014

%Var*/2013

9.4
725

+8.3%
+5.8%

+2.7%
+2.5%

9.0
704

+4.6%
+3.0%

z

Consolidated outstandings: +8.3%* vs. 4Q13, continued international business development

z

Financed fleet: +5.8%* vs. 4Q13

z

Over 400,000 used vehicles resold via MotorTrade (BtoB internet platform) since its creation in 2009

Leasing Solutions
Outstandings
Average outstandings (€bn)

Consolidated Outstandings

z

%Var*/4Q13

%Var*/3Q14

4Q14

16.1

Outstandings

%Var*/2013

2014

+2.0%

+0.0%

16.0

+1.2%

Consolidated outstandings: +2.0%* vs. 4Q13, rise in outstandings despite the continued reduction of the
non-core portfolio

* At constant scope and exchange rates
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Europe-Mediterranean - 4Q14
€m
Revenues
Operating Expenses and Dep.
Gross Operating Income
Cost of Risk
Operating Income
Non Operating Items
Pre-Tax Income
Income Attributable to Investment Solutions
Pre-Tax Income of EUROPE-MEDITERRANEAN
Cost/Income
Allocated Equity (€bn)

4Q14

4Q13

3Q14

476
-364
112
-64
48
22
70
1
71

4Q14 /
4Q13
+30.5%
+17.9%
+71.4%
n.s.
+16.7%
+18.2%
+17.1%
n.s.
+15.5%

621
-429
192
-136
56
26
82
0
82
69.1%

2014

543
-355
188
-66
122
25
147
0
147

4Q14/
3Q14
+14.4%
+20.8%
+2.1%
n.s.
-54.1%
+4.0%
-44.2%
n.s.
-44.2%

76.5%

-7.4 pt

2013

2,104
-1,467
637
-357
280
106
386
-1
385

2,086
-1,479
607
-272
335
199
534
0
534

2014 /
2013
+0.9%
-0.8%
+4.9%
+31.3%
-16.4%
-46.7%
-27.7%
n.s.
-27.9%

65.4%

+3.7 pt

69.7%
3.7

70.9%
3.7

-1.2 pt
+0.9%

Including 100% of Turkish Private Banking for the Revenue to Pre-tax income line items

z Foreign exchange effect due in particular to the depreciation of the Turkish lira


TRY vs. EUR*: -2.4% vs. 4Q13, + 1.5% vs. 3Q14, -12.9% vs. 2013

z At constant scope and exchange rates vs. 4Q13


Revenues: +18.7%, up in all regions, driven in particular by the rise in volumes



Operating expenses: +7.0%, effect in particular of the bolstering of the commercial setup in
Turkey and in Morocco

z 2013 reminder: capital gain from the sale of Egypt (€107m)
* Average rates
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Europe-Mediterranean
Volumes and Risks
Outstandings
4Q14
Average outstandings (€bn)

LOANS
DEPOSITS

37.2
33.4

Geographic distribution of
4Q14 oustanding loans

%Var/4Q13
at constant
scope and
historical
exchange
rates

+36.6%
+39.7%

+12.6%
+11.4%

%Var/3Q14
at constant
scope and
historical
exchange
rates

+28.6%
+33.7%

Turkey
44%

Ukraine 3%

2014

+2.1%
+2.3%

30.2
26.5

%Var/2013
at constant
scope and
historical
exchange
rates

+7.8%
+7.2%

+12.1%
+11.3%

Cost of risk/outstandings
Annualised cost of risk /outstandings
as at beginning of period

Poland*
31%

Outstandings

4Q13

1Q14

2Q14

3Q14

4Q14

Turkey
Ukraine
Poland
Others

1.07%
0.26%
0.22%
1.10%

0.69%
11.90%
0.34%
1.52%

0.97%
1.97%
0.79%
0.02%

0.93%
5.76%
0.17%
0.57%

1.40%
6.48%
0.51%
2.22%

Europe-Mediterranean

0.92%

1.54%

0.72%

0.92%

1.49%

Africa 3%
Mediterranean
19%
* Including Bank BGZ
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BancWest - 4Q14
4Q14
€m
Revenues

612

532

4Q14 /
4Q13
+15.0%

566

4Q14/
3Q14
+8.1%

2,229

2,204

2014 /
2013
+1.1%

Operating Expenses and Dep.
Gross Operating Income
Cost of Risk
Operating Income
Non Operating Items
Pre-Tax Income
Income Attributable to Investment Solutions
Pre-Tax Income of BANCWEST

-394
218
-17
201
-1
200
-3
197

-345
187
-16
171
1
172
-2
170

+14.2%
+16.6%
+6.3%
+17.5%
n.s.
+16.3%
+50.0%
+15.9%

-358
208
-6
202
1
203
-2
201

+10.1%
+4.8%
n.s.
-0.5%
n.s.
-1.5%
+50.0%
-2.0%

-1,443
786
-50
736
4
740
-8
732

-1,386
818
-54
764
6
770
-3
767

+4.1%
-3.9%
-7.4%
-3.7%
-33.3%
-3.9%
n.s.
-4.6%

64.4%

64.8%

-0.4 pt

63.3%

+1.1 pt

64.7%

62.9%

+1.8 pt

4.3

4.2

+3.3%

Cost/Income

4Q13

3Q14

Allocated Equity (€bn)

2014

2013

Including 100% of U.S Private Banking for the Revenues to Pre-tax income line items

z Foreign exchange effect:


USD vs. EUR*: +9.1% vs. 4Q13, +6.2% vs. 3Q14, stable vs. 2013

z At constant exchange rates vs. 4Q13


Revenues: +5.3%, due to a rise in loans and deposits volumes



Operating expenses: +5.2%, increase in regulatory costs**, impact of the strengthening of the
commercial setup (Private Banking and consumer finance) partially offset by savings generated by
streamlining the network
* Average rates; ** In particular CCAR and Intermediate Holding Company
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BancWest
Volumes
Outstandings
4Q14

Average outstandings (€bn)
LOANS
Individual Customers
Incl. Mortgages
Incl. Consumer Lending
Commercial Real Estate
Corporate Loans
DEPOSITS AND SAVINGS

47.9

51.6

Deposits Excl. Jumbo CDs

43.7

22.0
9.2
12.8
12.6
13.3

%Var/4Q13
at constant
scope and
historical
exchange
rates

+16.7%
+15.9%
+9.8%
+20.6%
+18.3%
+16.6%
+18.1%
+17.5%

+7.0%
+6.2%

+0.7%
+10.6%
+8.4%
+6.9%
+8.3%
+7.7%

%Var/3Q14
at constant
scope and
historical
exchange
rates

+8.2%
+7.9%
+7.0%
+8.6%
+8.0%
+8.9%
+9.3%
+9.7%

Outstandings
2014

+2.0%

44.0

+1.7%

20.3
8.6
11.6
11.5
12.2

+0.8%
+2.3%
+1.8%
+2.6%
+3.0%
+3.3%

%Var/2013
at constant
scope and
historical
exchange
rates

+6.5%
+4.6%
-1.0%
+9.2%
+8.1%
+8.2%
+6.9%
+7.3%

47.1
40.0

+6.3%
+4.4%
-1.1%
+9.0%
+7.9%
+8.0%
+6.7%
+7.1%

z Loans: +7.0%* vs. 4Q13


Strong increase in consumer and corporate loans

z Deposits: +8.3%* vs. 4Q13, good growth in current and savings accounts

* At constant scope and exchange rates
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Personal Finance - 4Q14
4Q14
€m
Revenues

4Q13

4Q14 /
4Q13

3Q14

4Q14/
3Q14

2014

2013

2014 /
2013

1,147

911

+25.9%

1,083

+5.9%

4,077

3,693

+10.4%

Operating Expenses and Dep.
Gross Operating Income
Cost of Risk

-578
569
-292

-446
465
-268

+29.6%
+22.4%
+9.0%

-505
578
-276

+14.5%
-1.6%
+5.8%

-1,953
2,124
-1,094

-1,741
1,952
-1,098

+12.2%
+8.8%
-0.4%

Operating Income

277

197

+40.6%

302

-8.3%

1,030

854

+20.6%

Associated Companies
Other Non Operating Items
Pre-Tax Income

34
-5
306

9
-11
195

n.s.
-54.5%
+56.9%

13
15
330

n.s.
n.s.
-7.3%

84
16
1,130

63
-8
909

+33.3%
n.s.
+24.3%

50.4%

49.0%

+1.4 pt

46.6%

+3.8 pt

47.9%
3.3

47.1%
3.2

+0.8 pt
+3.5%

Cost/Income
Allocated Equity (€bn)

z Scope effect related to the switch for LaSer to full consolidation method*
z Revenues: stable** vs. 4Q13


+ 4.6%** excluding the one-off retrocession of handling fees in Germany



Good business drive in Germany, Belgium and Central Europe

z Operating expenses: +0.4%** vs. 4Q13

* Closed on 25 July 2014 the acquisition of Galeries Lafayette’s stake (50%) in LaSer; **At constant scope and exchange rates
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Personal Finance
Volumes and Risks
Outstandings
4Q14

Average outstandings (€bn)
TOTAL CONSOLIDATED OUTSTANDINGS (1)
TOTAL OUTSTANDINGS UNDER MANAGEMENT (2)

55.6
65.4

%Var/4Q13
at constant
scope and
historical
exchange
rates

+23.0%
+1.8%

%Var/3Q14
at constant
scope and
historical
exchange
rates

+2.4%
+2.3%

+7.3%
+0.7%

Outstandings
2014

+1.6%
+1.2%

49.6
64.3

%Var/2013
at constant
scope and
historical
exchange
rates

+10.4%
-0.3%

+2.8%
+1.0%

(1) Average outstandings: LaSer fully consolidated over a 2-month period in 3Q14 and over a 5-month period in FY 2014 (average outstandings in 4Q14: €9.3bn)
(2) Including 100% of outstandings of subsidiaries not fully owned as well as of all partnerships

Cost of risk/outstandings
Annualised cost of risk /outstandings
as at beginning of period

4Q13

1Q14

2Q14

3Q14*

4Q14

France
Italy
Spain
Other Western Europe
Eastern Europe
Brazil
Others

1.54%
4.49%
1.23%
1.47%
2.09%
5.25%
1.52%

2.44%
2.89%
1.77%
1.62%
3.83%
5.54%
1.20%

1.87%
3.69%
2.30%
0.56%
2.11%
4.78%
1.58%

2.75%
2.40%
1.77%
0.83%
1.41%
4.51%
1.85%

1.72%
2.70%
2.01%
1.28%
3.16%
3.90%
4.39%

Personal Finance

2.39%

2.44%

2.17%

2.08%

2.08%

* Excluding LaSer
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Investment Solutions - 4Q14
4Q14

4Q13

1,666

1,635

4Q14 /
4Q13
+1.9%

1,638

4Q14/
3Q14
+1.7%

6,543

6,325

2014 /
2013
+3.4%

-1,210
456
8

-1,181
454
18

+2.5%
+0.4%
-55.6%

-1,146
492
-3

+5.6%
-7.3%
n.s.

-4,536
2,007
-4

-4,385
1,940
-2

+3.4%
+3.5%
+100.0%

464
31
26
521

472
26
-8
490

-1.7%
+19.2%
n.s.
+6.3%

489
48
1
538

-5.1%
-35.4%
n.s.
-3.2%

2,003
178
26
2,207

1,938
150
5
2,093

+3.4%
+18.7%
n.s.
+5.4%

72.6%

72.2%

+0.4 pt

70.0%

+2.6 pt

69.3%

69.3%

+0.0 pt

8.5

8.1

+5.0%

€m
Revenues
Operating Expenses and Dep.
Gross Operating Income
Cost of Risk
Operating Income
Associated Companies
Other Non Operating Items
Pre-Tax Income
Cost/Income

3Q14

Allocated Equity (€bn)

2014

2013

z Revenues: +1.5%* vs. 4Q13


Good performance of Securities Services

z Operating expenses: +1.7%* vs. 4Q13


Due to business growth and business development investments

z Associated companies: +64.6%* vs. 4Q13


Rise in the income of associated companies in Insurance

z Other non operating items


One-off indemnity received as a result of the restitution of rented premises
* At constant scope and exchange rates
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Investment Solutions
Business

Assets under management (€bn)*
Asset Management
Wealth Management
Real Estate Services
Insurance

Net asset flows (€bn)*
Asset Management
Wealth Management
Real Estate Services
Insurance

Securities Services
Assets under custody (€bn)
Assets under administration (€bn)

Number of transactions (in millions)

%Var/

%Var/

31.12.14

31.12.13

917
391
305
19
202

854
370
287
18
178

4Q14

4Q13

1.8
-1.5
1.7
0.7
0.9

-0.7
0.2
-1.2
0.3
0.1

31.12.14

31.12.13

7,396
1,419

6,064
1,085

+22.0%
+30.7%

7,100
1,286

+4.2%
+10.3%

4Q14

4Q13

4Q14/4Q13

3Q14

4Q14/3Q14

16.8

14.0

+20.2%

14.9

+12.9%

31.12.13
+7.4%
+5.6%
+6.2%
+3.7%
+13.6%
%Var/
4Q13
n.s.
n.s.
n.s.
n.s.
n.s.
%Var/
31.12.13

30.09.14
905
388
299
20
198

3Q14
3.4
-0.7
1.9
0.4
1.8

30.09.14

30.09.14
+1.3%
+0.8%
+2.0%
-7.5%
+2.2%
%Var/
3Q14
-47.0%
n.s.
-6.5%
+62.3%
-49.4%
%Var/
30.09.14

* Including assets under advisory on behalf of external clients and distributed assets
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Investment Solutions
Breakdown of Assets by Customer Segment
Breakdown of assets by customer segment

€854bn

€917bn

36%

Corporates &
Institutions

36%

54%

Individuals

51%

10%

External
Distribution

13%

31 December 2013

31 December 2014
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Asset Management
Breakdown of Managed Assets
31.12.14
Alternative,
structured
and index-based
6%
Bonds
35%

Diversified
19%

Equities
21%
Money Market
19%

46%

€391bn
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Investment Solutions
Wealth and Asset Management - 4Q14
4Q14

4Q13

3Q14

4Q14/
3Q14

2014

2013

€m
Revenues
Operating Expenses and Dep.

4Q14 /
4Q13

2014 /
2013

716
-575

723
-563

-1.0%
+2.1%

700
-549

+2.3%
+4.7%

2,805
-2,171

2,780
-2,119

+0.9%
+2.5%

Gross Operating Income
Cost of Risk
Operating Income
Associated Companies

141
4
145
14

160
3
163
15

-11.9%
+33.3%
-11.0%
-6.7%

151
0
151
11

-6.6%
n.s.
-4.0%
+27.3%

634
-3
631
55

661
-14
647
55

-4.1%
-78.6%
-2.5%
+0.0%

Other Non Operating Items
Pre-Tax Income
Cost/Income
Allocated Equity (€bn)

17

-5

n.s.

2

n.s.

20

2

n.s.

176

173

+1.7%

164

+7.3%

706

704

+0.3%

80.3%

77.9%

+2.4 pt

78.4%

+1.9 pt

77.4%
1.7

76.2%
1.5

+1.2 pt
+11.1%

z Revenues: -1.9%* vs. 4Q13


Impact of a provision related to a one-off charge in Asset Management this quarter

z Operating expenses: +1.2%* vs. 4Q13


Impact of business development investments (Wealth Management in Asia,
Real Estate Services)

z Other non operating items


One-off indemnity received as a result of the restitution of rented premises
* At constant scope and exchange rates
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Investment Solutions
Insurance - 4Q14
4Q14
€m
Revenues
Operating Expenses and Dep.
Gross Operating Income
Cost of Risk

4Q13

4Q14 /

3Q14

4Q13

4Q14/

2014

2013

3Q14

2014 /
2013

568
-289
279

571
-307
264

-0.5%
-5.9%
+5.7%

541
-270
271

+5.0%
+7.0%
+3.0%

2,180
-1,079
1,101

2,136
-1,076
1,060

+2.1%
+0.3%
+3.9%

Operating Income
Associated Companies
Other Non Operating Items

1
280
17
0

5
269
11
-3

-80.0%
+4.1%
+54.5%
n.s.

-4
267
38
-1

n.s.
+4.9%
-55.3%
n.s.

-6
1,095
124
-3

2
1,062
96
3

n.s.
+3.1%
+29.2%
n.s.

Pre-Tax Income

297

277

+7.2%

304

-2.3%

1,216

1,161

+4.7%

50.9%

53.8%

-2.9 pt

49.9%

+1.0 pt

49.5%
6.3

50.4%
6.0

-0.9 pt
+4.1%

Cost/Income
Allocated Equity (€bn)

z Gross written premiums: €6.4bn (+8.3% vs. 4Q13)


Good growth of the savings and protection insurance business

z Technical reserves: +8.3% vs. 4Q13
z Revenues: +0.6%* vs. 4Q13


Growth in international protection insurance

z Operating expenses: -5.2%* vs. 4Q13


High base in 4Q13, good cost control

z Good performance of associated companies
* At constant scope and exchange rates
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Investment Solutions
Securities Services - 4Q14
4Q14
€m
Revenues

4Q13

4Q14 /
4Q13

3Q14

4Q14/
3Q14

2014

2013

2014 /
2013

382

341

+12.0%

397

-3.8%

1,558

1,409

+10.6%

-346

-311

+11.3%

-327

+5.8%

-1,286

-1,190

+8.1%

36
3

30
10

+20.0%
-70.0%

70
1

-48.6%
n.s.

272
5

219
10

+24.2%
-50.0%

Operating Income

39

40

-2.5%

71

-45.1%

277

229

+21.0%

Non Operating Items
Pre-Tax Income

9
48

0
40

n.s.
+20.0%

-1
70

n.s.
-31.4%

8
285

-1
228

n.s.
+25.0%

90.6%

91.2%

-0.6 pt

82.4%

+8.2 pt

82.5%
0.5

84.5%
0.5

-2.0 pt
-1.6%

Operating Expenses and Dep.
Gross Operating Income
Cost of Risk

Cost/Income
Allocated Equity (€bn)

z Revenues: +9.9%* vs. 4Q13


Sharp rise in the number of transactions (+20.2% vs. 4Q13) and in assets under custody
(+22.0% vs. 31.12.13)

z Operating expenses: +9.3%* vs. 4Q13


In line with the business development

* At constant scope and exchange rates
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Corporate and Investment Banking - 4Q14
€m
Revenues
Operating Expenses and Dep.
Gross Operating Income
Cost of Risk
Operating Income

4Q14

4Q13

4Q14 /

3Q14

4Q14/

2,050
-1,465
585

2,074
-1,551
523

4Q13
-1.2%
-5.5%
+11.9%

2,103
-1,514
589

3Q14
-2.5%
-3.2%
-0.7%

8,722
-6,137
2,585

8,701
-5,976
2,725

2013
+0.2%
+2.7%
-5.1%

-32
553

-167
356

-80.8%
+55.3%

87
676

n.s.
-18.2%

-81
2,504

-515
2,210

-84.3%
+13.3%

17
-4

-3
4

n.s.
n.s.

0
-1

n.s.
n.s.

38
-17

23
8

+65.2%
n.s.

566

357

+58.5%

675

-16.1%

2,525

2,241

+12.7%

71.5%

74.8%

-3.3 pt

72.0%

-0.5 pt

70.4%
15.4

68.7%
15.5

+1.7 pt
-0.5%

Associated Companies
Other Non Operating Items
Pre-Tax Income
Cost/Income
Allocated Equity (€bn)

2014

2013

2014 /

z Revenues: -3.9%* vs. 4Q13



Advisory & Capital Markets (-6.6%* vs. 4Q13): good performance of Fixed Income, Equities & Advisory
down compared to a high basis of comparison in 4Q13; VaR at a very low level
Corporate Banking (-0.2%* vs. 4Q13): good quarter as in 4Q13

z Operating expenses: -9.0%* vs. 4Q13



Significant decline due to a strong seasonality effect and to operating efficiency measures
Improvement of the cost/income ratio

z Pre-tax income: +56.3%* vs. 4Q13


Decline in the cost of risk
* At constant scope and exchange rates
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Corporate and Investment Banking
Revenues and Income by Quarter
Revenues by business unit
€m

2,470
398
1,293
779

2,114

2,337

2,232

584

553

727

996

879

757

2,043

2,074

459

486

468

808

787

847

770

2,103

2,050

412

333

986

911

821

859

780

896

Equities & Advisory
Fixed Income
Corporate Banking
FVA introduction

-166

1Q13

2Q13

3Q13

4Q13

1Q14

2Q14

3Q14

4Q14

623

661

675

566

1Q14

2Q14

3Q14

4Q14

Pre-tax income
€m

815

1Q13

504

565

2Q13

3Q13

357
4Q13
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Corporate and Investment Banking
Advisory and Capital Markets - 4Q14
€m
Revenues
Incl. Equity and Advisory
Incl. Fixed Income
Operating Expenses and Dep.
Gross Operating Income
Cost of Risk
Operating Income
Associated Companies
Other Non Operating Items
Pre-Tax Income
Cost/Income
Allocated Equity (€bn)

4Q14

4Q13

1,154
333
821
-992
162

1,195
468
727
-1,077
118

-6
156
9
-4
161
86.0%

4Q14 /

3Q14

4Q14/

2014

2013

2014 /

-3.4%
-28.8%
+12.9%
-7.9%
+37.3%

1,323
413
911
-1,083
240

-12.8%
-19.4%
-9.9%
-8.4%
-32.5%

5,430
1,882
3,548
-4,375
1,055

5,426
1,811
3,615
-4,236
1,190

+0.1%
+3.9%
-1.9%
+3.3%
-11.3%

4
122
-5
4
121

n.s.
+27.9%
n.s.
n.s.
+33.1%

19
259
-1
-1
257

n.s.
-39.8%
n.s.
n.s.
-37.4%

50
1,105
22
-17
1,110

-78
1,112
5
8
1,125

n.s.
-0.6%
n.s.
n.s.
-1.3%

90.1%

-4.1 pt

81.9%

+4.1 pt

80.6%
7.8

78.1%
8.1

+2.5 pt
-3.9%

4Q13

3Q14

2013

z Revenues: -6.6%* vs. 4Q13



Fixed Income: +8.7%* vs. 4Q13, good growth in the forex business and in bond issues
Equities & Advisory: -30.6%* vs. a high basis of comparison in 4Q13 (reminder: +54.0%* 4Q13 vs. 4Q12),
decline in business in particular with respect to structured products

z Operating expenses: -12.0%* vs. 4Q13


Effect of lesser business in Equities & Advisory and operating efficiency measures

z Pre-tax income: +38.2%* vs. 4Q13

* At constant scope and exchange rates
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Corporate and Investment Banking
Market Risks - 4Q14
Average 99% 1-day interval VaR
€m

52
5

48
4

11

15

22

22

25
40

-51

35

46

42

40
5
18

34
5

22

12
17

30

34

5
11
16

Commodities

35

35

33

3

3

14

4

3

4

12
15

24

15

13

14

4
18

21

22

17

23

20

19

-50

28

24

30

27

20

16

16

-56

-49

-42

-39

-60

31

Forex & Others

36

32

29

28

Equities
Interest rates

12

4
14
11

9
10
14

21

26

22

19

14

16

17

17

17

15

-40

-40

-40

-41

-40

-39

Credit
Netting

4Q11 1Q12 2Q12 3Q12 4Q12 1Q13 2Q13 3Q13 4Q13 1Q14 2Q14 3Q14 4Q14

z Group’s VaR still at a very low level*


No loss greater than VaR in 2014
* VaR calculated for market limits
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Corporate and Investment Banking
Advisory and Capital Markets - 4Q14

Supranational: World Bank (IBRD)
USD4bn 2.5% 10-year benchmark in a single tranche
World Bank’s largest 10-year benchmark ever
Joint Lead Manager
November 2014

Sweden: Volvo Treasury AB
EUR1.5bn dual tranche hybrid
Joint Bookrunner
EUR1.5bn Interest rate swap
Joint Lead Bookrunner & Sole coordinator
December 2014

UK: Shell International
EUR1.0bn 1.000% 7.5yr / EUR1.25bn 1.625% 12yr /
GBP500m 2.000% 5yr
Euro & Sterling multi-tranche
Joint Bookrunner
November 2014

France: SFR-Numericable
EUR4.73bn Rights Issue
Joint Bookrunner
October 2014

China: Bank of China
Italy: Rai Way
EUR280m IPO
Joint Bookrunner
November 2014

France: Advisor to Hermès International for
LVMH’s exit of its capital
EUR6.8bn
December 2014

USD6.5bn AT1 PerpNC5
Joint Bookrunner and joint lead manager
October 2014

UK: Sainsbury’s
GBP450m Convertible Bond
Joint Bookrunner
November 2014
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Corporate and Investment Banking
Corporate Banking - 4Q14
4Q14

4Q13

4Q14 /

3Q14

4Q13

4Q14/

2014

2013

3Q14

2014 /
2013

€m
Revenues

896

879

+1.9%

780

+14.9%

3,292

3,275

+0.5%

Operating Expenses and Dep.
Gross Operating Income

-473
423

-474
405

-0.2%
+4.4%

-431
349

+9.7%
+21.2%

-1,762
1,530

-1,740
1,535

+1.3%
-0.3%

Cost of Risk
Operating Income

-26
397

-171
234

-84.8%
+69.7%

68
417

n.s.
-4.8%

-131
1,399

-437
1,098

-70.0%
+27.4%

Non Operating Items
Pre-Tax Income

8
405

2
236

n.s.
+71.6%

1
418

n.s.
-3.1%

16
1,415

18
1,116

-11.1%
+26.8%

52.8%

53.9%

-1.1 pt

55.3%

-2.5 pt

53.5%

53.1%

+0.4 pt

7.7

7.4

+3.3%

Cost/Income
Allocated Equity (€bn)

z Revenues: -0.2%* vs. 4Q13, high basis of comparison




EMEA**: slight decline due to a slowdown in the Energy and Commodities business,
but growth compared to 3Q14
Americas: ~ stable compared to 4Q13 which had benefited from several significant transactions, good growth
compared to 3Q14
Asia: continued growth

z Operating expenses: -2.2%* vs. 4Q13



Impact of operating efficiency measures
Decline in EMEA**, growth in Asia and in the Americas

z Pre-tax income: +64.6%* vs. 4Q13


Significant decline in the cost of risk
* At constant scope and exchange rates; ** Europe, Middle East, Africa
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Corporate and Investment Banking
Corporate Banking - 4Q14
France: Airbus

India: Reliance Jio Infocomm

EUR3bn Amend & Extend Revolving Credit Facility
Bookrunner and Mandated Lead Arranger
October 2014

USD1.5bn 5.5 & 7 yr Syndicated Term Loan
Mandated Lead Arranger & Bookrunner
November 2014

USA: Aecom Technology Corporation
In the context of the financing of the acquisition of URS
Corp.
• USD3.5bn Senior Secured Bank Credit facilities and
USD1.2bn Term Loan B
Joint Bookrunner & Co-underwriter
• USD1.6bn bond issuance
Joint Bookrunner
October 2014
Singapore and UK:
Tata Steel Global Holdings / Tata Steel UK Holdings
USD1.5bn/ EUR1.25bn multi currency, multi tranche
syndicated facilities
Mandated Lead Arranger & Bookrunner
October 2014

Germany: ZF Friedrichshafen AG
EUR12.5bn Facilities Agreement
Mandated Lead Arranger
September 2014

China: WH Group Limited
USD1.5bn 5 yr Syndicated Loan
Mandated Lead Arranger & Bookrunner
October 2014

UK: Electrocomponents plc
Cash Management mandate in six European countries
Payments/ collections, Connexis, corporate cards, card
acquiring (in France), toll road cards (in Italy), third-party
cash pooling and local guarantees
October 2014

Chile: Metro de Santiago
USD800m Export Credit (France, Spain) and Commercial
Loan Facilities
Joint Bookrunner, Mandated Lead Arranger,
Administrative Agent, Export Credit Agency Agent
December 2014

Qatar: Qatar Airways
15-yr French Lease Financing for the Delivery of 2x A380s
Mandated Lead Arranger, Structurer, Lease Arranger and
Agent
December 2014

UK: Cable & Wireless Communications Plc
•

USD570m 5 year Revolving Credit Facility
Underwriter, Left Lead Bookrunner & Lead Arranger

•

USD390m Secured & USD300m Unsecured 2 year
acquisition loans
Underwriter, Lead Bookrunner and Lead Arranger
December 2014
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Corporate and Investment Banking
Rankings and Awards - 4Q14
z Advisory and Capital Markets: recognised global franchises


#1 All bonds in EUR, #9 All International Bonds All Currencies, #1 Covered bonds All Currencies , #2 All FIG bonds in
EUR, #1 Corporate bonds in EUR (IFR Thomson Reuters 2014)



European Investment-Grade Corporate Bond House, Covered Bond House (IFR Awards 2014)



Structured Products House of the Year, FX House of the Year (Structured Products Europe Awards 2014)



Best Single Dealer Platform for Structured Products: Cortex, Structured Products House of the Year (Asian Private Banker
Structured Products Awards for Excellence 2014)



#1 EMEA Equity-Linked Bookrunner by number of deals (Dealogic 2014)



#1 M&A in France (completed deals, Thomson Reuters 2014)



Platform of the Year (Asia Risk Awards 2014)

z Corporate Banking: confirmed leadership in all the business units


#1 Bookrunner for EMEA Syndicated Loans by volume and number of deals (Dealogic, Thomson Reuters 2014)



#1 Bookrunner for EMEA Leveraged Loans by volume and number of deals (Dealogic 2014)



#1 MLA for European Project Finance and #4 MLA for Global Project Finance (Dealogic 2014)



European Bank of the Year (Project Finance International)



Global Bank of the Year – Payments & Collections (Treasury Management International)



First Trade Finance Bank for European Large Corporates (Greenwich 2014 Large Corporate Trade Finance Survey)



# 2 MLA in European ECA Financing (Dealogic 2014)
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Corporate Centre - 4Q14
€m
Revenues
Operating Expenses and Dep.
Incl. Restructuring and Transformation Costs
Gross Operating income
Cost of Risk
authorities

Operating Income
Share of earnings of associates
Other non operating items
Pre-Tax Income

4Q14
254
-394

4Q13
93
-446

3Q14
-145
-304

2014
375
-1,275

2013
322
-1,280

-254
-140
-38
-50
-228
-28
-263
-519

-287
-353
5
-798
-1,146
26
-93
-1,213

-154
-449
1
0
-448
5
43
-400

-757
-900
-49
-6,000
-6,949
14
-210
-7,145

-661
-958
-17
-798
-1,773
-19
-81
-1,873

z Revenues


Own Credit Adjustment (OCA)* and own credit risk included in derivatives (DVA)*:
-€11m (-€13m in 4Q13)



Very good contribution of BNP Paribas Principal Investments

z Operating expenses


Simple & Efficient transformation costs: -€229m (-€287m in 4Q13)



Restructuring costs (LaSer, Bank BGZ, DAB Bank): -€25m (€0m in 4Q13)

z Cost of risk


Impact of a specific file this quarter

z Other non operating items


Goodwill impairments: -€297m (-€252m in 4Q13) of which -€297m regarding BNL bc (-€186m in 4Q13)

* Fair value takes into account any change in value attributable to issuer risk relating to the BNP Paribas Group. It is the replacement value of instruments, calculated by discounting the expected liabilities’ profile, stemming from derivatives or securities
issued by the Bank, using a discount rate corresponding to that of a similar instrument that could be issued by the BNP Paribas Group at the closing date.
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Corporate Centre - 2014
z Revenues


Own Credit Adjustment (OCA)* and own credit risk included in derivatives (DVA)*: -€459m
(-€71m in 2013)



Net capital gains from one-off sales of securities: +€301m (2013 reminder: sale of Royal Park
Investments’ assets (+€218m))



Very good contribution of BNP Paribas Principal Investments and of investment portfolio products



Mortgage loans: continued decline in revenues in connection with the adaptation plan



Decreasing cost of surplus deposits placed with Central Banks

z Operating expenses


Simple & Efficient transformation costs: -€717m (-€661m in 2013)

z Cost of risk


Impact of a specific file

z Other non operating items


Goodwill impairments: -€297m (-€252m in 2013) of which -€297m regarding BNL bc
(-€186m in 2013)

* Fair value takes into account any change in value attributable to issuer risk relating to the BNP Paribas Group. It is the replacement value of instruments, calculated by discounting the expected liabilities’ profile, stemming from derivatives or securities
issued by the Bank, using a discount rate corresponding to that of a similar instrument that could be issued by the BNP Paribas Group at the closing date.
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Variation in the Cost of Risk by Business Unit (1/3)
Net provisions/Customer loans (in annualised bp)

Group

98
46
52

58
1
57

z Cost of risk: €1,012m
59

57

2011 2012 2013 2014

56

64

52

64

1Q13 2Q13 3Q13 4Q13

68

53

47

60



+€258m vs. 3Q14



-€4m vs. 4Q13

z Cost of risk stable overall

1Q14 2Q14 3Q14 4Q14

Impact of Greek sovereign debt impairment

CIB - Corporate Banking
z Cost of risk: €26m

36
6

41

12

24

45

67
29

47

20

9



+€94m vs. 3Q14



-€145m vs. 4Q13

z Cost of risk very low this quarter

-25
2011 2012 2013* 2014

1Q13 2Q13 3Q13 4Q13

1Q14 2Q14 3Q14 4Q14
* Restated
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Variation in the Cost of Risk by Business Unit (2/3)
Net provisions/Customer loans (in annualised bp)

FRB

z Cost of risk: €106m

22 21 23 28
2011 2012 2013 2014

21

24

24

24

1Q13 2Q13 3Q13 4Q13

30

29

24

30

+€21m vs. 3Q14



+€20m vs. 4Q13

z Cost of risk still low

1Q14 2Q14 3Q14 4Q14

BNL bc
98 116



z Cost of risk: €322m

150 179

145

146

144

167

185

185

178

167



-€26m vs. 3Q14



-€5m vs. 4Q13

z Cost of risk stabilised
2011 2012 2013 2014

1Q13 2Q13 3Q13 4Q13

1Q14 2Q14 3Q14 4Q14

BRB

17 18 16 15
2011 2012 2013 2014

z Cost of risk: €28m

10

20

14

22

1Q13 2Q13 3Q13 4Q13

23

7

16

13



-€8m vs. 3Q14



-€20m vs. 4Q13

z Cost of risk very low

1Q14 2Q14 3Q14 4Q14
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Variation in the Cost of Risk by Business Unit (3/3)
Net provisions/Customer loans (in annualised bp)

Europe-Mediterranean
z Cost of risk: €136m

115 117 95 119

124

85

83

92

154
72

92

149



+€70m vs. 3Q14



+€72m vs. 4Q13

z Rise in the cost of risk this quarter
2011 2012 2013 2014

1Q13 2Q13 3Q13 4Q13

1Q14 2Q14 3Q14 4Q14

BancWest

z Cost of risk: €17m

69 35
13 12
2011 2012 2013 2014

25

11

0

16

1Q13 2Q13 3Q13 4Q13

11

15

6

14

+€11m vs. 3Q14



+€1m vs. 4Q13

z Cost of risk very low

1Q14 2Q14 3Q14 4Q14

Personal Finance
261 250 243
219*



z Cost of risk: €292m
248

259

227

239

244

217 208** 208*



+€16m vs. 3Q14



+€24m vs. 4Q13

z Scope effect related to the
acquisition of LaSer (+€30m)
2011 2012 2013 2014

1Q13 2Q13 3Q13 4Q13

1Q14 2Q14 3Q14 4Q14

z Decline in the cost of risk excluding
this effect

* Including LaSer (taken into account in 2014 for a 5-month period); ** Excluding LaSer
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Group Results
Division Results
2014-2016 Business Development Plan
4Q14 Detailed Results
Appendix
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Number of Shares, Earnings and Book Value per Share
Number of Shares and Book Value per Share
in millions
Number of Shares (end of period)
Number of Shares excluding Treasury Shares (end of period)

31-Dec-14

31-Dec-13*

1,246

1,245

1,243

1,242

Average number of Shares outstanding excluding Treasury Shares

1,242

1,241

Book value per share (a)

66.6

65.0

of which net assets non revaluated per share (a)

61.7

63.4

(a) Ex cluding undated super subordinated notes

Earnings per Share
2014

2013*

-0.07 (a)

3.68

in euros
Net Earnings Per Share (EPS)

(a) 4.70€ calculated w ith a result w here the costs relativ e to the comprehensiv e settlement w ith US authorities hav e been restated

Equity
€bn
Shareholders' equity Group share, not revaluated (a)
Valuation Reserve
Return on Equity
Return on Tangible Equity
Total Capital Ratio
Common equity Tier 1 ratio

31-Dec-14

31-Dec-13*

74.8

76.9

6.1

1.9

7.7% (b)

6.1%

9.3% (b)

7.3%

12.6% (c)

14.3% (d)

10.5% (c)

11.7% (d)

(a) Ex cluding undated super subordinated notes and after estimated distribution
(b) Costs relativ e to the comprehensiv e settlement w ith US authorities hav e been restated
(c) Basel 3 (CRD4), on risk-w eighted assets of €614bn, taking into consideration CRR transitory prov isions (but w ith full
deduction of goodw ill). Subject to the prov isions of article 26.2 of (EU) regulation n° 575/2013.
As at 31 December 2014, the capital surplus of the financial conglomerate w as estimated at €25.8bn.
(d) Basel 2.5 (CRD3), on risk-w eighted assets of €560bn

* Pro forma figures restated following application of IFRS 10 and 11
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A Solid Financial Structure
Doubtful loans/gross outstandings
31-Dec-14

31-Dec-13*

4.2%

Doubtful loans (a) / Loans (b)

4.5%

(a) Doubtful loans to customers and credit institutions ex cluding repos, netted of guarantees
(b) Gross outstanding loans to customers and credit institutions ex cluding repos

Coverage ratio
€bn
Doubtful loans (a)

31-Dec-14

31-Dec-13*

31.5

Allowance for loan losses (b)
Coverage ratio

32.3

27.2

26.3

87%

81%

(a) Gross doubtful loans, balance sheet and off-balance sheet, netted of guarantees and collaterals
(b) Specific and on a portfolio basis

Immediately available liquidity reserve
€bn
Immediately available liquidity reserve (a)

31-Dec-14

30-Sep-14
291

268

(a) Deposits w ith central banks and unencumbered assets eligible to central banks, after haircuts

* Pro forma figures restated following application of IFRS 10 and 11
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Common equity Tier 1 ratio
Basel 3 fully loaded common equity Tier 1 ratio*
(Accounting capital to prudential capital reconciliation)

31-Dec-14

€bn

93.6

Shareholders' equity
Undated super subordinated notes

-6.6

Proposed dividend

-1.9

Regulatory adjustments on equity

**

-2.8

Regulatory adjustments on minority interests

-2.8

Goodwill and intangible assets

-13.8

Deferred tax assets related to tax loss carry forwards

-1.2

Other regulatory adjustments

-0.8

Common Equity Tier One capital

63.7

Risk-weighted assets

620

Common Equity Tier 1 Ratio

10.3%

* CRD4 fully loaded;

**

Including Prudent Valuation Adjustment as of 30 September 2014
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Taking Into Account AQR Results
z The AQR results published by the ECB reflect a minor impact on CET 1 (-15 bp)

Adjustments in bp (after tax)

AQR results

Of which impact on the CET1 ratio in Of which impact on the CET1 ratio in
1H14*
2H14*
P&L

Prudential capital

P&L

Prudential capital

Review of specific provisions
Review of collective provisions
Review of the fair value of financial assets
Review of the Credit Value Adjustment (CVA)
Impact of adjustments on deferred taxes

-7
-1
0
-5
-2

-4
0
0
-1
0

0
-1
0
0
-2

-2
0
0
-1
0

0
0
0
-3
0

Total

-15

-5

-3

-2

-3

* 2 b p not taken into account

z Adjustments on specific and collective provisions (credit exposures)


Specific provisions: already partly taken into account in 1H14



Collective provisions: already covered by the prudential deduction of the surplus of expected losses in relation to
provisions set aside

z Adjustments related to market exposure (fair value)


Review of the valuation of financial assets: negligible adjustments



CVA: partly included in the 1Q14 financial statements and the balance in 3Q14 in connection with the introduction
of the Prudent Valuation Adjustment

AQR results factored into the CET1 ratio
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Medium/Long-Term Funding
z TLTRO taken for €14bn at the end of
December 2014


Wholesale MLT funding structure
breakdown as at 31.12.14: €146bn*
€bn

Very advantageous terms

z 2015 wholesale MLT funding programme reduced
to €18bn
z Senior debt: €1.9bn already realised in January 2015


Average maturity 5 years



Mid-swap +30 bp on average

z Tier 1: opportunistic resumption of issuances

Tier One**: 8
Other subordinated
debt: 13
Senior
secured: 31

Senior
unsecured: 94

z Tier 2: €2 to €3bn per year***

50% of 2015 MLT funding programme already completed
including TLTRO
* Excluding TLTRO; ** Debt qualified prudentially as Tier 1 recorded as subordinated debt or as equity; *** Depending on opportunities and market conditions

2014 Full Year results

95

Total Loss Absorbing Capacity (TLAC)
Example of potential TLAC requirement
calculation for BNP Paribas*

Additional
TLAC
(pillar 1)

G-SIB buffer

2.0%

Conservation buffer

2.5%

Potentiel TLAC impact
for BNP Paribas*

~5.5%

Additional TLAC of
~€34bn
for a minimum
16% TLAC ratio

Eligible MREL

2.5%
8.0%
TLAC ratio

Tier 2
Additional Tier 1

2.0%
1.5%

CET1

4.5%

TLAC ratio*

20.5%

16%

Capital
buffers

12.5%

Total regulatory
capital ratio

Total TLAC
+ buffers*

z

Specific terms of the TLAC in the process of being evaluated: final position of the FSB** expected by the end of 2015 for
implementation at the earliest on 1st January 2019

z

Requirement to hold equity and debt instruments that can be converted into equity in case of resolution
(bail-inable debt) for a certain percentage of risk-weighted assets to be defined (16% to 20%)

z

2.5% of the MREL debt taken into account (or more if the TLAC ratio > 16%)

z

TLAC instruments potentially different from Tier 1 and Tier 2 instruments (terms yet to be defined) that could partly replace senior debt
issuances
* Hypothesis of a TLAC ratio at 16%; ** Financial Stability Board
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Cost of Risk on Outstandings (1/2)
Cost of risk Net provisions/Customer loans (in annualised bp)
2011

2012

1Q13

2Q13

3Q13

4Q13

2013

1Q14

2Q14

3Q14

4Q14

2014

Domestic Markets*
Loan outstandings as of the beg. of the quarter (€bn)

337.1

348.9

343.0

340.4

341.2

337.4

340.5

336.1

334.8

336.2

333.7

335.2

Cost of risk (€m)

1,405

1,573

421

460

442

525

1,848

569

506

493

506

2,074

42

45

49

54

52

62

54

68

60

59

61

62

144.9

151.1

148.6

147.4

147.3

145.1

147.1

143.5

143.0

144.3

142.7

143.4

315

315

79

88

90

86

343

108

103

85

106

402

22

21

21

24

24

24

23

30

29

24

30

28

Loan outstandings as of the beg. of the quarter (€bn)

81.1

82.7

81.5

80.6

79.8

78.4

80.1

78.6

78.5

78.2

77.2

78.1

Cost of risk (€m)

795

961

296

295

287

327

1,205

364

364

348

322

1,398

98

116

145

146

144

167

150

185

185

178

167

179

Loan outstandings as of the beg. of the quarter (€bn)

79.2

85.4

86.9

87.0

88.7

88.3

87.7

88.7

87.9

88.4

88.6

88.4

Cost of risk (€m)

137

157

21

43

30

48

142

52

15

36

28

131

17

18

10

20

14

22

16

23

7

16

13

15

Cost of risk (in annualised bp)
FRB*
Loan outstandings as of the beg. of the quarter (€bn)
Cost of risk (€m)
Cost of risk (in annualised bp)
BNL bc*

Cost of risk (in annualised bp)
BRB*

Cost of risk (in annualised bp)
*With Private Banking at 100%
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Cost of Risk on Outstandings (2/2)
Cost of risk Net provisions/Customer loans (in annualised bp)
2011

2012

1Q13

2Q13

3Q13

4Q13

2013

1Q14

2Q14

3Q14

4Q14

2014

BancWest*
Loan outstandings as of the beg. of the quarter (€bn)

37.1

41.0

41.2

42.4

42.3

41.2

41.8

41.5

42.0

42.8

47.1

43.3

Cost of risk (€m)

256

145

26

12

0

16

54

11

16

6

17

50

69

35

25

11

16

13

11

15

6

14

12

Loan outstandings as of the beg. of the quarter (€bn)

23.2

24.7

28.1

29.3

28.0

28.5

27.3

27.7

28.6

36.5

30.0

Cost of risk (€m)

268

290

87

62

59

64

272

105

50

66

136

357

Cost of risk (in annualised bp)

115

117

124

85

83

92

95

154

72

92

149

119

45.5

45.8

45.6

45.3

44.9

44.9

45.2

45.4

46.0

45.9

56.1

49.9

1,191

1,147

283

293

254

268

1,098

277

249

239**

292

1,094

261

250

248

259

227

239

243

244

217

208**

208

219***

153.2

121.2

108.7

109.1

104.5

101.8

106.0

103.0

100.2

107.5

110.3

105.3

96

432

66

123

77

171

437

122

51

-68

26

131

6

36

24

45

29

67

41

47

20

-25

9

12

Loan outstandings as of the beg. of the quarter (€bn)

690.9

679.9

651.6

652.0

641.8

632.4

644.5

636.1

640.4

643.2

669.2

647.2

Cost of risk (€m)

6,797

3,941

911

1,044

830

1,016

3,801

1,084

855

754

1,012

3,705

98

58

56

64

52

64

59

68

53

47

60

57

Cost of risk (in annualised bp)

ns

Europe-Mediterranean *
28.6

Personal Finance
Loan outstandings as of the beg. of the quarter (€bn)
Cost of risk (€m)
Cost of risk (in annualised bp)
CIB - Corporate Banking
Loan outstandings as of the beg. of the quarter (€bn)
Cost of risk (€m)
Cost of risk (in annualised bp)
Group****

Cost of risk (in annualised bp)
* With Private Banking at 100%
** Excluding LaSer

*** Including cost of risk and outstandings of LaSer for a 5-month period
**** Including cost of risk of market activities, Investment Solutions and Corporate Centre
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Basel 3* Risk-Weighted Assets
z Basel 3* risk-weighted assets: €620bn (€627bn as at 31.12.13)


Decline in risk-weighted assets related to counterparty risks (-€26bn vs. 31.12.13) and market risks
(-€10bn vs. 31.12.13) partly offset by a rise in risk-weighted assets due to credit risk (+€23bn vs. 31.12.13)

Basel 3* risk-weighted assets by
type of risk as at 31.12.2014
Market/Forex: 3%

Basel 3* risk-weighted assets
by business as at 31.12.2014
Other activities: 8%

Equity: 9%

Advisory and capital markets: 13%

Operational: 9%

FRB: 12%
BNL bc: 10%

Counterparty: 5%

BRB: 6%
Corporate Banking: 15%

Other Domestic Market
activities**: 5%
Europe-Mediterranean: 8%

Credit: 74%

Investment Solutions: 8%

BancWest: 9%
Personal Finance: 6%
Retail Banking: 56%
* CRD4; ** Including Luxembourg
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Breakdown of Commitments by Industry
(Corporate Asset Class)
Other 11%
Healthcare & pharmaceuticals 3%
Utilities (electricity, gas, water) 5%

Agriculture, food, tobacco 6%
Construction 5%
Chemicals excluding pharmaceuticals 2%
Distribution 5%

Transport & logistics 6%

Energy excluding electricity 6%

Communication services 3%

Equipment excluding IT Electronic 6%
Insurance 2%

B to B services 8%

Finance 6%
Wholesale & trading 8%
Metal & Mining 6%

Real Estate 9%
IT & electronics 3%

Total gross commitments on and off balance sheet, unweighted
(corporate asset class) = €569bn as at 31.12.2014
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Breakdown of Commitments by Region
Rest of the world 7%
Asia Pacific 8%
France 25%

North America 16%

Italy 11%

Other European countries 19%
Belgium & Luxembourg 14%

Total gross commitments on and off balance sheet,
unweighted = €1,298bn as at 31.12.2014
2014 Full Year results
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2014-2016 Business Development Plan
Operating expenses: 2013-2016 evolution

z 2014 operating expenses at constant scope and exchange rates excluding S&E transformation costs and
business development plans: -0.7% vs. 2013
2013-2016 operating expenses evolution
€bn

+1.5

+0.5

+0.2
+1.0
-2.2

25.1*

+0.2

+0.1

+0.3

+0.1

+0.3

+0.3

+0.1

§28.0

Others

2016
cost base

+0.5
Total business development plans: €1.4bn

2013
Natural
cost base drift,
inflation

Main development plans

Revenue
linked
expenses
(systemic
taxes, …)

Additional
S&E Additional
costs due to savings costs due to
conformity
new taxes
and control
and
regulations

Scope Domestic
effects** Markets

Hello bank!
Arval

Personal
Finance

EuropeMed.

Turkey

BancWest

Investment
Solutions

Asia,
Securities Services,
Insurance

CIB

Asia,
North America

News
technologies

Operating expenses evolution at constant scope and exchange rates
in line with the plan excluding new taxes and regulations
* At constant exchange rates (-€200m in 2013), excluding S&E transformation costs, including S&E cost savings already achieved (€0.8bn); **Including restructuring costs

2014 Full Year results
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2014-2016 Business Development Plan

Operating expenses: focus on business development plans
Progress of 2014-2016 business development plans

1.4

€bn

2014 consumption

0.2

0.3

0.3
0.1

0.3

36%

0.1

0.1

(€516m)

30%

30%

46%

32%

44%

30%

31%

Domestic
Markets

Personal
Finance

EuropeMed.

BancWest

Investment
Solutions

CIB

Others

Asia,
Securities
Services,
Insurance

Asia,
North America

New
technologies

Hello bank!
Arval

Turkey

TOTAL

In line with the plan
2014 Full Year results
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AMENDMENTS TO THE COVER PAGE
The first sentence in the final paragraph on page 1 (ending on page 2) of the Base Prospectus is amended by
the insertion of the words ", underlying interest rates" immediately prior to the text ", or other asset classes or
types.".

6

AMENDMENTS TO THE PROGRAMME SUMMARY IN RELATION TO THIS BASE
PROSPECTUS AND THE PRO FORMA ISSUE SPECIFIC SUMMARY OF THE PROGRAMME
IN RELATION TO THIS BASE PROSPECTUS
1.

The "Programme Summary in relation to this Base Prospectus" on pages 16 to 62 of the Base
Prospectus is amended as follows:

(a)

In Element B.12, the information in relation to BNPP under the heading "In relation to BNPP: " and
above the heading "Comparative Interim Financial Data for the six month period ending 30 June
2014 – In millions of EUR" is deleted and replaced with the following:

Comparative Annual Financial Data - In millions of EUR
31/12/2014 (unaudited)

31/12/2013*

Revenues

39,168

37,286**

Cost of risk

(3,705)

(3,643)**

157

4,818

31/12/2014 (unaudited)

31/12/2013

Common Equity Tier 1 Ratio
(Basel 3 fully loaded, CRD4)

10.3%

10.3%

Total consolidated balance sheet

2,077,759

1,810,522*

Consolidated
loans
and
receivables due from customers

657,403

612,455*

Consolidated
customers

641,549

553,497*

Net income, Group share
* Restated
** Further restated

items

due

to

Shareholders’ equity (Group
89,410
87,433*
share)
* Restated following the application of accounting standards IFRS10, IFRS11 and IAS32 revised
** Further restated following the application of accounting standards IFRS10, IFRS11 and IAS 32
revised
(b)

Element B.13 is deleted and replaced with the following:

B.13

Events
impacting
the Issuer's
solvency

As at 7 August 2014 (in the case of BNPP B.V., BP2F and BGL) and 10
February 2015 (in the case of BNPP) and to the best of the Issuer's
knowledge, there have not been any recent events which are to a material
extent relevant to the evaluation of the Issuer's solvency since 31
December 2013 (in the case of BNPP B.V., BP2F and BGL) or 30 June
7

2014 (in the case of BNPP).

2.

The "Pro Forma Issue Specific Summary of the Programme in relation to this Base Prospectus" on
pages 63 to 113 of the Base Prospectus is amended as follows:
(a)

In Element B.12, the information in relation to BNPP under the heading "[Insert where
BNPP is the Issuer:" and above the heading "Comparative Interim Financial Data for the six
month period ending 30 June 2014 – In millions of EUR" is deleted and replaced with the
following:

Comparative Annual Financial Data - In millions of EUR
31/12/2014 (unaudited)

31/12/2013*

Revenues

39,168

37,286**

Cost of risk

(3,705)

(3,643)**

157

4,818

31/12/2014 (unaudited)

31/12/2013

Common Equity Tier 1 Ratio
(Basel 3 fully loaded, CRD4)

10.3%

10.3%

Total consolidated balance sheet

2,077,759

1,810,522*

Consolidated
loans
and
receivables due from customers

657,403

612,455*

Consolidated
customers

641,549

553,497*

Net income, Group share
* Restated
** Further restated

items

due

to

Shareholders’ equity (Group
89,410
87,433*
share)
* Restated following the application of accounting standards IFRS10, IFRS11 and IAS32 revised
** Further restated following the application of accounting standards IFRS10, IFRS11 and IAS32
revised
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(b)

Element B.13 is deleted and replaced with the following:

B.13

(c)

Events
impacting
the Issuer's
solvency

To the best of the Issuer's knowledge, there have not been any recent
events which are to a material extent relevant to the evaluation of the
Issuer's solvency since [Insert where BNPP is not the Issuer: 31
December 2013][Insert where BNPP is the Issuer: 30 June 2014], save as
disclosed in the penultimate paragraph of Element B.12 of this
Summary][Specify any recent events which are to a material extent
relevant to the evaluation of the Issuer's solvency]

In Element B.19/B.12, the information in relation to BNPP under the heading "[Insert where
BNPP is the Guarantor: " and above the heading "Comparative Interim Financial Data for
the six month period ending 30 June 2014 – In millions of EUR" is deleted and replaced
with the following:

Comparative Annual Financial Data - In millions of EUR
31/12/2014 (unaudited)

31/12/2013*

Revenues

39,168

37,286**

Cost of risk

(3,705)

(3,643)**

157

4,818

31/12/2014 (unaudited)

31/12/2013

Common Equity Tier 1 Ratio
(Basel 3 fully loaded, CRD4)

10.3%

10.3%

Total consolidated balance sheet

2,077,759

1,810,522*

Consolidated
loans
and
receivables due from customers

657,403

612,455*

Consolidated
customers

641,549

553,497*

Net income, Group share
* Restated
** Further restated

items

due

to

Shareholders’ equity (Group
89,410
87,433*
share)
* Restated following the application of accounting standards IFRS10, IFRS11 and IAS32 revised
** Further restated following the application of accounting standards IFRS10, IFRS11 and IAS32
revised.
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(d)

Element B.19/B.13 is deleted and replaced with the following:

B.19/B.
13

(e)

Events
impacting
the
Guarantor's
solvency

[As at [Insert where BNPPF is the Guarantor: 7 August 2014][Insert
where BNPP is the Guarantor: 10 February 2015] and to the best of the
Guarantor's knowledge, there have not been any recent events which are
to a material extent relevant to the evaluation of the Guarantor's
solvency since [Insert where BNPPF is the Guarantor: 31 December
2013][Insert where BNPP is the Guarantor: 30 June 2014].][Specify any
recent events which are to a material extent relevant to the evaluation of
the Guarantor's solvency.]."

In Element C.18, the section entitled "["Automatic Early Redemption Event"" is amended
as follows:
(i)

by the deletion of the text:
"[insert if FI Underlying Automatic Early Redemption is applicable: the
Underlying Reference Level is (i) equal to or greater than [insert Automatic Early
Redemption Percentage Down] and (ii) less than or equal to [insert Automatic
Early Redemption Percentage Up]]"; and

(ii)

the insertion of the following new text in its place:
"[insert if FI Underlying Automatic Early Redemption is applicable: the [insert for
all Underlying References other than a Subject Currency: Underlying Reference
Level][insert if the Underlying Reference is a Subject Currency: FX Coupon
Performance] is (i) equal to or greater than [insert Automatic Early Redemption
Level 1] and (ii) less than or equal to [insert Automatic Early Redemption Level
2]]".

10

AMENDMENTS TO THE RISK FACTORS
The section entitled "Risks Factors relating to Securities" in the "Risk Factors" section of the Base
Prospectus is amended as follows:
(a)

the fourth paragraph under the heading "1. General" is amended by the insertion of the words ",
underlying interest rate" immediately prior to the words "or any other asset classes or type" in the
penultimate sentence thereof.

(b)

The risk factor entitled "Certain Risks Associated with Hybrid Securities" in the section entitled "2.
Product Specific Risks Factors" is amended by the deletion of the words "a combination of" in the
second sentence thereof and the deletion of the words "the combination of" in the third sentence
thereof.

11

GENERAL DESCRIPTION OF THE PROGRAMME AND PAYOUT METHODOLOGY UNDER
THE BASE PROSPECTUS
The "General Description of the Programme and Payout Methodology under the Base Prospectus" section on
pages 193 to 195 of the Base Prospectus is amended as follows:
The definition of "Securities" on page 193 is amended by the insertion of the words ", underlying interest
rates" immediately prior to the words "or other asset classes or types" thereof.

12

AMENDMENTS TO THE FORM OF FINAL TERMS FOR NOTES
In relation to the amendments to the Form of Final Terms for Notes set out in this section: (i) text which, by
virtue of this Eighth Supplement, is added to the Form of Final Terms for Notes is shown underlined and (ii)
text which, by virtue of this Eighth Supplement, is deleted from the Form of Final Terms for Notes is shown
with a line drawn through the middle of the relevant deleted text.
The Form of Final Terms for Notes on pages 202 to 259 of the Base Prospectus is amended as set out below:
(a)

Paragraph 24(i) of Part A- Contractual Terms is amended as follows:

(b)

Paragraph 25(i) of Part A- Contractual Terms is amended as follows:

(c)

Paragraph 47 of Part A- Contractual Terms is amended as follows:
(i)

Footnote 6 to Paragraph 47 is amended as follows:
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(ii)

Sub-paragraph (iii) is amended as follows:
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AMENDMENTS TO THE FORM OF FINAL TERMS FOR W&C SECURITIES
In relation to the amendments to the Form of Final Terms for W&C Securities set out in this section: (i) text
which, by virtue of this Eighth Supplement is added to the Form of Final Terms for W&C Securities is shown
underlined and (ii) text which, by virtue of this Eighth Supplement, is deleted from the Form of Final Terms
for W&C Securities is shown with a line drawn through the middle of the relevant deleted text.
The Form of Final Terms for W&C Securities, as set out on pages 260 to 338 of the Base Prospectus, is
amended as follows:
(a)

Paragraph 6 of Part A- Contractual Terms is amended as follows:
(i)

sub-paragraph (b) is amended as follows:
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(b)

(ii)

by the insertion of a new Footnote 22 (with each subsequent footnote re-numbered
accordingly):

(iii)

footnote 24 (re-numbered pursuant to the amendments set out in paragraph (a)(ii) above) is
amended as follows:

Paragraph 40(a) of Part A – Contractual Terms is amended as follows:
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(c)

Paragraph 41(a) of Part A – Contractual Terms is amended as follows:

(d)

Paragraph 43(x) of Part A- Contractual Terms is amended as follows:
(i)

Footnote 53 (re-numbered pursuant to the amendments set out in paragraph (a)(ii) above) is
amended as follows:

(ii)

Sub-paragraph (ii) is amended as follows:
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AMENDMENTS TO THE TERMS AND CONDITIONS OF THE NOTES
In relation to the amendments to the Terms and Conditions of the Notes set out in this section: (i) text which,
by virtue of this Eighth Supplement, is deleted from the Terms and Conditions of the Notes is shown with a
line through the middle of the relevant deleted text, and (ii) text which, by virtue of this Eighth Supplement, is
added to the Terms and Conditions of the Notes is shown underlined.
The Terms and Conditions of the Notes on pages 339 to 411 of the Base Prospectus are amended as follows:
(a)

The definition of "Knock-in Event" in Condition 10.7 is amended as follows:

(b)

the definition of "Knock-out Event" in Condition 10.7 is amended as follows:
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(c)

the definition of "Automatic Early Redemption Event" in Condition 11.2 is amended as follows:

20

(d)

the definition of "Strike Date" in Condition 12 is amended by the insertion of the word "or"
immediately following the text "the Initial Pricing Date;" and the insertion of a new sub-paragraph
(c) as follows:
"(c)

in the case of Underlying Interest Rate Securities, the Strike Date specified in the applicable
Final Terms; ".
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AMENDMENTS TO THE TERMS AND CONDITIONS OF THE W&C SECURITIES
In relation to the amendments to the Terms and Conditions of the W&C Securities set out in this section: (i)
text which, by virtue of this Eighth Supplement, is deleted from the Terms and Conditions of the W&C
Securities is shown with a line through the middle of the relevant deleted text, and (ii) text which, by virtue of
this Eighth Supplement, is added to the Terms and Conditions of the W&C Securities is shown underlined.
The Terms and Conditions of the W&C Securities on pages 412 to 539 of the Base Prospectus are amended
as follows:
(a)

The definition of "Strike Date" in Condition 1.1 is amended by the insertion of the word "or"
immediately following the text "the Initial Pricing Day; " and by the insertion of a new subparagraph (c) as follows:
"(c)

in the case of Underlying Interest Rate Securities, the Strike Date specified in the applicable
Final Terms;".

(b)

Condition 9.2(b)(i) is amended as follows:

(c)

The definition of "Knock-in Event" in Condition 16.7 is amended as follows:
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(d)

the definition of "Knock-out Event" in Condition 16.7 is amended as follows:

23

(e)

The definition of "Automatic Early Redemption Event" in Condition 34.9 is amended as follows:

24
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AMENDMENTS TO ANNEX 1 – ADDITIONAL TERMS AND CONDITIONS FOR PAYOUTS
In relation to the amendments to Annex 1 – Additional Terms and Conditions for Payouts set out in this
section, (i) text which, by virtue of this Eighth Supplement, is added to Annex 1 - Additional Terms and
Conditions for Payouts is shown underlined and (ii) text which, by virtue of this Eighth Supplement, is
deleted from Annex 1 – Additional Terms and Conditions for Payouts is shown with a line through the
middle of the relevant deleted text.
Annex 1 – Additional Terms and Conditions for Payouts is amended as follows:
(a)

Payout Condition 2.1 is amended by the deletion of the existing Payout Condition 2.1(j) and its
replacement with the following:
"(j)

Sum Coupon
If Sum Coupon is specified in the applicable Final Terms:




 ܹܥ ሺ݅ሻ ൈ ෑ൫݊ݑܥ݈ܽ݊݅ݐ݅݀݀ܣǡ ሺ݅ሻ൯ 

ୟୀଵ

ୠୀଵ

Where:
"CW" is the relevant Coupon Weighting;
"A" is the number specified as such in the applicable Final Terms; and
"B" is the number specified as such in the applicable Final Terms.
Description of Coupon/Premium Amount Rate
A Sum Coupon provides that the Securities bear or pay interest or premium amount in
respect of the relevant period on the basis of a rate calculated as the weighted sum of two or
more interest/premium amount rates provided in the Conditions and specified in the
applicable Final Terms. "
(b)

The definition of "AC Digital Day" in Payout Condition 2.5(a) is amended as follows:

(c)

The definition of "SPS Coupon Valuation Date" in Payout Condition 2.5(a) is amended as follows:

(d)

The definition of SPS Redemption Valuation Date in Payout Condition 2.12 is amended as follows:
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(e)

Payout Condition 3.1 is amended by the deletion of the existing Payout Condition 3.1(g) and its
replacement with the following:
"(g)

Combination Floater Coupon
If Combination Floater is specified as applicable in the applicable Final Terms:
 ݊݅ܯቄܽܥ݈ܾ݈ܽܩǡ  ݔܽܯቀݎ݈ܨ݈ܾ݈ܽܩǡ ݊݅ܯ൫ܽܥ݈ܽܿܮǡ ݔܽܯሺݎ݈ܨ݈ܽܿܮǡ  ݊݅݃ݎܽܯ݈ܾ݈ܽܩ
σୀଵ ݃݊݅ݎܽ݁ܩ ൈ ݁ݐܴܽܫܨ ሻ൯ቁቅǤ"

(f)

The definition of "FI Digital Coupon Condition " in Payout Condition 3.2 is amended as follows:

(g)

The definition of "Range Accrual Coupon Condition" in Payout Condition 3.2 is amended as
follows:
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(h)

The definition of "Range Accrual Day" in Payout Condition 3.2 is amended as follows:

(i)

The definition of "Performance Value" in Payout Condition 3.5 is amended as follows:
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AMENDMENTS TO ANNEX 11 – ADDITIONAL TERMS AND CONDITIONS FOR
UNDERLYING INTEREST RATE SECURITIES
In relation to the amendments to Annex 11 – Additional Terms and Conditions for Underlying Interest Rate
Securities set out in this section, (i) text which, by virtue of this Eighth Supplement, is added to Annex 11 Additional Terms and Conditions for Underlying Interest Rate Securities is shown underlined and (ii) text
which by virtue of this Eighth Supplement is deleted from Annex 11 – Additional Terms and Conditions for
Underlying Interest Rate Securities is shown with a line through the middle of the relevant deleted text.
Annex 11 – Additional Terms and Conditions for Underlying Interest Rate Securities on pages 723 to 724 of
the Base Prospectus is amended as follows:
Underlying Interest Rate Security Condition 4 is amended as follows:
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AMENDMENTS TO ANNEX 12 – ADDITIONAL TERMS AND CONDITIONS FOR CREDIT
SECURITIES
In relation to the amendments to Annex 12 – Additional Terms and Conditions for Credit Securities set out in
this section, (i) text which, by virtue of this Eighth Supplement, is added to Annex 12 - Additional Terms and
Conditions for Credit Securities is shown underlined and (ii) text which by virtue of this Eighth Supplement
is deleted from Annex 12 – Additional Terms and Conditions for Credit Securities is shown with a line
through the middle of the relevant deleted text.
Annex 12 – Additional Terms and Conditions for Credit Securities on pages 725 to 796 of the Base
Prospectus (as amended pursuant to the Third Supplement) is amended as follows:
(a)

The definition of "Notice of Physical Settlement" in Part A-1 2014 Definitions is amended as
follows:
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(b)

The definition of "Notice of Physical Settlement" in Part A-2 2003 Definitions (as supplemented by
July 2009 Supplement) is amended as follows:
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AMENDMENTS TO THE INDEX OF DEFINED TERMS IN RESPECT OF THE W&C
SECURITIES
The Index of Defined Terms in respect of the W&C Securities on pages 909 to 967 of the Base Prospectus is
amended as follows:
The definition of "B" is deleted and replaced with the following:
""B" is as defined in Payout Condition 2.1(j), Payout Condition 2.2(h) and 2.2(i), Credit Security Conditions
Part A-1, Condition 10 and Part A-2, Condition 10 and Credit Security Conditions Part B. Condition 6."
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AMENDMENTS TO THE INDEX OF DEFINED TERMS IN RESPECT OF THE NOTES
The Index of Defined Terms in respect of the Notes on pages 968 to is amended as follows:
The definition of "B" is deleted and replaced with the following:
""B" is as defined in Payout Condition 2.1(j), Payout Condition 2.2(h) and 2.2(i), Credit Security Conditions
Part A-1, Condition 10 and Part A-2, Condition 10 and Credit Security Conditions Part B, Condition 6.".
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AMENDMENTS TO THE DESCRIPTION OF BNPP INDICES
In relation to the amendments to the “Description of BNPP Indices" section of the Base Prospectus set out in
this section, (i) text which, by virtue of this Eighth Supplement, is added to the "Description of BNPP
Indices" section is shown underlined and (ii) text which by virtue of this Eighth Supplement is deleted from
the "Description of BNPP Indices" section is shown with a line through the middle of the relevant deleted
text.
The "Description of BNPP Indices" on pages 1012 to 1048 of the Base Prospectus is amended as set out
below:
(a)

(b)

(c)

The following rows (as inserted by virtue of the Seventh Supplement) in the table beginning on page
1016 of the Base Prospectus under paragraph 2 (Thematic Mutual Fund Indices) are amended as
follows:
BNP Paribas Fd - Emerging
Markets Debt & Equity Funds
Index (EUR)

EUR

ER

Emerging
Market

0%

1.5150%

10.00%

BNPIEMFT
Index

BNP Paribas Fd - Global
High Yield and Investment
Grade Bond Funds Index
(EUR)

EUR

ER

High Yield

0%

1.5150%

3.00%

BNPIHIFT
Index

BNP Paribas Fd – Strategic
Bond Fund Stars Index (EUR)

EUR

ER

Bond Star
Managers

0%

1.5150%

2.50%

BNPISBFT
Index

BNP Paribas Fd- Emerging
Markets Corporate Debt
Funds Index (EUR)

EUR

ER

Emerging
Market

0%

1.5150%

4.00%

BNPIECFT
Index

Alternative Funds Index
(EUR)

EUR

ER

Mutual Fund

0%

1.5150%

4.00%

ENHAALFE
Index

BNP Paribas Fd –Africa
Equities Funds Index (EUR)

EUR

ER

Africa

0%

1.5150%

15.00%

BNPIAEFT
Index

BNP Paribas Fd –Mena Funds
Index (EUR)

EUR

ER

MENA

0%

1.5150%

15.00%

BNPIMEFT
Index

BNP Paribas Fd –Africa
Equities Funds Index (SEK)

SEKT

ER

Africa

0%

1.5150%

15.00%

BNPIAEFS
Index

The following new rows are added to the table beginning on page 1016 of the Base Prospectus under
paragraph 2 (Thematic Mutual Fund Indices):
BNP Paribas Fd – Real Estate
Funds Index (EUR)

EUR

ER

Real Estate

0%

150%

10.00%

BNPIREFT
Index

BNP Paribas Fd – Real Estate
Funds Index (USD)

USD

ER

Real Estate

0%

150%

10.00%

BNPIREFU
Index

The following new row is added to the table beginning on page 1021 of the Base Prospectus under
paragraph 2 (Thematic Equity Indices):
Global Grey Gold Select 30
USD

USD

PR

Ageing
Population
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n.a.

n.a.

n.a.

BNPIGGGP

AMENDMENTS TO THE GENERAL INFORMATION SECTION
The section "General Information" in the Base Prospectus is amended as follows:
The first paragraph under the heading "6. Legal and Arbitration Proceedings" on page 1222 of the Base
Prospectus (which was included in the Base Prospectus by virtue of the Second Supplement) is deleted and
the following is substituted therefor:
"Save as disclosed below and on pages 100 to 101 and 137 to 138 of the Third Update to the BNPP
2013 Registration Document, there have been no governmental, legal or arbitration proceedings
(including any such proceedings which are pending or threatened of which the Issuer is aware),
during the period covering at least the twelve (12) months prior to 10 February 2015 which may
have, or have had in the recent past, significant effects on the Issuer and/or the Group's financial
position or profitability.
COSTS RELATED TO THE COMPREHENSIVE SETTLEMENT WITH US AUTHORITIES : On 30 June 2014,
the Group has come to a comprehensive settlement of the pending investigation relating to US dollar
transactions involving parties subject to US sanctions, including agreements with the U.S.
Department of Justice, the U.S. Attorney’s Office for the Southern District of New York, the New
York County District Attorney’s Office, the Board of Governors of the U.S. Federal Reserve System
(FED), the New York State Department of Financial Services (DFS), and the US Department of the
Treasury’s Office of Foreign Assets Control (OFAC).
The settlement includes guilty pleas entered into by BNP Paribas SA in relation to violations of
certain US laws and regulations regarding economic sanctions against certain countries and related
recordkeeping. BNP Paribas also agrees to pay a total of USD 8.97 billion (EUR 6.55 billion).
Beyond what has already been provisioned as at 31 December 2013 (EUR 0.8 billion), this resulted
in an exceptional charge of EUR 5.75 billion recorded in the second quarter of 2014. An uncertainty
remains regarding the fiscal rule that will apply eventually to the different Group entities involved in
the settlement.
BNP Paribas also accepts a temporary suspension of one year, starting 1 January 2015, of the USD
direct clearing focused mainly on the Oil & Gas Energy & Commodity Finance business line in
certain locations.
BNP Paribas has worked with the US authorities to resolve these issues and the resolution of these
matters was coordinated by its home regulator (Autorité de Contrôle Prudentiel et de Résolution ACPR) with its lead regulators. BNP Paribas maintains its licenses as part of the settlements.
In advance of the settlement, the bank designed new robust compliance and control procedures. They
involve important changes to the Group’s procedures. Specifically:


a new department called Group Financial Security US, part of the Group Compliance function, is
headquartered in New York and ensures that BNP Paribas complies globally with US regulation
related to international sanctions and embargoes.



all USD flows for the entire BNP Paribas Group will be ultimately processed and controlled via
the branch in New York.

The Group recorded a EUR 250 million provision for additional implementation costs related to the
remediation plan agreed upon with US authorities. Including these, total costs related to the
comprehensive settlement amount to EUR 6 billion for the year ended 31 December 2014.
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CONTINGENT LIABILITIES: LEGAL PROCEEDINGS AND ARBITRATION : Legal action has been taken
against several Algerian and international banks, including BNP Paribas El Djazair, a BNP Paribas
SA subsidiary, for administrative errors in processing international trade financing applications. BNP
Paribas El Djazair has been accused of non-compliance with foreign exchange regulations in seven
cases before Algerian courts. BNP Paribas El Djazair was ordered by a lower court to pay fines of
approximately EUR 200 million. Three of these cases were subsequently overturned on appeal,
including the case involving the most significant amount (EUR 150 million). Two other appeals
rulings have upheld fines totalling EUR 52 million. All of these rulings have been appealed before
the Cassation Court, and execution has been suspended pending the outcome of these appeals
pursuant to Algerian law. BNP Paribas El Djazair will continue to vigorously defend itself before the
Algerian courts with a view to obtaining recognition of its good faith towards the authorities, which
suffered no actual damage.
On 27 June 2008, the Republic of Iraq filed a lawsuit in New York against approximately 90
international companies that participated in the oil-for-food ("OFF") programme and against BNP
Paribas as holder of the OFF account on behalf of the United Nations. The complaint alleged,
notably, that the defendants conspired to defraud the OFF programme, thereby depriving the Iraqi
people of more than USD 10 billion in food, medicine and other humanitarian goods. The complaint
also contended that BNP Paribas breached purported fiduciary duties and contractual obligations
created by the banking services agreement binding BNP Paribas and the United Nations. The
complaint was pleaded under the US Racketeer Influenced and Corrupt Organisations Act (“RICO”)
which allows treble damages if damages are awarded. The defendants, including BNP Paribas,
moved to dismiss the action in its entirety on a number of different legal grounds. On 6 February
2013, the complaint was dismissed by the United States District Court Southern District of New
York (which means that the plaintiff does not have the opportunity to re-file an amended complaint).
On 15 February 2013, the Republic of Iraq filed a notice of appeal before the United States Court of
Appeals for the Second Circuit. In two decisions dated 19 September 2014, and 9 December 2014,
respectively, the Court of Appeals affirmed the dismissal of the complaint filed by the Republic of
Iraq.
The Bank and certain of its subsidiaries are defendants in several actions pending before the United
States Bankruptcy Court Southern District of New York brought by the Trustee appointed for the
liquidation of Bernard L. Madoff Investment Securities LLC (“BLMIS”). These actions, known
generally as “clawback claims”, are similar to those brought by the BLMIS Trustee against
numerous institutions, and seek recovery of amounts allegedly received by the BNP Paribas entities
from BLMIS or indirectly through BLMIS-related “feeder funds” in which BNP Paribas entities held
interests. The BLMIS Trustee claims in these actions that the amounts which BNP Paribas entities
received are avoidable and recoverable under the U.S. Bankruptcy Code and New York state law. In
the aggregate, the amounts sought to be recovered in these actions approximates USD 1.3 billion.
BNP Paribas has substantial and credible defenses to these actions and is defending against them
vigorously.
Various litigations and investigations are ongoing relating to the restructuring of the Fortis Group,
now Ageas, of which BNP Paribas Fortis is no longer part, and to events having occurred before
BNP Paribas Fortis became part of the BNP Paribas Group. Among these are litigations brought by
shareholder groups in The Netherlands and Belgium against Ageas and, among others, against BNP
Paribas Fortis, in relation to its role as global coordinator of Fortis (now Ageas)'s capital increase in
October 2007 to partly finance its acquisition of ABN Amro Bank N.V. Those groups of
shareholders mainly allege that there has been a breach in the financial communication, as inter alia
the disclosure regarding the exposure to subprime mortgages.
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The Bank is vigorously defending itself in these proceedings. The Court of Appeal of Amsterdam
upheld on 29 July 2014 the ruling of the Dutch Court of first instance that Ageas was liable for
mismanagement in relation to its financial communication during the period in question. BNP
Paribas Fortis is not a party to this case.
If these litigations and investigations were to be successful, they could eventually result in monetary
consequences for BNP Paribas Fortis. Such impact is unquantifiable at this stage.
Regulatory and law enforcement authorities in multiple jurisdictions are conducting investigations or
making inquiries of a number of financial institutions regarding trading on the foreign exchange
markets, including, among other things, possible collusion among financial institutions to manipulate
certain benchmark currency exchange rates. The Bank has to date received requests for information
in this respect from regulatory and law enforcement authorities in the United Kingdom, the United
States and several countries in the Asia-Pacific region as well as from the European Competition
Commission. The Bank is cooperating with the investigations and inquiries and responding to the
information requests. In November 2014 the Financial Conduct Authority in the United Kingdom
and in December 2014 the Hong Kong Monetary Authority informed the Bank that they had
discontinued their investigation as to BNP Paribas. Moreover the Bank is conducting its own internal
review of foreign exchange trading. While this review is ongoing, the Bank is not in a position to
foresee the outcome of these investigations and proceedings nor their potential impact.
The Bank, along with eleven other financial institutions, was named as a defendant in a consolidated
civil action filed in March 2014 in the U.S. District Court for the Southern District of New York on
behalf of a purported class of plaintiffs alleging manipulation of foreign exchange markets. The
plaintiffs allege in particular that the defendants colluded to manipulate the WM/Reuters rate
(WMR), thereby causing the putative classes to suffer losses in connection with WMR-based
financial instruments. The plaintiffs assert U.S. federal and state antitrust claims and claims for
unjust enrichment, and seek compensatory damages, treble damages where authorized by statute,
restitution, and declaratory and injunctive relief. The Bank and its co-defendants have filed a motion
to dismiss the consolidated complaint, which was denied on January 28, 2015 in respect of the class
of U.S. plaintiffs but was granted in respect of the class of non-U.S. plaintiffs. The Bank is
vigorously contesting the allegations in the lawsuit. "
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AMENDMENTS TO THE PROGRAMME SUMMARY IN RELATION TO THE BASE
PROSPECTUS (IN FRENCH) AND THE PRO FORMA ISSUE SPECIFIC SUMMARY OF THE
PROGRAMME IN RELATION TO THE BASE PROSPECTUS (IN FRENCH)
1.

Le "Résumé de Programme en relation avec le Prospectus de Base" figurant aux pages 1230 à 1287
du Prospectus de Base est modifié comme suit:

(a)

Dans l’élément B.12, l’information relative à BNPP sous contenue sous le titre : "En relation avec
BNPP :" et au-dessus du titre "Données Financières Intermédiaires Comparées pour la période de 6
mois se terminant le 30 juin 2014 - En millions d’EUR» est remplacée par ce qui suit:
Informations financières historiques clés sélectionnées
Données Financières Annuelles Comparées - En millions d’EUR
31/12/2014 (chiffres non
audités)

31/12/2013*

Produit Net Bancaire

39.168

37.286**

Coût du Risque

(3.705)

(3.643)**

157

4.818

31/12/2014 (chiffres non
audités)

31/12/2013

10,3%

10,3%

2.077.759

1.810.522*

Total des prêts et créances sur
la clientèle

657.403

612.455*

Total des dettes envers la
clientèle

641.549

553.497*

Capitaux Propres (part du
Groupe)

89.410

87.433*

Résultat Net, part du Groupe
* Retraité
** De nouveau retraité

Ratio Common Equity Tier 1
(Bâle 3, CRD4)
Total du bilan consolidé

* Retraité à la suite de l’application des normes comptables IFRS10, IFRS11 et IAS32
révisée
** De nouveau retraité à la suite de l’application des normes comptables IFRS10,
IFRS11 et IAS32 révisée

(b)

L’Elément B.13 est entièrement remplacé par ce qui suit
B.13

Evénements
Au 7 août 2014 (dans le cas de BNPP B.V., BP2F et BGL) et au 10
impactant
la février 2015 (dans le cas de BNPP) et à la connaissance de l’Emetteur, il
solvabilité
de ne s’est produit aucun événement récent qui présente un intérêt
significatif pour l’évaluation sa solvabilité depuis le 31 décembre 2013
l’Emetteur
(dans le cas de BNPP B.V., BP2F et BGL) ou depuis le 30 juin 2014
(dans le cas de BNPP).
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2.

Le "Modèle de Résumé du Programme Spécifique à l’Emission en relation avec le Prospectus de
Base" figurant aux pages 1288 à 1349 du Prospectus de Base est modifié comme suit :

(a)

Dans l’Elément B.12, l’information contenue sous le titre "[Insérer quand BNPP est l’Emetteur : " et
au-dessus du titre "Données Financières Intermédiaires Comparées pour la période de 6 mois se
terminant le 30 juin 2014 - En millions d’EUR» est remplacée par ce qui suit:
Informations financières historiques clés sélectionnées
Données Financières Annuelles Comparées- En millions d’EUR
31/12/2014 (chiffres non
audités)

31/12/2013*

Produit Net Bancaire

39.168

37.286**

Coût du Risque

(3.705)

(3.643)**

157

4.818

31/12/2014 (chiffres non
audités)

31/12/2013

10,3%

10,3%

2.077.759

1.810.522*

Total des prêts et créances sur
la clientèle

657.403

612.455*

Total des dettes envers la
clientèle

641.549

553.497*

Capitaux Propres (part du
Groupe)

89.410

87.433*

Résultat Net, part du Groupe
* Retraité
** De nouveau retraité

Ratio Common Equity Tier 1
(Bâle 3, CRD4)
Total du bilan consolidé

* Retraité à la suite de l’application des normes comptables IFRS10, IFRS11 et IAS32
révisée
**De nouveau retraité à la suite de l’application des normes comptables IFRS10,
IFRS11 et IAS32 révisée
(b)

L’élément B.13 est entièrement remplacé par ce qui suit:

B.13

Evénements
impactant
solvabilité
l’Emetteur

A la connaissance de l’Emetteur, il ne s’est produit aucun
événement récent qui présente un intérêt significatif pour
la l’évaluation de sa solvabilité depuis le [Insérer lorsque BNPP
de n’est pas l’Emetteur : 31 décembre 2013],[Insérer quand
BNPP est Emetteur : 30 juin 2014].
[Préciser tout événement récent significatif pertinent pour
l’évaluation de la solvabilité de l’Emetteur]
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(c)

Dans l’élément B.19/B.12, l’information relative à BNPP contenue sous le titre "[Insérer quand
BNPP est le Garant " et au-dessus du titre "Données Financières Intermédiaires Comparées pour la
période de 6 mois se terminant le 30 juin 2014 - En millions d’EUR» est remplacée par ce qui suit:
Informations financières historiques clés sélectionnées
Données Financières Annuelles Comparées - En millions d’EUR
31/12/2014 (chiffres non
audités)

31/12/2013*

Produit Net Bancaire

39.168

37.286**

Coût du Risque

(3.705)

(3.643)**

157

4.818

31/12/2014 (chiffres non
audités)

31/12/2013

10,3%

10,3%

2.077.759

1.810.522*

Total des prêts et créances sur
la clientèle

657.403

612.455*

Total des dettes envers la
clientèle

641.549

553.497*

Capitaux Propres (part du
Groupe)

89.410

87.433*

Résultat Net, part du Groupe
* Retraité
** De nouveau retraité

Ratio Common Equity Tier 1
(Bâle 3, CRD4)
Total du bilan consolidé

* Retraité à la suite de l’application des normes comptables IFRS10, IFRS11 et IAS32
révisée
**De nouveau retraité à la suite de l’application des normes comptables IFRS10,
IFRS11 et IAS32 révisée

(d)

L’élément B.19/ B.13 est entièrement remplacé par ce qui suit:

B.19/B.13

Evénements
impactant
solvabilité de
Garant

[Au [Insérer lorsque BNPPF est le Garant : 7 août 2014]
[insérer lorsque BNPP est le Garant : 10 février 2015] et à la
la connaissance du Garant, il ne s’est produit aucun événement
du récent qui présente un intérêt significatif pour l’évaluation sa
solvabilité depuis le [Insérer lorsque BNPPF est le Garant :
31 décembre 2013][Insérer lorsque BNPP est le Garant : 30
juin 2014].

[Préciser tout événement récent significatif pertinent pour
l’évaluation de la solvabilité de l’Emetteur]
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(e)

Dans l’élément C.18, le sous-paragraphe ci-dessous commençant par ["Cas de Remboursement
Anticipé Automatique" désigne" est modifié comme suit :
(i)

Suppression du texte :

"[Insérer dans le cas où Remboursement Anticipé Automatique Sous-Jacent FI est applicable : le
Niveau du Sous- Jacent de Référence est (i) égal ou supérieur à [insérer le Pourcentage Bas de
Remboursement Automatique Anticipé] et (ii) inférieur ou égal à [insérer le Pourcentage Haut de
Remboursement Automatique Anticipé]] "; et
(ii)

Insertion du nouveau texte suivant :

"[Insérer dans le cas où Remboursement Anticipé Automatique Sous-Jacent FI est applicable : le
[insérer pour tous les Sous- Jacent de Référence autres que Devise Considérée] Niveau du SousJacent de Référence [insérer si le Sous-Jacent de Référence est Devise Considérée: FX Coupon
Performance est (i) égal ou supérieur à [insérer Remboursement Anticipé Automatique Niveau 1] et
(ii) inférieur ou égal à [insérer Remboursement Anticipé Automatique Niveau 2] ".
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RESPONSIBILITY STATEMENT
I hereby certify on behalf of BNPP, BNPP B.V., BP2F, BNPPF and BGL, having taken all reasonable care to
ensure that such is the case that, to the best of my knowledge, the information contained in this Eighth
Supplement is in accordance with the facts and contains no omission likely to affect its import.
The consolidated financial statements as of and for the year ended 31 December 2013 of BNPP were audited
by statutory auditors who issued an audit report which is incorporated by reference in the Base Prospectus, as
amended by the Previous Supplements. This report contains an emphasis of matter paragraph (paragraphe
d'observations) referring, inter alia, to note 3.g to the consolidated financial statements regarding the
provision related to US dollar payments involving parties subject to US sanctions. The First Update to the
BNPP 2013 Registration Document filed with the AMF on 30 April 2014 contains an update of note 3.g to
the consolidated financial statements which can be found on page 60. The Second Update to the BNPP 2013
Registration Document filed with the AMF on 7 July 2014 contains in particular the press release dated 30
June 2014 announcing a comprehensive settlement regarding the review of certain USD transactions by US
authorities, which can be found on pages 4 and 5 of the Second Update to the BNPP 2013 Registration
Document.
The Statutory Auditors’ report on the condensed consolidated financial statements of BNPP for the six
months ended 30 June 2014 presented in the Third Update to the BNPP 2013 Registration Document is given
on pages 140 to 141 and contains an emphasis of matter paragraph (paragraphe d'observations) referring,
inter alia, to note 3.g to the consolidated financial statements, which outlines the costs related to the
comprehensive settlement with US authorities. The Third Update to the BNPP 2013 Registration Document
filed with the AMF on 1 August 2014 contains an update of note 3.g to the consolidated financial statements
which can be found on pages 100 and 101, as well as an amendment to the Risks Relating to BNPP and its
Industry which can be found on pages 142 and 143.

BNP Paribas
16 boulevard des Italiens
75009 Paris
France
Lars Machenil
In his capacity as Chief Financial Officer

Stéphane de Marnhac
In his capacity as Head of Investor
Relations and Financial Information

Dated 10 February 2015
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In accordance with Articles L. 412-1 and L. 621-8 of the French Code monétaire et financier and with the
General Regulations (Règlement général) of the French Autorité des marchés financiers ("AMF"), in
particular Articles 211-1 to 216-1, the AMF has granted to this Eighth Supplement the visa n° 15-049 on 10
February 2015. This Eighth Supplement has been prepared by BNPP, BNPP B.V., BP2F, BNPPF and BGL
and BNPP's signatories assume responsibility for it on behalf of BNPP, BNPP B.V., BP2F, BNPPF and
BGL. This Eighth Supplement and the Base Prospectus, as amended by the Previous Supplements, may only
be used for the purposes of a financial transaction if completed by Final Terms. In accordance with Article L.
621-8-1-I of the French Code monétaire et financier, the visa has been granted following an examination by
the AMF of "whether the document is complete and comprehensible, and whether the information in it is
coherent". It does not imply that the AMF has verified the accounting and financial data set out in it. This
visa has been granted subject to the publication of Final Terms in accordance with Article 212-32 of the
AMF's General Regulations, setting out the terms of the securities being issued.
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Ninth Supplement dated 30 March 2015
to the Note, Warrant and Certificate Programme Base Prospectus dated 5 June 2014

BNP Paribas Arbitrage Issuance B.V.
(incorporated in The Netherlands)
(as Issuer)

BNP Paribas
(incorporated in France)
(as Issuer and Guarantor)

BNP Paribas Fortis Funding
(incorporated in Luxembourg)
(as Issuer)

BNP Paribas Fortis SA/NV
(incorporated in Belgium)
(as Guarantor)

BGL BNP Paribas
(incorporated in Luxembourg)
(as Issuer)

Note, Warrant and Certificate Programme
This Ninth supplement (the "Ninth Supplement") is supplemental to, and should be read in conjunction
with, the base prospectus dated 5 June 2014 (the "Base Prospectus"), the first supplement to the Base
Prospectus dated 11 July 2014 (the "First Supplement"), the second supplement to the Base Prospectus
dated 7 August 2014 (the "Second Supplement"), the third supplement to the Base Prospectus dated 5
September 2014 (the "Third Supplement"), the fourth supplement to the Base Prospectus dated 22
September 2014 (the "Fourth Supplement"), the fifth supplement to the Base Prospectus dated 10 October
2014 (the "Fifth Supplement"), the sixth supplement to the Base Prospectus dated 7 November 2014 (the
"Sixth Supplement"), the seventh supplement to the Base Prospectus dated 8 January 2015 (the "Seventh
Supplement") and the eighth supplement to the Base Prospectus dated 10 February 2015 (the "Eighth
Supplement", and, together with the First Supplement, the Second Supplement, the Third Supplement, the
Fourth Supplement, the Fifth Supplement, the Sixth Supplement and the Seventh Supplement, the "Previous
Supplements"), in each case, in relation to the Note, Warrant and Certificate Programme (the
"Programme") of BNP Paribas Arbitrage Issuance B.V. ("BNPP B.V."), BNP Paribas ("BNPP"), BNP
Paribas Fortis Funding ("BP2F"), BNP Paribas Fortis SA/NV ("BNPPF") and BGL BNP Paribas ("BGL").
The Base Prospectus and the Previous Supplements together constitute a base prospectus for the purposes of
Article 5.4 of Directive 2003/71/EC of 4 November 2003 (the "Prospectus Directive") as amended (which
includes the amendments made by Directive 2010/73/EU) to the extent that such amendments have been
implemented in a relevant Member State of the European Economic Area. The Autorité des Marchés
Financiers (the "AMF") granted visa no. 14-276 on 5 June 2014 in respect of the Base Prospectus, visa no.
14-391 on 11 July 2014 in respect of the First Supplement, visa no. 14-457 on 7 August 2014 in respect of
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the Second Supplement, visa no. 14-485 on 5 September 2014 in respect of the Third Supplement, visa no.
14-510 on 22 September 2014 in respect of the Fourth Supplement, visa no. 14-543 on 10 October 2014 in
respect of the Fifth Supplement, visa no. 14-593 on 7 November 2014 in respect of the Sixth Supplement,
visa no. 15-014 on 8 January 2015 in respect of the Seventh Supplement and visa no. 15-049 in respect of the
Eighth Supplement. Application has been made to the AMF for approval of this Ninth Supplement in its
capacity as competent authority pursuant to Article 212-2 of its Règlement Général which implements the
Prospectus Directive in France.
BNPP (in respect of itself and BNPP B.V.), BNPP B.V. (in respect of itself), BP2F (in respect of itself),
BNPPF (in respect of itself and BP2F) and BGL (in respect of itself) accept responsibility for the information
contained in this Ninth Supplement, save that BNPP B.V., BP2F, BNPPF and BGL accept no responsibility
for the BNPP 2014 Registration Document. To the best of the knowledge of BNPP, BNPP B.V., BP2F,
BNPPF and BGL (who have taken all reasonable care to ensure that such is the case), the information
contained herein is, subject as provided in the preceding sentence, in accordance with the facts and does not
omit anything likely to affect the import of such information.
Unless the context otherwise requires, terms defined in the Base Prospectus, as amended by the Previous
Supplements, shall have the same meanings when used in this Ninth Supplement.
To the extent that there is any inconsistency between (i) any statement in this Ninth Supplement and (ii) any
statement in, or incorporated by reference in, the Base Prospectus, as amended by the Previous Supplements,
the statement referred to in (i) above will prevail.
References in this Ninth Supplement to paragraphs of the Base Prospectus are to the Base Prospectus as
amended by the Previous Supplements. References in this Ninth Supplement to page numbers in the Base
Prospectus are to the page numbers in the Base Prospectus without taking into account any amendments
made in the Previous Supplements.
Copies of this Ninth Supplement may be obtained free of charge at the specified offices of BNP Paribas
Securities Services, Luxembourg Branch and BNP Paribas Arbitrage S.N.C. and will be available on the
website of BNP Paribas (https://rates-globalmarkets.bnpparibas.com/gm/Public/LegalDocs.aspx) and on the
website of the AMF (www.amf-france.org).
This Ninth Supplement has been prepared in accordance with Article 16.1 of the Prospectus Directive and
pursuant to Article 212-25 of the AMF’s Règlement Général, for the purposes of giving information which
amends or is additional to the information already contained in the Base Prospectus, as amended by the
Previous Supplements.
This Ninth Supplement has been prepared for the purposes of:
(A)

incorporating by reference BNPP's document de référence et rapport financier annuel in English for
2014;

(B)

amending the "Programme Summary in relation to this Base Prospectus" and the "Pro Forma Issue
Specific Summary of the Programme in relation to this Base Prospectus";

(C)

amending the "Risk Factors";

(D)

amending the "Terms and Conditions of the W&C Securities";

(E)

amending the "Description of BNPP B.V.";

(F)

amending the " Description of BNPP ";
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(G)

amending the "Description of BNPP Indices;

(H)

amending the General Information Section; and

(I)

amending the "Pro Forma Issue Specific Summary of the Programme in relation to this Base
Prospectus (in French)".

The amendments referred to in (A), (C), (E), (F) and (H) have been made to update the BNPP disclosure.
The amendments referred to in (B) and (I) have made to update the BNPP disclosure and to reflect the
amendments referred to in (A), (C), (E), (F) and (H). The amendments referred to in (D) have made to
correct an error in the Eighth Supplement and to correct a typographical error in the Masse provisions. The
amendments referred to in (G) have been made to add a new index to the Base Prospectus.
In accordance with Article 16.2 of the Prospectus Directive, in the case of an offer of Securities to the public,
investors who, before this Ninth Supplement is published, have already agreed to purchase or subscribe for
Securities issued under the Programme by BNPP or guaranteed by BNPP or which are otherwise affected by
the amendments made in this Ninth Supplement, have the right, exercisable before the end of the period of
two working days beginning with the working day after the date of publication of this Ninth Supplement to
withdraw their acceptances. This right to withdraw shall expire by close of business on 2 April 2015.
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PRESENTATION OF FINANCIAL INFORMATION
The second paragraph under the heading "PRESENTATION OF FINANCIAL INFORMATION" on
page 15 of the Base Prospectus is deleted and replaced with the following:
"The audited consolidated financial statements of BNPP, BGL and BNPPF for the years ended 31 December
2012, 31 December 2013 and, in the case of BNPP, 31 December 2014, have been prepared in accordance
with international financial reporting standards ("IFRS") as adopted by the European Union. IFRS differs in
certain significant respects from generally accepted accounting principles in the United States ("U.S.
GAAP"). The Group has made no attempt to quantify the impact of those differences. In making an
investment decision, investors must rely upon their own examination of the BNP Paribas Group, the terms of
an offering and the financial information. Potential investors should consult their own professional advisors
for an understanding of the differences between IFRS and U.S. GAAP, and how those differences might
affect the information herein. The Group's fiscal year ends on 31 December and references in the BNPP 2012
Registration Document, the BNPP 2013 Registration Document (in each case, as defined in "Documents
Incorporated by Reference" below) and the BNPP 2014 Registration Document and any update to the BNPP
2014 Registration Document (in each case, incorporated by reference herein) to any specific fiscal year are to
the 12-month period ended 31 December of such year.".
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AMENDMENTS TO THE PROGRAMME SUMMARY IN RELATION TO THIS BASE
PROSPECTUS AND THE PRO FORMA ISSUE SPECIFIC SUMMARY OF THE PROGRAMME
IN RELATION TO THIS BASE PROSPECTUS
1.

The "Programme Summary in relation to this Base Prospectus" on pages 16 to 62 of the Base
Prospectus is amended as follows:

(a)

In Element B.4b, the heading "In respect of BNPP:" and the information under such heading and
above the heading "In respect of BP2F:" are deleted in its entirety and replaced with the following:

In respect of BNPP:
Macroeconomic risk.
Macroeconomic and market conditions affect BNPP’s results. The
nature of BNPP’s business makes it particularly sensitive to
macroeconomic and market conditions in Europe, which have been
difficult and volatile in recent years.
In 2014, the global economy continued its slow recovery but there
remain uncertainties, in particular in Europe where the economic
performance during the second half of 2014 was weaker than
expected. IMF and OECD 1 economic forecasts for 2015 indicate a
continuation of moderate growth in developed economies but with
differences between countries, including in the euro-zone, where
growth is forecast to be weak in certain countries (including France
and Italy). The forecast is similar for emerging markets (i.e., moderate
growth but with areas of weakness).
Short term risks to
macroeconomic growth highlighted by the IMF include heightened
geopolitical tensions and increased financial market volatility;
medium-term risks highlighted include weak economic growth or
stagnation in developed countries. Deflation remains a risk in the eurozone, although the risk has been reduced through the ECB’s
announcement of non-conventional policy measures.
Legislation and Regulation applicable to Financial Institutions.
Laws and regulations applicable to financial institutions that have an
impact on BNPP have significantly evolved. The measures that have
been proposed and/or adopted in recent years include more stringent
capital and liquidity requirements (particularly for large global
banking groups such as the BNPP Group), taxes on financial
transactions, restrictions and taxes on employee compensation, limits
on the types of activities that commercial banks can undertake and
ring-fencing or even prohibition of certain activities considered as
speculative within separate subsidiaries, restrictions on certain types of
financial products, increased internal control and reporting
requirements, more stringent conduct of business rules, mandatory
clearing and reporting of derivative transactions, requirements to
mitigate risks in relation to over-the-counter derivative transactions
1

See in particular: International Monetary Fund. World Economic Outlook (WEO) Update, January 2015: Gross Currents; International
Monetary Fund. 2014 ; International Monetary Fund. World Economic Outlook: Legacies, Clouds, Uncertainties. Washington (October
2014) ; OECD - Putting the Euro area on a road to recovery - C. Mann - 25 November 2014
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and the creation of new and strengthened regulatory bodies.
The measures that were recently adopted, or that are (or whose
implementation measures are) in some cases proposed and still under
discussion, that have affected or are likely to affect BNPP, include in
particular the French Ordinance of 27 June 2013 relating to credit
institutions and financing companies (“Sociétés de financement”),
which came into force on 1 January 2014, the French banking law of
26 July 2013 on the separation and regulation of banking activities
and the related implementing decrees and orders and the Ordinance of
20 February 2014 for the adaptation of French law to EU law with
respect to financial matters; the Directive and Regulation of the
European Parliament and of the Council on prudential requirements
“CRD 4/CRR” dated 26 June 2013 (and the related delegated and
implementing acts) and many of whose provisions have been
applicable since January 1, 2014; the regulatory and implementing
technical standards relating to the Directive and Regulation CRD
4/CRR published by the European Banking Authority; the designation
of BNPP as a systemically important financial institution by the
Financial Stability Board and the consultation for a common
international standard on total loss-absorbing capacity (“TLAC”) for
global systemically important banks; the public consultation for the
reform of the structure of the EU banking sector of 2013 and the
proposal for a Regulation of the European Parliament and of the
Council of 29 January 2014 on structural measures to improve the
resilience of EU credit institutions; the proposal for a Regulation of
the European Parliament and of the Council of 18 September 2013 on
indices used as benchmarks in financial instruments and financial
contracts; the Regulation of the European Parliament and of the
Council of 16 April 2014 on market abuse and the Directive of the
European Parliament and of the Council of 16 April 2014 on criminal
sanctions for market abuse; the Directive and the Regulation of the
European Parliament and of the Council on markets in financial
instruments of 15 May 2014; the European Single Supervisory
Mechanism led by the European Central Bank adopted in October
2013 (Council Regulation of October 2013 conferring specific tasks
on the European Central Bank concerning policies relating to the
prudential supervision of credit institutions and the Regulation of the
European Parliament and of the Council of 22 October 2013
establishing a European Supervisory Authority as regards the conferral
of specific tasks on the European Central Bank (and the related
delegated and implementing acts)), as well as the related French
Ordinance of 6 November 2014 for the adaptation of French law to the
single supervisory mechanism of the credit institutions; the Directive
of the European Parliament and of the Council of 16 April 2014 on
deposit guarantee schemes, which strengthens the protection of
citizens’ deposits in case of bank failures (and the related delegated
and implementing acts); the Directive of the European Parliament and
of the Council of 15 May 2014 establishing a framework for the
recovery and resolution of credit institutions and investment firms,
which harmonizes the tools to address potential bank crises; the Single
Resolution Mechanism adopted by the European Parliament on 15
April 2014 (Regulation of the European Parliament and of the Council
of 15 July 2014 establishing uniform rules and a uniform procedure
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for the resolution of credit institutions and certain investment firms in
the framework of a single resolution mechanism and a single
resolution fund, and the related delegated and implementing acts),
which provides for the establishment of a Single Resolution Board as
the authority in charge of the implementation of the Single Resolution
Mechanism and the establishment of the Single Resolution Fund; the
Delegated Regulation on the provisional system of installments on
contributions to cover the administrative expenditures of the Single
Resolution Board during the provisional period adopted by the
European Commission on 8 October 2014, the implementing
Regulation of the Council of 19 December 2014 specifying uniform
conditions for the ex-ante contribution to the Single Resolution Fund;
the U.S. Federal Reserve’s final rule imposing enhanced prudential
standards on the U.S. operations of large foreign banks; the “Volcker
Rule” imposing certain restrictions on investments in or sponsorship
of hedge funds and private equity funds and proprietary trading
activities of U.S. banks and non-U.S. banks adopted by the U.S.
regulatory authorities in December 2013; and the final U.S. credit risk
retention rule adopted on 22 October 2014. More generally, regulators
and legislators in any country may, at any time, implement new or
different measures that could have a significant impact on the
financial system in general or BNPP in particular.
(b)

In Element B.5, the second sentence is deleted and replaced with the following:
"It is present in 75 countries and has almost 188,000 employees, including over 147,000 in Europe.".

(c)

Element B.9 is deleted and replaced with the following:

B.9

Profit forecast
and estimate

The Group's 2014-2016 business development plan confirms the
universal bank business model. The goal of the 2014-2016 business
development plan is to support clients in a changing environment.
The Group has defined the five following strategic priorities for 2016:
 enhance client focus and services
 simple: simplify our organisation and how we operate
 efficient: continue improving operating efficiency
 adapt certain businesses to their economic and regulatory
environment
 implement business development initiatives.
BNPP continues to implement its 2014-2016 development plan in a
low interest rate context and has to take into account new taxes and
regulations.

(d)

In Element B.12, the information under the heading "In relation to BNPP:" and above the heading
"In relation to BGL:" is amended as follows
(i)

by the deletion of the text "(unaudited)" in the second column of the first and sixth rows
under the heading "Comparative Annual Financial Data – In millions of EUR";
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(ii)

by the deletion of the heading "Comparative Interim Financial Data for the six-month
period ended 30 June 2014 – In millions of EUR" and the information under such heading
and above the heading "Comparative Interim Financial Data for the nine-month period
ended 30 September 2014 – In millions of EUR";

(iii)

by the deletion of the heading "Comparative Interim Financial Data for the nine-month
period ended 30 September 2014 - In millions of EUR" and the information under such
heading and above the heading "In relation to BGL"; and

(iv)

by the deletion of the paragraphs under the heading "Statements of no significant or
material adverse change" and above the paragraph beginning "There has been no significant
change in the financial or trading position of BNPP B.V." and their replacement with the
following:
"There has been no significant change in the financial or trading position of the BNPP Group
since 31 December 2014 (being the end of the last financial period for which audited
financial statements have been published). There has been no material adverse change in the
prospects of BNPP or the BNPP Group since 31 December 2014 (being the end of the last
financial period for which audited financial statements have been published)."

(e)

Element B.13 is deleted in its entirety and replaced with the following:

B.13

(f)

Events
impacting
Issuer's
solvency

the

Not applicable, as at 7 August 2014 (in the case of BNPP B.V., BP2F
and BGL) and 30 March 2015 (in the case of BNPP) and to the best of
the Issuer's knowledge, there have not been any recent events which are
to a material extent relevant to the evaluation of the Issuer's solvency
since 31 December 2013 (in the case of BNPP B.V., BP2F and BGL) or
31 December 2014 (in the case of BNPP).

In Element B.14, the second paragraph is deleted and replaced with the following:

In April 2004, BNPP began outsourcing IT Infrastructure Management
Services to the BNP Paribas Partners for Innovation (BP²I) joint
venture set up with IBM France at the end of 2003. BP²I provides IT
Infrastructure Management Services for BNPP and several BNPP
subsidiaries in France (including BNP Paribas Personal Finance,
BP2S, and BNP Paribas Cardif), Switzerland, and Italy. In
mid-December 2011 BNPP renewed its agreement with IBM France
for a period lasting until end-2017. At the end of 2012, the parties
entered into an agreement to gradually extend this arrangement to
BNP Paribas Fortis as from 2013.
BP²I is under the operational control of IBM France. BNP Paribas has
a strong influence over this entity, which is 50/50 owned with IBM
France. The BNP Paribas staff made available to BP²I make up half of
that entity’s permanent staff, its buildings and processing centres are
the property of the Group, and the governance in place provides BNP
Paribas with the contractual right to monitor the entity and bring it
back into the Group if necessary.
ISFS, a fully-owned IBM subsidiary, handles IT Infrastructure
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Management for BNP Paribas Luxembourg.
BancWest’s data processing operations are outsourced to Fidelity
Information Services. Cofinoga France’s data processing is outsourced
to SDDC, a fully-owned IBM subsidiary.

(g)

Element B.15 is amended by the deletion of the text beginning "BNP Paribas holds key positions"
and ending "Corporate and Investment Banking (CIB).", and its replacement with the following:

BNP Paribas holds key positions in its two main businesses:

•

Retail Banking and Services, which includes:
•

Domestic Markets, comprising:
•
•
•
•
•

French Retail Banking (FRB),
BNL banca commerciale (BNL bc), Italian retail
banking,
Belgian Retail Banking (BRB),
Other Domestic Markets activities, including
Luxembourg Retail Banking (LRB);

International Financial Services, comprising:
•
•
•
•
•

•

Europe-Mediterranean,
BancWest,
Personal Finance,
Insurance,
Wealth and Asset Management;

Corporate and Institutional Banking (CIB), which includes:
•

•
•

Corporate Banking,
Global Markets,
Securities Services.

(h)

In Element B.16, the references to "31 December 2013" in the second sentence of the first bullet
point thereof are deleted and replaced with the words "31 December 2014".

(i)

In Element D.2, the information under the heading "BNPP" and above the heading "BNPP B.V." is
deleted and replaced with the following:

There are certain factors that may affect the Issuer's ability to fulfil its
obligations under the Securities issued under the Programme and, if
applicable, the Guarantor's obligations under the Guarantee.
Eleven main categories of risk are inherent in BNPP’s activities:
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(a)

Credit Risk;

(b)

Counterparty Credit Risk;

(c)

Securitisation;

(d)

Market Risk;

(e)

Operational Risk;

(f)

Compliance and Reputation Risk;

(g)

Concentration Risk;

(h)

Banking Book Interest Rate Risk

(i)

Strategy Risk and Business-Related Risk;

(j)

Liquidity Risk;

(k)

Insurance subscription Risk.

Difficult market and economic conditions have had and may continue
to have a material adverse effect on the operating environment for
financial institutions and hence on BNPP’s financial condition, results
of operations and cost of risk.
BNPP’s access to and cost of funding could be adversely affected by a
resurgence of the euro-zone sovereign debt crisis, worsening economic
conditions, rating downgrades, increases in credit spreads or other
factors.
Significant interest rate changes could adversely affect BNPP’s
revenues or profitability.
The soundness and conduct of other financial institutions and market
participants could adversely affect BNPP.
BNPP may incur significant losses on its trading and investment
activities due to market fluctuations and volatility.
BNPP may generate lower revenues from brokerage and other
commission and fee-based businesses during market downturns.
Protracted market declines can reduce liquidity in the markets, making
it harder to sell assets and possibly leading to material losses.
Laws and regulations adopted in response to the global financial crisis
may materially impact BNPP and the financial and economic
environment in which it operates.
BNPP is subject to extensive and evolving regulatory regimes in the
jurisdictions in which it operates.
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BNPP may incur substantial fines and other administrative and
criminal penalties for non-compliance with applicable laws and
regulations.
There are risks related to the implementation of BNPP’s strategic plan.
BNPP may experience difficulties integrating acquired companies and
may be unable to realize the benefits expected from its acquisitions.
Intense competition by banking and non-banking operators could
adversely affect BNPP’s revenues and profitability.
A substantial increase in new provisions or a shortfall in the level of
previously recorded provisions could adversely affect BNPP’s results
of operations and financial condition.
Notwithstanding BNPP’s risk management policies, procedures and
methods, it could still be exposed to unidentified or unanticipated
risks, which could lead to material losses.
BNPP’s hedging strategies may not prevent losses.
BNPP’s competitive position could be harmed if its reputation is
damaged.
An interruption in or a breach of BNPP’s information systems may
result in material losses of client or customer information, damage to
BNPP’s reputation and lead to financial losses.
Unforeseen external events may disrupt BNPP’s operations and cause
substantial losses and additional costs.

2.

The "Pro Forma Issue Specific Summary of the Programme" on pages 63 to 113 of the Base
Prospectus is amended as follows:

(a)

In Element B.4b, the heading "[Insert where BNPP is the Issuer:" and the information under such
heading and above the heading "[Insert where BP2F. is the Issuer:" is deleted and replaced with the
following:

[Insert where BNPP is the Issuer:
Macroeconomic risk.
Macroeconomic and market conditions affect BNPP's results. The
nature of BNPP's business makes it particularly sensitive to
macroeconomic and market conditions in Europe, which have been
difficult and volatile in recent years.
In 2014, the global economy continued its slow recovery but there
remain uncertainties, in particular in Europe where the economic
12

performance during the second half of 2014 was weaker than
expected. IMF and OECD 1 economic forecasts for 2015 indicate a
continuation of moderate growth in developed economies but with
differences between countries, including in the euro-zone, where
growth is forecast to be weak in certain countries (including France
and Italy). The forecast is similar for emerging markets (i.e., moderate
growth but with areas of weakness).
Short term risks to
macroeconomic growth highlighted by the IMF include heightened
geopolitical tensions and increased financial market volatility;
medium-term risks highlighted include weak economic growth or
stagnation in developed countries. Deflation remains a risk in the eurozone, although the risk has been reduced through the ECB’s
announcement of non-conventional policy measures.
Legislation and Regulation applicable to Financial Institutions.
Laws and regulations applicable to financial institutions that have an
impact on BNPP have significantly evolved. The measures that have
been proposed and/or adopted in recent years include more stringent
capital and liquidity requirements (particularly for large global
banking groups such as the BNPP Group), taxes on financial
transactions, restrictions and taxes on employee compensation, limits
on the types of activities that commercial banks can undertake and
ring-fencing or even prohibition of certain activities considered as
speculative within separate subsidiaries, restrictions on certain types of
financial products, increased internal control and reporting
requirements, more stringent conduct of business rules, mandatory
clearing and reporting of derivative transactions, requirements to
mitigate risks in relation to over-the-counter derivative transactions
and the creation of new and strengthened regulatory bodies.
The measures that were recently adopted, or that are (or whose
implementation measures are) in some cases proposed and still under
discussion, that have affected or are likely to affect BNPP, include in
particular the French Ordinance of 27 June 2013 relating to credit
institutions and financing companies (“Sociétés de financement”),
which came into force on 1 January 2014, the French banking law of
26 July 2013 on the separation and regulation of banking activities
and the related implementing decrees and orders and the Ordinance of
20 February 2014 for the adaptation of French law to EU law with
respect to financial matters; the Directive and Regulation of the
European Parliament and of the Council on prudential requirements
“CRD 4/CRR” dated 26 June 2013 (and the related delegated and
implementing acts) and many of whose provisions have been
applicable since January 1, 2014; the regulatory and implementing
technical standards relating to the Directive and Regulation CRD
4/CRR published by the European Banking Authority; the designation
of BNPP as a systemically important financial institution by the
Financial Stability Board and the consultation for a common
international standard on total loss-absorbing capacity (“TLAC”) for
global systemically important banks; the public consultation for the
reform of the structure of the EU banking sector of 2013 and the
1

See in particular: International Monetary Fund. World Economic Outlook (WEO) Update, January 2015: Gross Currents; International
Monetary Fund. 2014 ; International Monetary Fund. World Economic Outlook: Legacies, Clouds, Uncertainties. Washington (October
2014) ; OECD - Putting the Euro area on a road to recovery - C. Mann - 25 November 2014
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proposal for a Regulation of the European Parliament and of the
Council of 29 January 2014 on structural measures to improve the
resilience of EU credit institutions; the proposal for a Regulation of
the European Parliament and of the Council of 18 September 2013 on
indices used as benchmarks in financial instruments and financial
contracts; the Regulation of the European Parliament and of the
Council of 16 April 2014 on market abuse and the Directive of the
European Parliament and of the Council of 16 April 2014 on criminal
sanctions for market abuse; the Directive and the Regulation of the
European Parliament and of the Council on markets in financial
instruments of 15 May 2014; the European Single Supervisory
Mechanism led by the European Central Bank adopted in October
2013 (Council Regulation of October 2013 conferring specific tasks
on the European Central Bank concerning policies relating to the
prudential supervision of credit institutions and the Regulation of the
European Parliament and of the Council of 22 October 2013
establishing a European Supervisory Authority as regards the conferral
of specific tasks on the European Central Bank (and the related
delegated and implementing acts)), as well as the related French
Ordinance of 6 November 2014 for the adaptation of French law to the
single supervisory mechanism of the credit institutions; the Directive
of the European Parliament and of the Council of 16 April 2014 on
deposit guarantee schemes, which strengthens the protection of
citizens’ deposits in case of bank failures (and the related delegated
and implementing acts); the Directive of the European Parliament and
of the Council of 15 May 2014 establishing a framework for the
recovery and resolution of credit institutions and investment firms,
which harmonizes the tools to address potential bank crises; the Single
Resolution Mechanism adopted by the European Parliament on 15
April 2014 (Regulation of the European Parliament and of the Council
of 15 July 2014 establishing uniform rules and a uniform procedure
for the resolution of credit institutions and certain investment firms in
the framework of a single resolution mechanism and a single
resolution fund, and the related delegated and implementing acts),
which provides for the establishment of a Single Resolution Board as
the authority in charge of the implementation of the Single Resolution
Mechanism and the establishment of the Single Resolution Fund; the
Delegated Regulation on the provisional system of installments on
contributions to cover the administrative expenditures of the Single
Resolution Board during the provisional period adopted by the
European Commission on 8 October 2014, the implementing
Regulation of the Council of 19 December 2014 specifying uniform
conditions for the ex-ante contribution to the Single Resolution Fund;
the U.S. Federal Reserve’s final rule imposing enhanced prudential
standards on the U.S. operations of large foreign banks; the “Volcker
Rule” imposing certain restrictions on investments in or sponsorship
of hedge funds and private equity funds and proprietary trading
activities of U.S. banks and non-U.S. banks adopted by the U.S.
regulatory authorities in December 2013; and the final U.S. credit risk
retention rule adopted on 22 October 2014. More generally, regulators
and legislators in any country may, at any time, implement new or
different measures that could have a significant impact on the
financial system in general or BNPP in particular.]
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(b)

In Element B.5, the penultimate sentence of the second paragraph is deleted and replaced with the
following:
"It is present in 75 countries and has almost 188,000 employees, including over 147,000 in Europe.".

(c)

Element B.9 is deleted in its entirety and replaced with the following:

B.9

Profit forecast
and estimate

The Group's 2014-2016 business development plan confirms the
universal bank business model. The goal of the 2014-2016 business
development plan is to support clients in a changing environment.
The Group has defined the five following strategic priorities for 2016:
 enhance client focus and services
 simple: simplify our organisation and how we operate
 efficient: continue improving operating efficiency
 adapt certain businesses to their economic and regulatory
environment
 implement business development initiatives.
BNPP continues to implement its 2014-2016 development plan in a
low interest rate context and has to take into account new taxes and
regulations.

(d)

In Element B.12, the information under the heading "[Insert where BNPP is the Issuer:" and above
the heading "[Insert where BGL is the Issuer:" is amended as follows:
(i)

by the deletion of the text "(unaudited)" in the second column of the first and sixth rows
under the heading "Comparative Annual Financial Data – In millions of EUR";

(ii)

by the deletion of the heading "Comparative Interim Financial Data for the six-month
period ended 30 June 2014 – In millions of EUR" and the information under such heading
and above the heading "Comparative Interim Financial Data for the nine-month period
ended 30 September 2014 – In millions of EUR";

(iii)

by the deletion of the heading "Comparative Interim Financial Data for the nine-month
period ended 30 September 2014 - In millions of EUR" and the information under such
heading and above the heading "[Insert where BGL is the Issuer:"; and

(iv)

by the deletion of the paragraphs under the heading "Statements of no significant or
material adverse change" and above the paragraph beginning "There has been no significant
change in the financial or trading position of [BNPP B.V.]" and their replacement with the
following:
"There has been no significant change in the financial or trading position of the BNPP Group
since [31 December 2014 (being the end of the last financial period for which audited
financial statements have been published)]. There has been no material adverse change in the
prospects of BNPP or the BNPP Group since [31 December 2014 (being the end of the last
financial period for which audited financial statements have been published)]."

(e)

Element B.13 is deleted in its entirety and replaced with the following:
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B.13

(f)

Events
impacting
Issuer's
solvency

the

Not applicable, as at 30 March 2015 and to the best of the Issuer's
knowledge, there have not been any recent events which are to a
material extent relevant to the evaluation of the Issuer's solvency since
[insert in the case of BNPP B.V., BP2F and BGL: 31 December
2013]/[insert in the case of BNPP: 31 December 2014]. [Specify any
recent events which are to a material extent relevant to the evaluation
of the Issuer's solvency.]

In Element B.14, the heading "[Insert where BNPP is the Issuer:" and the paragraphs under such
heading and above the heading "[Insert where BNPP is not the Issuer:" are deleted in their entirety
and replaced with the following:

[Insert where BNPP is the Issuer: Subject to the following paragraph,
BNPP is not dependent upon other members of the BNPP Group.
In April 2004, BNPP began outsourcing IT Infrastructure Management
Services to the BNP Paribas Partners for Innovation (BP²I) joint
venture set up with IBM France at the end of 2003. BP²I provides IT
Infrastructure Management Services for BNPP and several BNPP
subsidiaries in France (including BNP Paribas Personal Finance,
BP2S, and BNP Paribas Cardif), Switzerland, and Italy. In midDecember 2011 BNPP renewed its agreement with IBM France for a
period lasting until end-2017. At the end of 2012, the parties entered
into an agreement to gradually extend this arrangement to BNP
Paribas Fortis as from 2013.
BP²I is under the operational control of IBM France. BNP Paribas has
a strong influence over this entity, which is 50/50 owned with IBM
France. The BNP Paribas staff made available to BP²I make up half of
that entity’s permanent staff, its buildings and processing centres are
the property of the Group, and the governance in place provides BNP
Paribas with the contractual right to monitor the entity and bring it
back into the Group if necessary.
ISFS, a fully-owned IBM subsidiary, handles IT Infrastructure
Management for BNP Paribas Luxembourg.
BancWest’s data processing operations are outsourced to Fidelity
Information Services. Cofinoga France’s data processing is outsourced
to SDDC, a fully-owned IBM subsidiary.]
(g)

In Element B.15, the heading "[Insert where BNPP is the Issuer:" and the information under such
heading and above the heading "[Insert where BGL is the Issuer:" is deleted and replaced with the
following:
[Insert where BNPP is the Issuer:
BNP Paribas holds key positions in its two main businesses:
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•

Retail Banking and Services, which includes:
•

Domestic Markets, comprising:
•
•
•
•

•

International Financial Services, comprising:
•
•
•
•
•

•

French Retail Banking (FRB),
BNL banca commerciale (BNL bc), Italian retail
banking,
Belgian Retail Banking (BRB),
Other Domestic Markets activities, including
Luxembourg Retail Banking (LRB);

Europe-Mediterranean,
BancWest,
Personal Finance,
Insurance,
Wealth and Asset Management;
Corporate and Institutional Banking (CIB), which includes:
•
•
•

Corporate Banking,
Global Markets,
Securities Services.]

(h)

In Element B.16, the references to "31 December 2013" in the second sentence of the second
paragraph thereof are deleted and replaced with the words "31 December 2014".

(i)

In Element B.19/B.4b, the heading "[Insert where BNPP is the Guarantor:" and the information
under such heading and above the heading "[Insert where BNPPF is the Guarantor:" are deleted and
replaced with the following:
[Insert where BNPP is the Guarantor:
Macroeconomic risk.
Macroeconomic and market conditions affect BNPP's results. The
nature of BNPP’s business makes it particularly sensitive to
macroeconomic and market conditions in Europe, which have been
difficult and volatile in recent years.
In 2014, the global economy continued its slow recovery but there
remain uncertainties, in particular in Europe where the economic
performance during the second half of 2014 was weaker than
expected. IMF and OECD 1 economic forecasts for 2015 indicate a
continuation of moderate growth in developed economies but with
differences between countries, including in the euro-zone, where
growth is forecast to be weak in certain countries (including France
and Italy). The forecast is similar for emerging markets (i.e., moderate

1

See in particular: International Monetary Fund. World Economic Outlook (WEO) Update, January 2015: Gross Currents; International
Monetary Fund. 2014 ; International Monetary Fund. World Economic Outlook: Legacies, Clouds, Uncertainties. Washington (October
2014) ; OECD - Putting the Euro area on a road to recovery - C. Mann - 25 November 2014
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growth but with areas of weakness).
Short term risks to
macroeconomic growth highlighted by the IMF include heightened
geopolitical tensions and increased financial market volatility;
medium-term risks highlighted include weak economic growth or
stagnation in developed countries. Deflation remains a risk in the eurozone, although the risk has been reduced through the ECB’s
announcement of non-conventional policy measures.
Legislation and Regulation applicable to Financial Institutions.
Laws and regulations applicable to financial institutions that have an
impact on BNPP have significantly evolved. The measures that have
been proposed and/or adopted in recent years include more stringent
capital and liquidity requirements (particularly for large global
banking groups such as the BNPP Group), taxes on financial
transactions, restrictions and taxes on employee compensation, limits
on the types of activities that commercial banks can undertake and
ring-fencing or even prohibition of certain activities considered as
speculative within separate subsidiaries, restrictions on certain types
of financial products, increased internal control and reporting
requirements, more stringent conduct of business rules, mandatory
clearing and reporting of derivative transactions, requirements to
mitigate risks in relation to over-the-counter derivative transactions
and the creation of new and strengthened regulatory bodies.
The measures that were recently adopted, or that are (or whose
implementation measures are) in some cases proposed and still under
discussion, that have affected or are likely to affect BNPP, include in
particular the French Ordinance of 27 June 2013 relating to credit
institutions and financing companies (“Sociétés de financement”),
which came into force on 1 January 2014, the French banking law of
26 July 2013 on the separation and regulation of banking activities and
the related implementing decrees and orders and the Ordinance of 20
February 2014 for the adaptation of French law to EU law with respect
to financial matters; the Directive and Regulation of the European
Parliament and of the Council on prudential requirements “CRD
4/CRR” dated 26 June 2013 (and the related delegated and
implementing acts) and many of whose provisions have been
applicable since January 1, 2014; the regulatory and implementing
technical standards relating to the Directive and Regulation CRD
4/CRR published by the European Banking Authority; the designation
of BNPP as a systemically important financial institution by the
Financial Stability Board and the consultation for a common
international standard on total loss-absorbing capacity (“TLAC”) for
global systemically important banks; the public consultation for the
reform of the structure of the EU banking sector of 2013 and the
proposal for a Regulation of the European Parliament and of the
Council of 29 January 2014 on structural measures to improve the
resilience of EU credit institutions; the proposal for a Regulation of the
European Parliament and of the Council of 18 September 2013 on
indices used as benchmarks in financial instruments and financial
contracts; the Regulation of the European Parliament and of the
Council of 16 April 2014 on market abuse and the Directive of the
European Parliament and of the Council of 16 April 2014 on criminal
sanctions for market abuse; the Directive and the Regulation of the
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European Parliament and of the Council on markets in financial
instruments of 15 May 2014; the European Single Supervisory
Mechanism led by the European Central Bank adopted in October
2013 (Council Regulation of October 2013 conferring specific tasks on
the European Central Bank concerning policies relating to the
prudential supervision of credit institutions and the Regulation of the
European Parliament and of the Council of 22 October 2013
establishing a European Supervisory Authority as regards the conferral
of specific tasks on the European Central Bank (and the related
delegated and implementing acts)), as well as the related French
Ordinance of 6 November 2014 for the adaptation of French law to the
single supervisory mechanism of the credit institutions; the Directive
of the European Parliament and of the Council of 16 April 2014 on
deposit guarantee schemes, which strengthens the protection of
citizens’ deposits in case of bank failures (and the related delegated
and implementing acts); the Directive of the European Parliament and
of the Council of 15 May 2014 establishing a framework for the
recovery and resolution of credit institutions and investment firms,
which harmonizes the tools to address potential bank crises; the Single
Resolution Mechanism adopted by the European Parliament on 15
April 2014 (Regulation of the European Parliament and of the Council
of 15 July 2014 establishing uniform rules and a uniform procedure for
the resolution of credit institutions and certain investment firms in the
framework of a single resolution mechanism and a single resolution
fund, and the related delegated and implementing acts), which
provides for the establishment of a Single Resolution Board as the
authority in charge of the implementation of the Single Resolution
Mechanism and the establishment of the Single Resolution Fund; the
Delegated Regulation on the provisional system of installments on
contributions to cover the administrative expenditures of the Single
Resolution Board during the provisional period adopted by the
European Commission on 8 October 2014, the implementing
Regulation of the Council of 19 December 2014 specifying uniform
conditions for the ex-ante contribution to the Single Resolution Fund;
the U.S. Federal Reserve’s final rule imposing enhanced prudential
standards on the U.S. operations of large foreign banks; the “Volcker
Rule” imposing certain restrictions on investments in or sponsorship
of hedge funds and private equity funds and proprietary trading
activities of U.S. banks and non-U.S. banks adopted by the U.S.
regulatory authorities in December 2013; and the final U.S. credit risk
retention rule adopted on 22 October 2014. More generally, regulators
and legislators in any country may, at any time, implement new or
different measures that could have a significant impact on the financial
system in general or BNPP in particular.]
(j)

In Element B.19/B.5, the penultimate sentence of the first paragraph is deleted and replaced with the
following:
"It is present in 75 countries and has almost 188,000 employees, including over 147,000 in Europe.".

(k)

Element B.19/B.9 is deleted in its entirety and replaced with the following:
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B.19/
B.9

Profit forecast
and estimate

The Group's 2014-2016 business development plan confirms the
universal bank business model. The goal of the 2014-2016 business
development plan is to support clients in a changing environment.
The Group has defined the five following strategic priorities for 2016:
 enhance client focus and services
 simple: simplify our organisation and how we operate
 efficient: continue improving operating efficiency
 adapt certain businesses to their economic and regulatory
environment
 implement business development initiatives.
BNPP continues to implement its 2014-2016 development plan in a
low interest rate context and has to take into account new taxes and
regulations.

(l)

In Element B.19/B12, the information under the heading "[Insert where BNPP is the Guarantor:"
and above the heading "[Insert where BNPPF is the Guarantor:" is amended as follows:
(i)

by the deletion of the text "(unaudited)" in the second column of the first and sixth rows
under the heading "Comparative Annual Financial Data – In millions of EUR";

(ii)

by the deletion of the heading "Comparative Interim Financial Data for the six-month
period ended 30 June 2014 – In millions of EUR" and the information under such heading
and above the heading "Comparative Interim Financial Data for the nine-month period
ended 30 September 2014 – In millions of EUR";

(iii)

by the deletion of the heading "Comparative Interim Financial Data for the nine-month
period ended 30 September 2014 - In millions of EUR" and the information under such
heading and above the heading "[Insert where BNPPF is the Guarantor:"; and

(iv)

By the deletion of the heading "[Insert where BNPP is the Guarantor:" and the information
under such heading and above the heading "[Insert where BNPPF is the Guarantor:" in the
"Statements of no significant or material adverse change" section and their replacement
with the following:
"There has been no material adverse change in the prospects of BNPP since [31 December
2014 (being the end of the last financial period for which audited financial statements have
been published)]."

(m)

Element B.19/B.13 is deleted in its entirety and replaced with the following:
B.19/B.13

Events
impacting
the
Guarantor's
solvency

[As at [Insert where BNPPF is the Guarantor: 7 August
2014]/[Insert where BNPP is the Guarantor: 30 March 2015] and
to the best of the Guarantor's knowledge, there have not been any
recent events which are to a material extent relevant to the
evaluation of the Guarantor's solvency since [Insert where
BNPPF is the Guarantor: 31 December 2013]/[Insert where
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BNPP is the Guarantor: 31 December 2014].]
[Specify any recent events which are to a material extent relevant
to the evaluation of the Gurantor's solvency.]
(n)

In Element B.19/B.14, the heading "[Insert where BNPP is the Guarantor:" and the information
under such heading and above the heading "[Insert where BNPPF is the Guarantor:" are amended as
follows:
[Insert where BNPP is the Guarantor: Subject to the following
paragraph, BNPP is not dependent upon other members of the BNPP
Group.
In April 2004, BNPP began outsourcing IT Infrastructure Management
Services to the BNP Paribas Partners for Innovation (BP²I) joint
venture set up with IBM France at the end of 2003. BP²I provides IT
Infrastructure Management Services for BNPP and several BNPP
subsidiaries in France (including BNP Paribas Personal Finance,
BP2S, and BNP Paribas Cardif), Switzerland, and Italy. In midDecember 2011 BNPP renewed its agreement with IBM France for a
period lasting until end-2017. At the end of 2012, the parties entered
into an agreement to gradually extend this arrangement to BNP
Paribas Fortis as from 2013.
BP²I is under the operational control of IBM France. BNP Paribas has
a strong influence over this entity, which is 50/50 owned with IBM
France. The BNP Paribas staff made available to BP²I make up half of
that entity’s permanent staff, its buildings and processing centres are
the property of the Group, and the governance in place provides BNP
Paribas with the contractual right to monitor the entity and bring it
back into the Group if necessary.
ISFS, a fully-owned IBM subsidiary, handles IT Infrastructure
Management for BNP Paribas Luxembourg.
BancWest’s data processing operations are outsourced to Fidelity
Information Services. Cofinoga France’s data processing is outsourced
to SDDC, a fully-owned IBM subsidiary.]

(o)

In Element B.19/B.15, the heading "[Insert where BNPP is the Guarantor:" and the information
under such heading and above the heading "[Insert where BNPPF is the Guarantor:" are deleted and
replaced with the following:

[Insert where BNPP is the Guarantor:
BNP Paribas holds key positions in its two main businesses:
•

Retail Banking and Services, which includes:
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•

Domestic Markets, comprising:
•
•
•
•

•

International Financial Services, comprising:
•
•
•
•
•

•

French Retail Banking (FRB),
BNL banca commerciale (BNL bc), Italian retail
banking,
Belgian Retail Banking (BRB),
Other Domestic Markets activities, including
Luxembourg Retail Banking (LRB);

Europe-Mediterranean,
BancWest,
Personal Finance,
Insurance,
Wealth and Asset Management;

Corporate and Institutional Banking (CIB), which includes:
•
•
•

Corporate Banking,
Global Markets,
Securities Services.]

(p)

In Element B.19/B.16, the references to "31 December 2013" in the second sentence of the first
paragraph thereof are deleted and replaced with the words "31 December 2014".

(q)

In Element D.2, the heading "[Insert where BNPP is the Issuer or Guarantor:" and the information
under such heading and above the heading "[Insert where BNPP B.V. is the Issuer:" are deleted and
replaced with the following:
[Insert where BNPP is the Issuer or Guarantor:
Eleven main categories of risk are inherent in BNPP’s activities:
(a)

Credit Risk;

(b)

Counterparty Credit Risk;

(c)

Securitisation;

(d)

Market Risk;

(e)

Operational Risk;

(f)

Compliance and Reputation Risk;

(g)

Concentration Risk;

(h)

Banking Book Interest Rate Risk

(i)

Strategy Risk and Business-Related Risk;
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(j)

Liquidity Risk;

(k)

Insurance subscription Risk.

Difficult market and economic conditions have had and may continue
to have a material adverse effect on the operating environment for
financial institutions and hence on BNPP’s financial condition, results
of operations and cost of risk.
BNPP’s access to and cost of funding could be adversely affected by a
resurgence of the euro-zone sovereign debt crisis, worsening economic
conditions, rating downgrades, increases in credit spreads or other
factors.
Significant interest rate changes could adversely affect BNPP’s
revenues or profitability.
The soundness and conduct of other financial institutions and market
participants could adversely affect BNPP.
BNPP may incur significant losses on its trading and investment
activities due to market fluctuations and volatility.
BNPP may generate lower revenues from brokerage and other
commission and fee-based businesses during market downturns.
Protracted market declines can reduce liquidity in the markets, making
it harder to sell assets and possibly leading to material losses.
Laws and regulations adopted in response to the global financial crisis
may materially impact BNPP and the financial and economic
environment in which it operates.
BNPP is subject to extensive and evolving regulatory regimes in the
jurisdictions in which it operates.
BNPP may incur substantial fines and other administrative and
criminal penalties for non-compliance with applicable laws and
regulations.
There are risks related to the implementation of BNPP’s strategic plan.
BNPP may experience difficulties integrating acquired companies and
may be unable to realize the benefits expected from its acquisitions.
Intense competition by banking and non-banking operators could
adversely affect BNPP’s revenues and profitability.
A substantial increase in new provisions or a shortfall in the level of
previously recorded provisions could adversely affect BNPP’s results
of operations and financial condition.
Notwithstanding BNPP’s risk management policies, procedures and
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methods, it could still be exposed to unidentified or unanticipated
risks, which could lead to material losses.
BNPP’s hedging strategies may not prevent losses.
BNPP’s competitive position could be harmed if its reputation is
damaged.
An interruption in or a breach of BNPP’s information systems may
result in material losses of client or customer information, damage to
BNPP’s reputation and lead to financial losses.
Unforeseen external events may disrupt BNPP’s operations and cause
substantial losses and additional costs.]
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AMENDMENTS TO THE RISK FACTORS
The Risk Factors are amended as set out below:
The paragraphs under the heading "Risks Relating to BNPP and its Industry" are deleted and replaced
with the following:
"See Chapter 5 ("Risks and Capital Adequacy") of the BNPP 2014 Registration Document (as defined
below) which is incorporated by reference in this Base Prospectus and which discloses all material risks
relating to BNPP's ability to fulfil its obligations under the Securities".
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DOCUMENTS INCORPORATED BY REFERENCE
BNPP's Document de référence et rapport financier annuel in English for 2014 has been filed with the AMF
for the purposes of the Prospectus Directive and, by virtue of this Ninth Supplement, is incorporated in, and
forms part of, the Base Prospectus.
The section "DOCUMENTS INCORPORATED BY REFERENCE" in the Base Prospectus, as amended
by the Previous Supplements, is updated as follows:
(a)

the "," at the end of paragraph (w) (which was added to the Base Prospectus by virtue of the Sixth
Supplement) is deleted and replaced with ";";

(b)

the following new paragraph (x) is added under paragraph (w) (which was added to the Base
Prospectus by virtue of the Sixth Supplement):
"(x)

(c)

BNPP's document de référence et rapport financier annuel in English for 2014 including the
consolidated financial statements for the year ended 31 December 2014 other than the
sections entitled "Person Responsible for the Registration Document", the "Table of
Concordance" and any reference to a completion letter (lettre de fin de travaux) therein (the
"BNPP 2014 Registration Document"),"; and

the following table is inserted immediately following the table entitled "Fourth Update to the BNPP
2013 Registration Document" (which was added to the Base Prospectus by virtue of the Sixth
Supplement):

BNPP 2014 REGISTRATION DOCUMENT
Extracts of Annex XI of the European Regulation 809/2004/EC of 29 April 2004
3. Risk Factors
3.1. Prominent disclosure of risk factors that may affect
the Issuer’s ability to fulfil its obligations under the
securities to investors in a section headed "Risk Factors".

Pages 145 to 364 of the BNPP 2014
Registration Document

4. Information about the Issuer
4.1. History and development of the Issuer:

Page 5 of the BNPP 2014 Registration
Document

4.1.1. The legal and commercial name of the Issuer;

Page 487 of the BNPP 2014 Registration
Document

4.1.2. The place of registration of the Issuer and
registration number;

its

Page 487 of the BNPP 2014 Registration
Document

4.1.3. The date of incorporation and the length of life of
the Issuer, except where indefinite;

Page 487 of the BNPP 2014 Registration
Document

4.1.4.

Pages 487 and 506 (back cover) of the BNPP
2014 Registration Document

- the domicile and legal form of the Issuer,
- the legislation under which the Issuer operates,

- its country of incorporation, and
- the address and telephone number of its registered office
(or principal place of business if different from its
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registered office).
4.1.5. Any recent events particular to the Issuer
which are to a material extent relevant to the
evaluation of the Issuer’s solvency.

Page 129 of the BNPP 2014 Registration
Document

5. Business Overview
5.1.1. A brief description of

Pages 6 to 15, 168 to 171 and 480 to 486 of the
BNPP 2014 Registration Document

- the Issuer’s principal activities stating,
- the main categories of products sold and/or services
performed.
5.1.2. An indication of any significant new products
and/or activities.
5.1.3. A brief description of the principal markets in
which the Issuer competes.
5.1.4. The basis for any statements in the registration
document made by the Issuer regarding its competitive
position.

Pages 6 to 15, 168 to 171 and 480 to 486 of the
BNPP 2014 Registration Document
Pages 6 to 15, 168 to 171 and 480 to 486 of the
BNPP 2014 Registration Document
Pages 6 to 15 of the BNPP 2014 Registration
Document

6. Organisational Structure
6.1. If the Issuer is part of a group, a brief description of
the group and of the Issuer's position within it.
6.2. If the Issuer is dependent upon other entities within
the group, this must be clearly stated together with an
explanation of this dependence.

Page 4 of the BNPP 2014 Registration
Document
Pages 231 to 239 and 417 to 419 of the BNPP
2014 Registration Document

8. Profit Forecasts or Estimates
8.1. A statement setting out the principal assumptions
upon which the Issuer has based its forecast, or estimate.

Pages 130 to 132 of the BNPP 2014
Registration Document

There must be a clear distinction between assumptions
about factors which the members of the administrative,
management or supervisory bodies can influence and
assumptions about factors which are exclusively outside
the influence of the members of the administrative,
management or supervisory bodies; be readily
understandable by investors; be specific and precise; and
not relate to the general accuracy of the estimates
underlying the forecast.
8.2. A report prepared by independent accountants or
auditors stating that in the opinion of the independent
accountants or auditors the forecast or estimate has been
properly compiled on the basis stated, and that the basis of
accounting used for the profit forecast or estimate is
consistent with the accounting policies of the Issuer.
Where financial information relates to the previous
financial year and only contains non-misleading figures
substantially consistent with the final figures to be
published in the next annual audited financial statements
for the previous financial year, and the explanatory
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NA

information necessary to assess the figures, a report shall
not be required provided that the prospectus includes all
of the following statements:
(a) the person responsible for this financial information, if
different from the one which is responsible for the
prospectus in general, approves that information;
(b) independent accountants or auditors have agreed that
this information is substantially consistent with the final
figures to be published in the next annual audited financial
statements;
(c) this financial information has not been audited.
8.3. The profit forecast or estimate must be prepared on a
basis comparable with the historical financial information.

NA

9. Administrative, Management, and Supervisory
Bodies
9.1. Names, business addresses and functions in the Issuer
of the following persons, and an indication of the principal
activities performed by them outside the Issuer where
these are significant with respect to that Issuer:

Pages 30 to 45 and 104 of the BNPP 2014
Registration Document

(a) members of the administrative, management or
supervisory bodies;
(b) partners with unlimited liability, in the case of a
limited partnership with a share capital.
9.2. Administrative, Management, and Supervisory bodies
conflicts of interests.

Pages 45 to 73 and 77 of the BNPP 2014
Registration Document

Potential conflicts of interests between any duties to the
issuing entity of the persons referred to in item 9.1 and
their private interests and or other duties must be clearly
stated.
In the event that there are no such conflicts, make a
statement to that effect.
10. Major Shareholders
10.1. To the extent known to the Issuer, state whether the
Issuer is directly or indirectly owned or controlled and by
whom, and describe the nature of such control, and
describe the measures in place to ensure that such control
is not abused.
10.2. A description of any arrangements, known to the
Issuer, the operation of which may at a subsequent date
result in a change in control of the Issuer.

Pages 16 to17 of the BNPP 2014 Registration
Document

Page 17 of the BNPP 2014 Registration
Document

2014 FINANCIAL STATEMENTS
Profit and loss account for the year ended 31 December
2014
Statement of net income and changes in assets and
liabilities recognised directly in equity
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Page 138 of the BNPP 2014 Registration
Document
Page 139 of the BNPP 2014 Registration
Document

Balance sheet at 31 December 2014

Page 140 of the BNPP 2014 Registration
Document

Cash flow statement for the year ended 31 December
2014

Page 141 of the BNPP 2014 Registration
Document

Statement of changes in shareholders' equity between 1
January 2013 and 31 December 2014

Pages 142 to 143 of the BNPP 2013
Registration Document
Pages 144 to 240 of the BNPP 2013
Registration Document

Notes to the financial statements prepared in accordance
with International Financial Reporting Standards as
adopted by the European Union
Statutory Auditors' report on the Consolidated Financial
Statements of BNP Paribas for the year ended 31
December 2014

Pages 241 to 242 of the BNPP 2013
Registration Document
Pages 243 to 382 of the BNPP 2013
Registration Document

Chapter 5 ("Risks and Capital Adequacy")
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AMENDMENTS TO THE TERMS AND CONDITIONS OF THE W&C SECURITIES
In relation to the amendments to the Terms and Conditions of the W&C Securities set out in this section, text
which, by virtue of this Ninth Supplement, is added to the Terms and Conditions of the W&C Securities is
shown underlined.
The Terms and Conditions of the W&C Securities on pages 412 to 539 of the Base Prospectus are amended
as follows:
(a)

Condition 9.2(b)(i) (as amended by virtue of the Eighth Supplement) shall be deleted in its entirety;
and

(b)

Condition 9.4(b)(i) shall be amended as follows:
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DESCRIPTION OF BNPP
The paragraph under the heading "DESCRIPTION OF BNPP" on page 1087 of the Base Prospectus is
deleted and replaced with the following:
"A description of BNPP can be found on pages 6 to 15, 168 to 171 and 480 to 486 of the BNPP 2014
Registration Document which is incorporated by reference herein.".
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DESCRIPTION OF BNPP B.V.
The "Description of BNPP B.V." on pages 1083 to 1086 of the Base Prospectus is amended as follows:
The paragraph under the heading "3. Trend Information" on page 1084 of the Base Prospectus is deleted in
its entirety and replaced with the following:
"Due to BNPP B.V. dependence upon BNPP its trend information is the same as that for BNPP set out on
page 132 of the BNPP 2014 Registration Document.".
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AMENDMENTS TO THE DESCRIPTION OF BNPP INDICES
The "Description of BNPP Indices" on pages 1012 to 1048 of the Base Prospectus is amended as set out
below:
The following new row is added to the table beginning on page 1016 of the Base Prospectus under paragraph
2 (Thematic Mutual Fund Indices):
Newcits II Fund Index (SEK)

SEK

ER

Mutual Fund
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0%

150%

4.00%

ENHAALF2
Index

AMENDMENTS TO THE GENERAL INFORMATION SECTION
The section "General Information" on pages 1220 to 1229 of the Base Prospectus is amended as follows:
(a)

The paragraphs under the heading "4. Documents Available" on page 1220 of the Base Prospectus is
amended as follows:
(i)

by the deletion of the word "and" from the end of sub-paragraph (xxiii) (which was added to
the Base Prospectus by virtue of the Sixth Supplement);

(ii)

the "." at the end of sub-paragraph (xxiv) (which was added to the Base Prospectus by virtue
of the Sixth Supplement) is deleted and replaced with "; and";

(iii)

the following new sub-paragraph (xxv) is added:
"(xxv) the BNPP 2014 Registration Document."; and

(iv)

the first sentence in the last paragraph under the heading "4. Documents Available" on page
1221 (as amended by virtue of the Sixth Supplement) is deleted and replaced with the
following:
"In the case of (iii), (ix), (xv), (xvi), (xvii), (xviii), (xxiv) and (xxv) above, the documents are
also available via BNPP's website: "www.invest.bnpparibas.com"."

(b)

the paragraphs under the heading "5. Material Adverse Change" on pages 1221 and 1222 of the Base
Prospectus is deleted and replaced with the following:
"There has been no material adverse change in the prospects of BNPP or the Group since 31
December 2014 (being the end of the last financial period for which audited financial statements
have been published.";

(c)

the first paragraph under the heading "6. Legal and Arbitration Proceedings" on page 1222 of the
Base Prospectus (as amended by the Previous Supplements, including, most recently, the Eighth
Supplement), shall be deleted and replaced with the following:
"Save as disclosed on pages 167, 168, 219 and 220 of the BNPP 2014 Registration Document, there
have been no governmental, legal or arbitration proceedings (including any such proceedings which
are pending or threatened of which the Issuer is aware), during the period covering at least the twelve
(12) months prior to the date of this Base Prospectus which may have, or have had in the recent past,
significant effects on the Issuer and/or the Group's financial position or profitability.";

(d)

the first paragraph under the heading "7. Significant Change" on page 1223 of the Base Prospectus is
deleted and replaced with the following:
"There has been no significant change in the financial or trading position of the BNPP Group since
31 December 2014 (being the end of the last financial period for which audited financial statements
have been published).";

(e)

the first paragraph under the heading "10. Board of Directors" on page 1223 of the Base Prospectus
is deleted and replaced with the following:
"The members of the Board of Directors of BNPP are displayed on pages 30 to 45 of the BNPP 2014
Registration Document relating to BNPP which is incorporated by reference herein.
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(f)

the paragraph under the heading "16. Dependence of BNPP upon other members of the Group" on
page 1227 of the Base Prospectus is deleted and replaced with the following:
"Subject to the following paragraph, BNPP is not dependent upon other members of the BNPP
Group.
In April 2004, BNPP began outsourcing IT Infrastructure Management Services to the BNP Paribas
Partners for Innovation (BP²I) joint venture set up with IBM France at the end of 2003. BP²I
provides IT Infrastructure Management Services for BNPP and several BNPP subsidiaries in France
(including BNP Paribas Personal Finance, BP2S, and BNP Paribas Cardif), Switzerland, and Italy. In
mid-December 2011 BNPP renewed its agreement with IBM France for a period lasting until end2017. At the end of 2012, the parties entered into an agreement to gradually extend this arrangement
to BNP Paribas Fortis as from 2013.
BP²I is under the operational control of IBM France. BNP Paribas has a strong influence over this
entity, which is 50/50 owned with IBM France. The BNP Paribas staff made available to BP²I make
up half of that entity’s permanent staff, its buildings and processing centres are the property of the
Group, and the governance in place provides BNP Paribas with the contractual right to monitor the
entity and bring it back into the Group if necessary.
ISFS, a fully-owned IBM subsidiary, handles IT Infrastructure Management for BNPP Luxembourg.
BancWest’s data processing operations are outsourced to Fidelity Information Services. Cofinoga
France’s data processing is outsourced to SDDC, a fully-owned IBM subsidiary."; and

(g)

The table under the heading "18. Capitalization of BNPP and the BNP Paribas Group" on page 1229
of the Base Prospectus is deleted and replaced with the following:

BNP PARIBAS GROUP
December 31 2013

BNP PARIBAS GROUP
December 31 2014

Debt securities at fair value through profit or lost

33,567

38,876

Other debt securities

75,605

74,322

Subordinated debt

8,939

10,856

Total Medium and Long-Term Debt.............

118,111

124,054

Shareholders' Equity and Equivalents
Issued Capital ...........................................
Additional paid-in capital..............................................
Preferred shares and equivalent instruments……………..
Retained earnings ...................................

2,490
24,322
6,614
50,366

2,492
24,479
6,589
47,895

Unrealised or deferred gains and losses attributable to
shareholders

1,935

6,091

Millions of Euros

Medium-and Long Term Debt
of which unexpired term to maturity is more
than one year
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Undated participating subordinated notes ....
Undated Subordinated FRNs...........................
Total Shareholders' Equity and Equivalents
Minority Interest.............................................

222
1,737
87,686
3,490

222
1,849
89,617
4,153

Total Capitalization

209,287

217,824
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AMENDMENTS TO THE PROGRAMME SUMMARY IN RELATION TO THE BASE
PROSPECTUS (IN FRENCH) AND THE PRO FORMA ISSUE SPECIFIC SUMMARY OF THE
PROGRAMME IN RELATION TO THE BASE PROSPECTUS (IN FRENCH)
1.

Le "Résumé du Programme en relation avec le Prospectus de Base" figurant aux pages 1231 à 1287
du Prospectus de Base est modifié comme suit:

(a)

Dans l’élément B.4b, le titre "Concernant BNPP:" et l’information figurant sous ce titre et précédant
le titre "Concernant BP2F :" sont supprimés et entièrement remplacés par ce qui suit:

Concernant BNPP :
Conditions macroéconomiques.
L’environnement macroéconomique et de marché affecte les résultats
de BNPP. Compte tenu de la nature de son activité, BNPP est
particulièrement sensible aux conditions macroéconomiques et de
marché en Europe, qui ont connu des perturbations au cours des
dernières années.
En 2014, l’économie mondiale a lentement poursuivi son redressement
mais certaines incertitudes demeurent, en particulier en Europe où la
performance économique a été plus faible que les prévisions au second
semestre 2014. Les prévisions économiques du FMI et de l’OCDE1
pour l’année 2015 prévoient la poursuite d’une croissance modérée
pour les économies développées mais avec des divergences entre les
pays, y compris dans la zone euro, où les prévisions de croissance
restent faibles dans certains pays (notamment en France et en Italie).
Les prévisions sont similaires pour les marchés émergents (à savoir,
une croissance modérée avec des zones de fragilité). Les risques de
court terme pesant sur la croissance économique soulignés par le FMI
incluent des tensions géopolitiques plus importantes et une volatilité
accrue des marchés financiers; les risques de moyen terme soulignés
incluent quant à eux une croissance faible ou une stagnation dans les
pays développés. Dans la zone euro, le risque déflationniste, toujours
présent, a néanmoins été réduit par l’annonce de mesures non
conventionnelles de la BCE.
Législation et Réglementations Applicables aux Institutions
Financières.
La législation et les réglementations applicables aux institutions
financières qui ont un impact sur BNPP connaissent une évolution
significative. Les mesures qui ont été proposées et/ou adoptées au
cours des dernières années comprennent des exigences plus strictes en
matière de capital et de liquidité (notamment pour les grands groupes
bancaires tels que le Groupe BNPP), des taxes sur les transactions
financières, des restrictions et des taxes sur la rémunération des
salariés, des limitations aux activités bancaires commerciales et la
séparation au sein de filiales dédiées, voire l’interdiction, de certaines
activités considérées comme spéculatives, des restrictions sur les types
de produits financiers, des exigences accrues en matière de contrôle
1

Voir notamment : International Monetary Fund. World Economic Outlook (WEO) Update, January 2015 : Gross Currents ; International
Monetary Fund. 2014 ; International Monetary Fund. World Economic Outlook: Legacies, Clouds, Uncertainties. Washington (October
2014) ; OECD - Putting the Euro area on a road to recovery - C. Mann - 25 November 2014.

37

interne et de transparence, des règles de conduite des affaires plus
strictes, la compensation et un reporting obligatoires des opérations
sur instruments dérivés, des obligations de limiter les risques relatifs
aux dérivés OTC et la création de nouvelles autorités réglementaires
renforcées.
Les mesures adoptées récemment ou qui sont (ou dont les mesures
d’application sont) encore en projet, qui ont, ou sont susceptibles
d’avoir un impact sur BNPP, comprennent notamment : l’ordonnance
française du 27 juin 2013 relative aux établissements de crédit et aux
sociétés de financement, entrée en vigueur le 1er janvier 2014, la loi
française du 26 juillet 2013 de séparation et de régulation des activités
bancaires et ses décrets et arrêtés d’application et l’ordonnance du 20
février 2014 portant diverses dispositions d’adaptation de la législation
au droit de l’Union Européenne en matière financière, la Directive et
le Règlement du Parlement Européen et du Conseil sur les fonds
propres réglementaires dits « CRD 4/CRR » du 26 juin 2013 (et leurs
actes délégués et actes d’exécution), dont un nombre important de
dispositions sont applicables depuis le 1er janvier 2014, les normes
techniques de réglementation et d’exécution relatives à la Directive et
au Règlement CRD 4/CRR élaborées par l’Autorité Bancaire
Européenne, la désignation de BNPP en tant qu’institution financière
d’importance systémique par le Conseil de Stabilité Financière et la
consultation sur un standard international commun de capacité
d’absorption des pertes (« total loss-absorbing capacity », TLAC) pour
les établissements bancaires d’importance systémique, la consultation
sur la réforme structurelle du secteur bancaire de l’Union Européenne
de 2013 et la proposition de Règlement du Parlement Européen et du
Conseil du 29 janvier 2014 relatif à des mesures structurelles
améliorant la résilience des établissements de crédit de l’UE, la
proposition de Règlement du Parlement Européen et du Conseil du 18
septembre 2013 sur les indices de référence, le Règlement du
Parlement Européen et du Conseil du 16 avril 2014 sur les abus de
marché et la Directive du Parlement Européen et du Conseil du 16
avril 2014 relative aux sanctions pénales applicables aux abus de
marché, la Directive et le Règlement du Parlement Européen et du
Conseil concernant les marchés d’instruments financiers du 15 mai
2014, le Mécanisme européen de Surveillance Unique piloté par la
Banque Centrale Européenne adopté en octobre 2013 (Règlement du
Conseil du 15 octobre 2013 confiant à la Banque Centrale Européenne
des missions spécifiques ayant trait aux politiques en matière de
surveillance prudentielle des établissements de crédit et le Règlement
du Parlement Européen et du Conseil du 22 octobre 2013 instituant
une Autorité européenne de surveillance en ce qui concerne des
missions spécifiques confiées à la Banque Centrale Européenne (et
leurs actes délégués et actes d’exécution)) ainsi que l’ordonnance du 6
novembre 2014 portant diverses dispositions d'adaptation de la
législation au mécanisme de surveillance unique des établissements de
crédit, la Directive du Parlement Européen et du Conseil du 16 avril
2014 relative aux systèmes de garantie des dépôts renforçant la
protection des dépôts des citoyens en cas de faillite bancaire (et ses
actes délégués et actes d’exécution), la Directive du Parlement
Européen et du Conseil du 15 mai 2014 établissant un cadre pour le
Redressement et la Résolution des Banques, harmonisant les outils
pour traiter d’éventuelles crises bancaires, le Mécanisme de Résolution
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Unique adopté par le Parlement européen le 15 avril 2014 (Règlement
du Parlement Européen et du Conseil du 15 juillet 2014 établissant des
règles et une procédure uniformes pour la résolution des
établissements de crédit et de certaines entreprises d'investissement
dans le cadre d'un mécanisme de résolution unique et d'un fonds de
résolution bancaire unique, et ses actes délégués et actes d’exécution)
instituant le Conseil de Résolution Unique en tant qu’autorité de mise
en œuvre du Mécanisme de Résolution Unique et instituant le Fonds
de Résolution Unique, le Règlement délégué sur le système provisoire
d’acomptes sur les contributions visant à couvrir les dépenses
administratives du Conseil de Résolution Unique au cours de la
période provisoire adopté par la Commission européenne le 8 octobre
2014, le Règlement d’exécution du Conseil du 19 décembre 2014
définissant des conditions uniformes d’application des contributions ex
ante au Fonds de Résolution unique, le règlement final de la Réserve
Fédérale des États-Unis imposant des règles prudentielles accrues pour
les opérations américaines des banques étrangères de taille importante,
la « Règle Volcker » sur l’encadrement des investissements ou des
sponsorships dans les fonds spéculatifs et les fonds de capital
investissement ainsi que des opérations pour comptes propres des
banques américaines et étrangères, adoptée par les autorités de
régulation américaines en décembre 2013, ainsi que le règlement final
concernant le maintien des risques crédit (« credit risk retention »)
adopté le 22 octobre 2014. Au-delà de ces mesures, l’investisseur doit
être conscient qu’à tout moment les autorités réglementaires,
prudentielles ou politiques de tout pays sont susceptibles de prendre de
nouvelles décisions impactant les banques ou le système financier dans
son ensemble et dont l’effet sur BNPP peut être significatif.
(b)

Dans l’élément B.5, la seconde phrase est supprimée et remplacée par ce qui suit:
"Il est présent dans 75 pays et compte près de 188.000 collaborateurs, dont plus de 147.000 en
Europe.".

(c)

L’élément B.9 est supprimé et remplacé par ce qui suit:

B.9

Prévision ou
estimation du
bénéfice

Le plan de développement 2014-2016 du Groupe confirme le choix du
modèle de banque universelle. Le plan de développement 2014-2016
vise à accompagner les clients dans un environnement en évolution.
Le Groupe définit cinq grands axes stratégiques pour 2016 :


renforcer la proximité avec les clients



simple : simplifier notre organisation et nos modes de
fonctionnement



efficient / poursuivre l'amélioration de l'efficacité opérationnelle



adapter certains métiers à leur environnement économique et
règlementaire



réussir les initiatives de développement

La Banque poursuit la mise en œuvre de son plan de développement
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2014-2016 dans un contexte de taux bas et doit tenir compte de la
création de nouvelles taxes et réglementations.
(d)

Dans l’élément B.12, l’information figurant sous le titre "En relation avec BNPP:" et précédant le
titre "En relation avec BGL :" est modifiée comme suit:
(i) par la suppression des mots "(chiffres non audités) :" à la première ligne et sixième ligne de
la seconde colonne sous le titre "Données Financières Annuelles Comparées – En
millions d’EUR" ;
(ii) par la suppression du titre "Données Financières Comparées pour la période de 6 mois
se terminant le 30 juin 2014 - En millions d’EUR" et l’information contenue sous ce titre
et précédant le titre "Données Financières Comparées pour la période de 9 mois se
terminant le 30 septembre 2014 - En millions d’EUR";
(iii) par la suppression du titre "Données Financières Comparées pour la période de 9 mois
se terminant le 30 septembre 2014 - En millions d’EUR" et l’information contenue sous
ce titre et précédant le titre "En relation avec BGL"; et
(iv) par la suppression des paragraphes figurant sous le titre "Déclarations relatives à
l’absence de changement significatif ou de changement défavorable significatif" et
précédant le paragraphe commençant par "Il ne s’est produit aucun changement significatif
dans la situation financière ou commerciale de BNPP B.V." qui sont remplacés par ce qui
suit :
"Il ne s’est produit aucun changement significatif dans la situation financière ou
commerciale du Groupe BNPP depuis le 31 décembre 2014 (date de clôture de la dernière
période comptable pour laquelle des états financiers audités ont été publiés). Il ne s’est
produit aucun changement défavorable significatif dans les perspectives de BNPP ou du
Groupe BNPP depuis le 31 décembre 2014 (date de clôture de la dernière période comptable
pour laquelle des états financiers audités ont été publiés). "

(e)

L’élément B.13 est supprimé et entièrement remplacé par ce qui suit:

B.13

(f)

Evénements
impactant
la
solvabilité
de
l’Emetteur

Non applicable, au 7 août 2014 (en relation avec BNPP B.V., BP2F et
BGL) et au 30 mars 2015 (en relation avec BNPP) et à la connaissance
de l’Emetteur, il ne s’est produit aucun événement récent qui présente
un intérêt significatif pour l’évaluation de la solvabilité de l’Emetteur
depuis le 31 décembre 2013 (en relation avec BNPP B.V., BP2F et
BGL) ou le 31 décembre 2014 (en relation avec BNPP).

Le deuxième paragraphe de l’élément B.14 est supprimé et entièrement remplacé par ce qui suit:

B.14

Dépendance à
l’égard d’autres
entités du groupe

En avril 2004 est entrée en fonctionnement la co-entreprise « BNP
Paribas Partners for Innovation » (BP²I) qui, constituée avec IBM
France fin 2003, délivre des services d’infrastructure de production
informatique pour BNP Paribas SA et plusieurs de ses filiales
françaises (BNP Paribas Personal Finance, BP2S, BNP Paribas Cardif)
ou européennes (Suisse, Italie). Mi-décembre 2011, le dispositif
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contractuel avec IBM France a été renouvelé et prorogé jusqu’à fin
2017. Fin 2012, un accord a été conclu en étendant ce dispositif à BNP
Paribas Fortis en 2013.
BP²I est placée sous le contrôle opérationnel d’IBM France ; BNP
Paribas exerce une forte influence sur cette entité qu’elle détient à
parts égales avec IBM France : les personnels de BNP Paribas mis à
disposition de BP²I composent la moitié de son effectif permanent, les
bâtiments et centres de traitement sont la propriété du Groupe, la
gouvernance mise en œuvre garantit contractuellement à BNP Paribas
une surveillance du dispositif et sa réintégration au sein du Groupe si
nécessaire.
ISFS, société détenue à 100 % par le groupe IBM, assure également
des services d’infrastructure de production informatique pour BNP
Paribas Luxembourg.
La production informatique de BancWest est assurée par un
fournisseur externe : Fidelity Information Services. La production
informatique de Cofinoga France est assurée par SDDC, société
détenue à 100 % par IBM.

(g)

Dans l’élément B.15, le texte commençant par "BNP Paribas détient des positions clés dans ses trois
domaines d’activité" et se terminant par "Corporate and Investment Banking (CIB)" est supprimé et
entièrement remplacé par ce qui suit:

BNP Paribas détient des positions clés dans ses deux domaines
d’activité:
•

Retail Banking and Services regroupant :
•

Domestic Markets composé de :

•

Banque de Détail en France (BDDF),

•

BNL Banca Commerciale (BNL bc), banque de
détail en Italie,

•

Banque De Détail en Belgique (BDDB),

•

Autres activités de Domestic Markets y compris
la Banque de Détail et des Entreprises au
Luxembourg (BDEL);

• International Financial Services, composé de :

•

•

Europe-Méditerranée,

•

BancWest,

•

Personal Finance,

•

Assurance,

•

Gestion Institutionnelle et Privée;

Corporate and Institutional Banking (CIB) regroupant :
•
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Corporate Banking,

•

Global Markets,

•

Securities Services.

(h)

Dans l’élément B.16, les références au "31 décembre 2013" dans la seconde phrase du premier
paragraphe de l’élément sont remplacées par "31 décembre 2014".

(i)

Dans l’élément D.2, l’information figurant sous le titre " BNPP" et précédant le titre "BNPP B.V."
est supprimée et entièrement remplacée par ce qui suit:
Il existe certains facteurs pouvant affecter la capacité de l’Emetteur à
remplir ses engagements en vertu des Titres émis dans le cadre du
Programme et, s’il y a lieu, celle du Garant à remplir ses obligations
en vertu de la Garantie.
Onze principaux risques sont inhérents aux activités de BNPP :

a) Risque de Crédit ;
b) Risque de Contrepartie ;
c) Titrisation ;
d) Risque de Marché ;
e) Risque Opérationnel ;
f) Risque de Non Conformité et de Réputation ;
g) Risque de Concentration ;
h) Risque de Taux du Portefeuille Bancaire;
i) Risque Stratégique et Risque lié à l’Activité;
j) Risque de Liquidité;
k) Risque de Souscription d’Assurance.
Des conditions macro-économiques et de marché difficiles ont eu et
pourraient continuer à avoir un effet défavorable significatif sur les
conditions dans lesquelles évoluent les établissements financiers et
en conséquence sur la situation financière, les résultats et le coût du
risque de BNPP.
L’accès de BNPP au financement et les coûts de ce financement
pourraient être affectés de manière défavorable en cas de résurgence
de la crise de la dette souveraine, de détérioration des conditions
économiques, de dégradation de notation, d’accroissement des
spreads de crédit des États ou d’autres facteurs.
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Toute variation significative des taux d’intérêt est susceptible de
peser sur les revenus ou la rentabilité de BNPP.
La solidité financière et le comportement des autres institutions
financières et acteurs du marché pourraient avoir un effet
défavorable sur BNPP.
Les fluctuations de marché et la volatilité exposent BNPP au risque
de pertes substantielles dans le cadre de ses activités de marchés et
d’investissements.
Les revenus tirés des activités de courtage et des activités générant
des commissions sont potentiellement vulnérables à une baisse des
marchés.
Une baisse prolongée des marchés peut réduire la liquidité et rendre
plus difficile la cession d’actifs. Une telle situation pourrait
engendrer des pertes significatives.
Des mesures législatives et réglementaires prises en réponse à la
crise financière mondiale pourraient affecter de manière substantielle
BNPP ainsi que l’environnement financier et économique dans
lequel elle opère.
BNPP est soumis à une réglementation importante et fluctuante dans
les juridictions où il exerce ses activités.
En cas de non-conformité avec les lois et règlements applicables,
BNPP peut être exposé à des amendes significatives et d’autres
sanctions administratives et pénales.
Il y a des risques liés à la mise en œuvre du Plan Stratégique de BNPP.
BNPP pourrait connaître des difficultés relatives à l’intégration des
sociétés acquises et pourrait ne pas réaliser les bénéfices attendus de
ses acquisitions.
Une intensification de la concurrence, par des acteurs bancaires et non
bancaires, pourrait peser sur ses revenus et sa rentabilité.
Toute augmentation substantielle des provisions ou tout engagement
insuffisamment provisionné peut peser sur les résultats et sur la
situation financière de BNPP.
Malgré les politiques, procédures et méthodes de gestion du risque
mises en œuvre, BNPP peut être exposé à des risques non identifiés ou
imprévus, susceptibles d’occasionner des pertes significatives.
Les stratégies de couverture mises en place par BNPP n’écartent pas
tout risque de perte.
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Tout préjudice porté à la réputation de BNPP pourrait nuire à sa
compétitivité.
Toute interruption ou défaillance des systèmes informatiques de BNPP
peut provoquer des pertes significatives d’informations relatives aux
clients, nuire à la réputation de BNPP et provoquer des pertes
financières.
Des événements externes imprévus peuvent provoquer une interruption
des activités de BNPP et entraîner des pertes substantielles ainsi que
des coûts supplémentaires.

2.

Le "Modèle de Résumé du Programme Spécifique à l’Emission en relation avec le Prospectus de
Base" figurant aux pages 1288 à 1349 du Prospectus de Base est modifié comme suit :

(a)

Dans l’élément B.4b, le titre "[A indiquer si BNPP est l’Emetteur:" et l’information figurant sous ce
titre et précédant le titre "[A indiquer si BP2F est l’Emetteur:" sont supprimés et entièrement
remplacés par ce qui suit:
[A indiquer si BNPP est l’Emetteur:
Conditions macroéconomiques.
L’environnement macroéconomique et de marché affecte les résultats
de BNPP. Compte tenu de la nature de son activité, BNPP est
particulièrement sensible aux conditions macroéconomiques et de
marché en Europe, qui ont connu des perturbations au cours des
dernières années.
En 2014, l’économie mondiale a lentement poursuivi son redressement
mais certaines incertitudes demeurent, en particulier en Europe où la
performance économique a été plus faible que les prévisions au second
semestre 2014. Les prévisions économiques du FMI et de l’OCDE 1
pour l’année 2015 prévoient la poursuite d’une croissance modérée
pour les économies développées mais avec des divergences entre les
pays, y compris dans la zone euro, où les prévisions de croissance
restent faibles dans certains pays (notamment en France et en Italie).
Les prévisions sont similaires pour les marchés émergents (à savoir,
une croissance modérée avec des zones de fragilité). Les risques de
court terme pesant sur la croissance économique soulignés par le FMI
incluent des tensions géopolitiques plus importantes et une volatilité
accrue des marchés financiers; les risques de moyen terme soulignés
incluent quant à eux une croissance faible ou une stagnation dans les
pays développés. Dans la zone euro, le risque déflationniste, toujours
présent, a néanmoins été réduit par l’annonce de mesures non
conventionnelles de la BCE.
Législation et Réglementations Applicables aux Institutions

1

Voir notamment : International Monetary Fund. World Economic Outlook (WEO) Update, January 2015 : Gross Currents ; International
Monetary Fund. 2014 ; International Monetary Fund. World Economic Outlook: Legacies, Clouds, Uncertainties. Washington (October
2014) ; OECD - Putting the Euro area on a road to recovery - C. Mann - 25 November 2014.
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Financières.
La législation et les réglementations applicables aux institutions
financières qui ont un impact sur BNPP connaissent une évolution
significative. Les mesures qui ont été proposées et/ou adoptées au
cours des dernières années comprennent des exigences plus strictes en
matière de capital et de liquidité (notamment pour les grands groupes
bancaires tels que le Groupe BNPP), des taxes sur les transactions
financières, des restrictions et des taxes sur la rémunération des
salariés, des limitations aux activités bancaires commerciales et la
séparation au sein de filiales dédiées, voire l’interdiction, de certaines
activités considérées comme spéculatives, des restrictions sur les types
de produits financiers, des exigences accrues en matière de contrôle
interne et de transparence, des règles de conduite des affaires plus
strictes, la compensation et un reporting obligatoires des opérations
sur instruments dérivés, des obligations de limiter les risques relatifs
aux dérivés OTC et la création de nouvelles autorités réglementaires
renforcées.
Les mesures adoptées récemment ou qui sont (ou dont les mesures
d’application sont) encore en projet, qui ont, ou sont susceptibles
d’avoir un impact sur BNPP, comprennent notamment : l’ordonnance
française du 27 juin 2013 relative aux établissements de crédit et aux
sociétés de financement, entrée en vigueur le 1er janvier 2014, la loi
française du 26 juillet 2013 de séparation et de régulation des activités
bancaires et ses décrets et arrêtés d’application et l’ordonnance du 20
février 2014 portant diverses dispositions d’adaptation de la législation
au droit de l’Union Européenne en matière financière, la Directive et
le Règlement du Parlement Européen et du Conseil sur les fonds
propres réglementaires dits « CRD 4/CRR » du 26 juin 2013 (et leurs
actes délégués et actes d’exécution), dont un nombre important de
dispositions sont applicables depuis le 1er janvier 2014, les normes
techniques de réglementation et d’exécution relatives à la Directive et
au Règlement CRD 4/CRR élaborées par l’Autorité Bancaire
Européenne, la désignation de BNPP en tant qu’institution financière
d’importance systémique par le Conseil de Stabilité Financière et la
consultation sur un standard international commun de capacité
d’absorption des pertes (« total loss-absorbing capacity », TLAC) pour
les établissements bancaires d’importance systémique, la consultation
sur la réforme structurelle du secteur bancaire de l’Union Européenne
de 2013 et la proposition de Règlement du Parlement Européen et du
Conseil du 29 janvier 2014 relatif à des mesures structurelles
améliorant la résilience des établissements de crédit de l’UE, la
proposition de Règlement du Parlement Européen et du Conseil du 18
septembre 2013 sur les indices de référence, le Règlement du
Parlement Européen et du Conseil du 16 avril 2014 sur les abus de
marché et la Directive du Parlement Européen et du Conseil du 16
avril 2014 relative aux sanctions pénales applicables aux abus de
marché, la Directive et le Règlement du Parlement Européen et du
Conseil concernant les marchés d’instruments financiers du 15 mai
2014, le Mécanisme européen de Surveillance Unique piloté par la
Banque Centrale Européenne adopté en octobre 2013 (Règlement du
Conseil du 15 octobre 2013 confiant à la Banque Centrale Européenne
des missions spécifiques ayant trait aux politiques en matière de
surveillance prudentielle des établissements de crédit et le Règlement
du Parlement Européen et du Conseil du 22 octobre 2013 instituant
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une Autorité européenne de surveillance en ce qui concerne des
missions spécifiques confiées à la Banque Centrale Européenne (et
leurs actes délégués et actes d’exécution)) ainsi que l’ordonnance du 6
novembre 2014 portant diverses dispositions d'adaptation de la
législation au mécanisme de surveillance unique des établissements de
crédit, la Directive du Parlement Européen et du Conseil du 16 avril
2014 relative aux systèmes de garantie des dépôts renforçant la
protection des dépôts des citoyens en cas de faillite bancaire (et ses
actes délégués et actes d’exécution), la Directive du Parlement
Européen et du Conseil du 15 mai 2014 établissant un cadre pour le
Redressement et la Résolution des Banques, harmonisant les outils
pour traiter d’éventuelles crises bancaires, le Mécanisme de Résolution
Unique adopté par le Parlement européen le 15 avril 2014 (Règlement
du Parlement Européen et du Conseil du 15 juillet 2014 établissant des
règles et une procédure uniformes pour la résolution des
établissements de crédit et de certaines entreprises d'investissement
dans le cadre d'un mécanisme de résolution unique et d'un fonds de
résolution bancaire unique, et ses actes délégués et actes d’exécution)
instituant le Conseil de Résolution Unique en tant qu’autorité de mise
en œuvre du Mécanisme de Résolution Unique et instituant le Fonds
de Résolution Unique, le Règlement délégué sur le système provisoire
d’acomptes sur les contributions visant à couvrir les dépenses
administratives du Conseil de Résolution Unique au cours de la
période provisoire adopté par la Commission européenne le 8 octobre
2014, le Règlement d’exécution du Conseil du 19 décembre 2014
définissant des conditions uniformes d’application des contributions ex
ante au Fonds de Résolution unique, le règlement final de la Réserve
Fédérale des États-Unis imposant des règles prudentielles accrues pour
les opérations américaines des banques étrangères de taille importante,
la « Règle Volcker » sur l’encadrement des investissements ou des
sponsorships dans les fonds spéculatifs et les fonds de capital
investissement ainsi que des opérations pour comptes propres des
banques américaines et étrangères, adoptée par les autorités de
régulation américaines en décembre 2013, ainsi que le règlement final
concernant le maintien des risques crédit (« credit risk retention »)
adopté le 22 octobre 2014. Au-delà de ces mesures, l’investisseur doit
être conscient qu’à tout moment les autorités réglementaires,
prudentielles ou politiques de tout pays sont susceptibles de prendre de
nouvelles décisions impactant les banques ou le système financier dans
son ensemble et dont l’effet sur BNPP peut être significatif.]

(b)

Dans l’élément B.5, l’avant dernière phrase du second paragraphe est supprimée et remplacée par ce
qui suit:
"Il est présent dans 75 pays et compte près de 188.000 collaborateurs, dont plus de 147.000 en
Europe.".

(c)

L’élément B.9 est supprimé et remplacé par ce qui suit:
B.9

Prévision ou
estimation du
bénéfice

Le plan de développement 2014-2016 du Groupe confirme le choix du
modèle de banque universelle. Le plan de développement 2014-2016
vise à accompagner les clients dans un environnement en évolution.
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Le Groupe définit cinq grands axes stratégiques pour 2016 :


renforcer la proximité avec les clients



simple : simplifier notre organisation et nos modes de
fonctionnement



efficient / poursuivre l'amélioration de l'efficacité opérationnelle



adapter certains métiers à leur environnement économique et
règlementaire



réussir les initiatives de développement

BNPP poursuit la mise en œuvre de son plan de développement 20142016 dans un contexte de taux bas et doit tenir compte de la création
de nouvelles taxes et réglementations.
(d)

Dans l’élément B.12, l’information figurant sous le titre "[A insérer si BNPP est Emetteur :" et
précédant le titre "[A insérer si BGL est Emetteur :" est modifiée comme suit:
(i)

par la suppression des mots "(chiffres non audités)" à la première ligne et sixième ligne de la
seconde colonne sous le titre "Données Financières Annuelles Comparées – En millions
d’EUR";

(ii)

par la suppression du titre "Données Financières Comparées pour la période de 6 mois se
terminant le 30 juin 2014 - En millions d’EUR" et l’information contenue sous ce titre et
précédant le titre "Données Financières Comparées pour la période de 9 mois se
terminant le 30 septembre 2014 - En millions d’EUR";

(iii)

par la suppression du titre "Données Financières Comparées pour la période de 9 mois se
terminant le 30 septembre 2014 - En millions d’EUR" et l’information contenue sous ce
titre et précédant le titre "[A insérer si BGL est Emetteur :"; et

(iv)

par la suppression des paragraphes sous le titre "Déclarations relatives à l’absence de
changement significatif ou de changement défavorable significatif" et précédant le
paragraphe commençant par "Il ne s’est produit aucun changement significatif dans la
situation financière ou commerciale de [BNPP B.V.]" qui sont remplacés par ce qui suit :
"Il ne s’est produit aucun changement significatif dans la situation financière ou
commerciale du Groupe BNPP depuis le [31 décembre 2014 (date de clôture de la dernière
période comptable pour laquelle des états financiers audités ont été publiés)]. Il ne s’est
produit aucun changement défavorable significatif dans les perspectives de BNPP ou du
Groupe BNPP depuis le [31 décembre 2014 (date de clôture de la dernière période
comptable pour laquelle des états financiers audités ont été publiés)]. "

(e)

L’élément B.13 est supprimé et entièrement remplacé par ce qui suit:

B.13

Evénements
impactant
la
solvabilité
de
l’Emetteur

Non applicable, au 30 mars 2015 et à la connaissance de l’Emetteur, il
ne s’est produit aucun événement récent qui présente un intérêt
significatif pour l’évaluation de la solvabilité de l’Emetteur depuis le [A
insérer si l’Emetteur est BNPP B.V., BP2F ou BGL : 31 décembre
2013.]/[A insérer si l’Emetteur est BNPP : 31 décembre 2014.]
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[Indiquer les évènements récents qui présentent un intérêt significatif
pour l’évaluation de la solvabilité de l’Emetteur]
(f)

Dans l’élément B.14, le titre "[Indiquer si BNPP est l’Emetteur:" et l’information figurant sous ce
titre et précédant le titre "[Indiquer, si BNPP n’est pas l’Emetteur:" sont supprimés et entièrement
remplacés par ce qui suit:
[Indiquer si BNPP est l’Emetteur: Sous réserve du paragraphe suivant,
BNPP n’est pas dépendant des autres membres du Groupe BNPP.
En avril 2004 est entrée en fonctionnement la co-entreprise « BNP
Paribas Partners for Innovation » (BP²I) qui, constituée avec IBM
France fin 2003, délivre des services d’infrastructure de production
informatique pour BNP Paribas SA et plusieurs de ses filiales
françaises (BNP Paribas Personal Finance, BP2S, BNP Paribas Cardif)
ou européennes (Suisse, Italie). Mi-décembre 2011, le dispositif
contractuel avec IBM France a été renouvelé et prorogé jusqu’à fin
2017. Fin 2012, un accord a été conclu en étendant ce dispositif à BNP
Paribas Fortis en 2013.
BP²I est placée sous le contrôle opérationnel d’IBM France ; BNP
Paribas exerce une forte influence sur cette entité qu’elle détient à
parts égales avec IBM France : les personnels de BNP Paribas mis à
disposition de BP²I composent la moitié de son effectif permanent, les
bâtiments et centres de traitement sont la propriété du Groupe, la
gouvernance mise en œuvre garantit contractuellement à BNP Paribas
une surveillance du dispositif et sa réintégration au sein du Groupe si
nécessaire.
ISFS, société détenue à 100 % par le groupe IBM, assure également
des services d’infrastructure de production informatique pour BNP
Paribas Luxembourg.
La production informatique de BancWest est assurée par un
fournisseur externe : Fidelity Information Services. La production
informatique de Cofinoga France est assurée par SDDC, société
détenue à 100 % par IBM.]

(g)

Dans l’élément B.15, le titre "[A indiquer si BNPP est l’Emetteur:" et l’information figurant sous ce
titre et précédant le titre "[A indiquer si BGL est l’Emetteur:" sont supprimés et entièrement
remplacés par ce qui suit:
[A indiquer si BNPP est l’Emetteur :
BNP Paribas détient des positions clés dans ses deux domaines
d’activité:
•

Retail Banking and Services regroupant :
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•

Domestic Markets composé de :

•

Banque de Détail en France (BDDF),

•

BNL Banca Commerciale (BNL bc), banque de
détail en Italie,

•

•

•

Banque De Détail en Belgique (BDDB),

•

Autres activités de Domestic Markets y compris
la Banque de Détail et des Entreprises au
Luxembourg (BDEL);

International Financial Services, composé de :
•

Europe-Méditerranée,

•

BancWest,

•

Personal Finance,

•

Assurance,

•

Gestion Institutionnelle et Privée;

Corporate and Institutional Banking (CIB) regroupant :
•

Corporate Banking,

•

Global Markets,

•

Securities Services.]

(h)

Dans l’élément B.16, les références au "31 décembre 2013" dans la seconde phrase du deuxième
paragraphe de l’élément sont remplacées par "31 décembre 2014".

(i)

Dans l’élément B.19/B.4b, le titre "[A indiquer si BNPP est le Garant:" et l’information figurant
sous ce titre et précédant le titre "[A indiquer si BNPPF est le Garant:" sont supprimés et
entièrement remplacés par ce qui suit:
[A indiquer si BNPP est le Garant:
Conditions macroéconomiques.
L’environnement macroéconomique et de marché affecte les résultats
de BNPP. Compte tenu de la nature de son activité, BNPP est
particulièrement sensible aux conditions macroéconomiques et de
marché en Europe, qui ont connu des perturbations au cours des
dernières années.
En 2014, l’économie mondiale a lentement poursuivi son redressement
mais certaines incertitudes demeurent, en particulier en Europe où la
performance économique a été plus faible que les prévisions au second
semestre 2014. Les prévisions économiques du FMI et de l’OCDE 1
pour l’année 2015 prévoient la poursuite d’une croissance modérée
pour les économies développées mais avec des divergences entre les
pays, y compris dans la zone euro, où les prévisions de croissance
restent faibles dans certains pays (notamment en France et en Italie).
Les prévisions sont similaires pour les marchés émergents (à savoir,
une croissance modérée avec des zones de fragilité). Les risques de
court terme pesant sur la croissance économique soulignés par le FMI
incluent des tensions géopolitiques plus importantes et une volatilité
accrue des marchés financiers; les risques de moyen terme soulignés

1

Voir notamment : International Monetary Fund. World Economic Outlook (WEO) Update, January 2015 : Gross Currents ; International
Monetary Fund. 2014 ; International Monetary Fund. World Economic Outlook: Legacies, Clouds, Uncertainties. Washington (October
2014) ; OECD - Putting the Euro area on a road to recovery - C. Mann - 25 November 2014.
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incluent quant à eux une croissance faible ou une stagnation dans les
pays développés. Dans la zone euro, le risque déflationniste, toujours
présent, a néanmoins été réduit par l’annonce de mesures non
conventionnelles de la BCE.
Législation et
Financières.

Réglementations

Applicables

aux

Institutions

La législation et les réglementations applicables aux institutions
financières qui ont un impact sur BNPP connaissent une évolution
significative. Les mesures qui ont été proposées et/ou adoptées au
cours des dernières années comprennent des exigences plus strictes en
matière de capital et de liquidité (notamment pour les grands groupes
bancaires tels que le Groupe BNPP), des taxes sur les transactions
financières, des restrictions et des taxes sur la rémunération des
salariés, des limitations aux activités bancaires commerciales et la
séparation au sein de filiales dédiées, voire l’interdiction, de certaines
activités considérées comme spéculatives, des restrictions sur les types
de produits financiers, des exigences accrues en matière de contrôle
interne et de transparence, des règles de conduite des affaires plus
strictes, la compensation et un reporting obligatoires des opérations sur
instruments dérivés, des obligations de limiter les risques relatifs aux
dérivés OTC et la création de nouvelles autorités réglementaires
renforcées.
Les mesures adoptées récemment ou qui sont (ou dont les mesures
d’application sont) encore en projet, qui ont, ou sont susceptibles
d’avoir un impact sur BNPP, comprennent notamment : l’ordonnance
française du 27 juin 2013 relative aux établissements de crédit et aux
sociétés de financement, entrée en vigueur le 1er janvier 2014, la loi
française du 26 juillet 2013 de séparation et de régulation des activités
bancaires et ses décrets et arrêtés d’application et l’ordonnance du 20
février 2014 portant diverses dispositions d’adaptation de la législation
au droit de l’Union Européenne en matière financière, la Directive et
le Règlement du Parlement Européen et du Conseil sur les fonds
propres réglementaires dits « CRD 4/CRR » du 26 juin 2013 (et leurs
actes délégués et actes d’exécution), dont un nombre important de
dispositions sont applicables depuis le 1er janvier 2014, les normes
techniques de réglementation et d’exécution relatives à la Directive et
au Règlement CRD 4/CRR élaborées par l’Autorité Bancaire
Européenne, la désignation de BNPP en tant qu’institution financière
d’importance systémique par le Conseil de Stabilité Financière et la
consultation sur un standard international commun de capacité
d’absorption des pertes (« total loss-absorbing capacity », TLAC) pour
les établissements bancaires d’importance systémique, la consultation
sur la réforme structurelle du secteur bancaire de l’Union Européenne
de 2013 et la proposition de Règlement du Parlement Européen et du
Conseil du 29 janvier 2014 relatif à des mesures structurelles
améliorant la résilience des établissements de crédit de l’UE, la
proposition de Règlement du Parlement Européen et du Conseil du 18
septembre 2013 sur les indices de référence, le Règlement du
Parlement Européen et du Conseil du 16 avril 2014 sur les abus de
marché et la Directive du Parlement Européen et du Conseil du 16
avril 2014 relative aux sanctions pénales applicables aux abus de
marché, la Directive et le Règlement du Parlement Européen et du
Conseil concernant les marchés d’instruments financiers du 15 mai
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2014, le Mécanisme européen de Surveillance Unique piloté par la
Banque Centrale Européenne adopté en octobre 2013 (Règlement du
Conseil du 15 octobre 2013 confiant à la Banque Centrale Européenne
des missions spécifiques ayant trait aux politiques en matière de
surveillance prudentielle des établissements de crédit et le Règlement
du Parlement Européen et du Conseil du 22 octobre 2013 instituant
une Autorité européenne de surveillance en ce qui concerne des
missions spécifiques confiées à la Banque Centrale Européenne (et
leurs actes délégués et actes d’exécution)) ainsi que l’ordonnance du 6
novembre 2014 portant diverses dispositions d'adaptation de la
législation au mécanisme de surveillance unique des établissements de
crédit, la Directive du Parlement Européen et du Conseil du 16 avril
2014 relative aux systèmes de garantie des dépôts renforçant la
protection des dépôts des citoyens en cas de faillite bancaire (et ses
actes délégués et actes d’exécution), la Directive du Parlement
Européen et du Conseil du 15 mai 2014 établissant un cadre pour le
Redressement et la Résolution des Banques, harmonisant les outils
pour traiter d’éventuelles crises bancaires, le Mécanisme de Résolution
Unique adopté par le Parlement européen le 15 avril 2014 (Règlement
du Parlement Européen et du Conseil du 15 juillet 2014 établissant des
règles et une procédure uniformes pour la résolution des
établissements de crédit et de certaines entreprises d'investissement
dans le cadre d'un mécanisme de résolution unique et d'un fonds de
résolution bancaire unique, et ses actes délégués et actes d’exécution)
instituant le Conseil de Résolution Unique en tant qu’autorité de mise
en œuvre du Mécanisme de Résolution Unique et instituant le Fonds
de Résolution Unique, le Règlement délégué sur le système provisoire
d’acomptes sur les contributions visant à couvrir les dépenses
administratives du Conseil de Résolution Unique au cours de la
période provisoire adopté par la Commission européenne le 8 octobre
2014, le Règlement d’exécution du Conseil du 19 décembre 2014
définissant des conditions uniformes d’application des contributions ex
ante au Fonds de Résolution unique, le règlement final de la Réserve
Fédérale des États-Unis imposant des règles prudentielles accrues pour
les opérations américaines des banques étrangères de taille importante,
la « Règle Volcker » sur l’encadrement des investissements ou des
sponsorships dans les fonds spéculatifs et les fonds de capital
investissement ainsi que des opérations pour comptes propres des
banques américaines et étrangères, adoptée par les autorités de
régulation américaines en décembre 2013, ainsi que le règlement final
concernant le maintien des risques crédit (« credit risk retention »)
adopté le 22 octobre 2014. Au-delà de ces mesures, l’investisseur doit
être conscient qu’à tout moment les autorités réglementaires,
prudentielles ou politiques de tout pays sont susceptibles de prendre de
nouvelles décisions impactant les banques ou le système financier dans
son ensemble et dont l’effet sur BNPP peut être significatif.]

(j)

Dans l’élément B.19/B.5, l’avant dernière phrase du premier paragraphe est supprimée et remplacée
par ce qui suit:
"Il est présent dans 75 pays et compte près de 188.000 collaborateurs, dont plus de 147.000 en
Europe.".
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(k)

L’élément B.19/B.9 est supprimé et remplacé par ce qui suit:
B.19/
B.9

Prévision ou
estimation du
bénéfice

Le plan de développement 2014-2016 du Groupe confirme le choix du
modèle de banque universelle. Le plan de développement 2014-2016
vise à accompagner les clients dans un environnement en évolution.
Le Groupe définit cinq grands axes stratégiques pour 2016 :


renforcer la proximité avec les clients



simple : simplifier notre organisation et nos modes de
fonctionnement



efficient / poursuivre l'amélioration de l'efficacité opérationnelle



adapter certains métiers à leur environnement économique et
règlementaire



réussir les initiatives de développement

BNPP poursuit la mise en œuvre de son plan de développement 20142016 dans un contexte de taux bas et doit tenir compte de la création
de nouvelles taxes et réglementations.
(l)

Dans l’élément B.19/B.12, l’information figurant sous le titre "[A insérer si BNPP est le Garant :" et
précédant le titre "[A insérer si BNPPF le Garant:" est modifiée comme suit:
(i)

par la suppression des mots "(chiffres non audités)" à la première ligne et sixième ligne de la
seconde colonne sous le titre "Données Financières Annuelles Comparées – En millions
d’EUR";

(ii)

par la suppression du titre "Données Financières Comparées pour la période de 6 mois se
terminant le 30 juin 2014 - En millions d’EUR" et l’information contenue sous ce titre et
précédant le titre "Données Financières Comparées pour la période de 9 mois se
terminant le 30 septembre 2014 - En millions d’EUR";

(iii)

par la suppression du titre "Données Financières Comparées pour la période de 9 mois se
terminant le 30 septembre 2014 - En millions d’EUR" et l’information contenue sous ce
titre et précédant le titre "[A insérer si BNPPF le Garant:"; et

(iv)

par la suppression du titre "[A indiquer si BNPP est le Garant:" et l’information figurant
sous ce titre et précédant le titre "[A indiquer si BNPPF est le Garant:" dans le titre
"Déclarations relatives à l’absence de changement significatif ou de changement
défavorable significatif" qui sont remplacés par ce qui suit :
"Il ne s’est produit aucun changement significatif dans la situation financière ou
commerciale du Groupe BNPP depuis le [31 décembre 2014 (date de clôture de la dernière
période comptable pour laquelle des états financiers audités ont été publiés)]."

(m)

L’élément B.19/B.13 est supprimé et entièrement remplacé par ce qui suit:

B.19/B.13 Evénements
impactant
la
solvabilité du
Garant

[Au [Insérer si BNPPF est le Garant : 7 août 2014]/[Insérer si
BNPP est le Garant : 30 mars 2015] et à la connaissance du Garant,
il ne s’est produit aucun événement récent qui présente un intérêt
significatif pour l’évaluation de la solvabilité du Garant depuis le
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[Insérer si BNPPF est le Garant : 31 décembre 2013.]/[ Insérer si
BNPP est le Garant : 31 décembre 2014.]
[Indiquer les évènements récents qui présentent un intérêt
significatif pour l’évaluation de la solvabilité du Garant.]
(n)

Dans l’élément B.19/B.14, le titre "[Indiquer, si BNPP est le Garant:" et l’information figurant sous
ce titre et précédant le titre "[Indiquer, si BNPPF est le Garant:" sont supprimés et entièrement
remplacés par ce qui suit:

[Indiquer si BNPP est le Garant : Sous réserve du paragraphe suivant,
BNPP n’est pas dépendant des autres membres du Groupe BNPP.
En avril 2004 est entrée en fonctionnement la co-entreprise « BNP
Paribas Partners for Innovation » (BP²I) qui, constituée avec IBM
France fin 2003, délivre des services d’infrastructure de production
informatique pour BNP Paribas SA et plusieurs de ses filiales
françaises (BNP Paribas Personal Finance, BP2S, BNP Paribas Cardif)
ou européennes (Suisse, Italie). Mi-décembre 2011, le dispositif
contractuel avec IBM France a été renouvelé et prorogé jusqu’à fin
2017. Fin 2012, un accord a été conclu en étendant ce dispositif à BNP
Paribas Fortis en 2013.
BP²I est placée sous le contrôle opérationnel d’IBM France ; BNP
Paribas exerce une forte influence sur cette entité qu’elle détient à
parts égales avec IBM France : les personnels de BNP Paribas mis à
disposition de BP²I composent la moitié de son effectif permanent, les
bâtiments et centres de traitement sont la propriété du Groupe, la
gouvernance mise en œuvre garantit contractuellement à BNP Paribas
une surveillance du dispositif et sa réintégration au sein du Groupe si
nécessaire.
ISFS, société détenue à 100 % par le groupe IBM, assure également
des services d’infrastructure de production informatique pour BNP
Paribas Luxembourg.
La production informatique de BancWest est assurée par un
fournisseur externe : Fidelity Information Services. La production
informatique de Cofinoga France est assurée par SDDC, société
détenue à 100 % par IBM.]

(o)

Dans l’élément B.19/B.15, le titre "[A indiquer si BNPP est le Garant:" et l’information figurant
sous ce titre et précédant le titre "[A indiquer si BNPPF est le Garant:" sont supprimés et
entièrement remplacés par ce qui suit:
[A indiquer si BNPP est le Garant:
BNP Paribas détient des positions clés dans ses deux domaines
d’activité:
•

Retail Banking and Services regroupant :
•
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Domestic Markets composé de :

•

•

•

Banque de Détail en France (BDDF),

•

BNL Banca Commerciale (BNL bc), banque de
détail en Italie,

•

Banque De Détail en Belgique (BDDB),

•

Autres activités de Domestic Markets y compris
la Banque de Détail et des Entreprises au
Luxembourg (BDEL);

International Financial Services, composé de :
•

Europe-Méditerranée,

•

BancWest,

•

Personal Finance,

•

Assurance,

•

Gestion Institutionnelle et Privée;

Corporate and Institutional Banking (CIB) regroupant :
•

Corporate Banking,

•

Global Markets,

•

Securities Services.]

(p)

Dans l’élément B.19/B.16, les références au "31 décembre 2013" dans la seconde phrase du premier
paragraphe de l’élément sont remplacées par "31 décembre 2014".

(q)

Dans l’élément D.2, le titre "[A insérer si BNPP est l’Emetteur ou le Garant:" et l’information
figurant sous ce titre et précédant le titre "[A insérer si BNPP B.V est l’Emetteur:" sont supprimés et
entièrement remplacés par ce qui suit:
[A insérer si BNPP est l’Emetteur ou le Garant:
Onze principaux risques sont inhérents aux activités de BNPP :

a) Risque de Crédit ;
b) Risque de Contrepartie ;
c) Titrisation ;
d) Risque de Marché ;
e) Risque Opérationnel ;
f) Risque de Non Conformité et de Réputation ;
g) Risque de Concentration ;
h) Risque de Taux du Portefeuille Bancaire;
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i) Risque Stratégique et Risque lié à l’Activité;
j) Risque de Liquidité;
k) Risque de Souscription d’Assurance.
Des conditions macro-économiques et de marché difficiles ont eu et
pourraient continuer à avoir un effet défavorable significatif sur les
conditions dans lesquelles évoluent les établissements financiers et
en conséquence sur la situation financière, les résultats et le coût du
risque de BNPP.
L’accès de BNPP au financement et les coûts de ce financement
pourraient être affectés de manière défavorable en cas de résurgence
de la crise de la dette souveraine, de détérioration des conditions
économiques, de dégradation de notation, d’accroissement des
spreads de crédit des États ou d’autres facteurs.
Toute variation significative des taux d’intérêt est susceptible de
peser sur les revenus ou la rentabilité de BNPP.
La solidité financière et le comportement des autres institutions
financières et acteurs du marché pourraient avoir un effet
défavorable sur BNPP.
Les fluctuations de marché et la volatilité exposent BNPP au risque
de pertes substantielles dans le cadre de ses activités de marchés et
d’investissements.
Les revenus tirés des activités de courtage et des activités générant
des commissions sont potentiellement vulnérables à une baisse des
marchés.
Une baisse prolongée des marchés peut réduire la liquidité et rendre
plus difficile la cession d’actifs. Une telle situation pourrait
engendrer des pertes significatives.
Des mesures législatives et réglementaires prises en réponse à la
crise financière mondiale pourraient affecter de manière substantielle
BNPP ainsi que l’environnement financier et économique dans
lequel elle opère.
BNPP est soumis à une réglementation importante et fluctuante dans
les juridictions où il exerce ses activités.
En cas de non-conformité avec les lois et règlements applicables,
BNPP peut être exposé à des amendes significatives et d’autres
sanctions administratives et pénales.
Il y a des risques liés à la mise en œuvre du Plan Stratégique de BNPP.
BNPP pourrait connaître des difficultés relatives à l’intégration des
sociétés acquises et pourrait ne pas réaliser les bénéfices attendus de
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ses acquisitions.
Une intensification de la concurrence, par des acteurs bancaires et non
bancaires, pourrait peser sur ses revenus et sa rentabilité.
Toute augmentation substantielle des provisions ou tout engagement
insuffisamment provisionné peut peser sur les résultats et sur la
situation financière de BNPP.
Malgré les politiques, procédures et méthodes de gestion du risque
mises en œuvre, BNPP peut être exposé à des risques non identifiés ou
imprévus, susceptibles d’occasionner des pertes significatives.
Les stratégies de couverture mises en place par BNPP n’écartent pas
tout risque de perte.
Tout préjudice porté à la réputation de BNPP pourrait nuire à sa
compétitivité.
Toute interruption ou défaillance des systèmes informatiques de BNPP
peut provoquer des pertes significatives d’informations relatives aux
clients, nuire à la réputation de BNPP et provoquer des pertes
financières.
Des événements externes imprévus peuvent provoquer une interruption
des activités de BNPP et entraîner des pertes substantielles ainsi que
des coûts supplémentaires.]
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RESPONSIBILITY STATEMENT
I hereby certify on behalf of BNPP, BNPP B.V., BP2F, BNPPF and BGL, having taken all reasonable care to
ensure that such is the case that, to the best of my knowledge, the information contained in this Ninth
Supplement is in accordance with the facts and contains no omission likely to affect its import.
The consolidated financial statements as of and for the year ended 31 December 2013 of BNPP were audited
by statutory auditors who issued an audit report which is incorporated by reference in the Base Prospectus, as
amended by the Previous Supplements. This report contains an emphasis of matter paragraph (paragraphe
d'observations) referring, inter alia, to note 3.g to the consolidated financial statements regarding the
provision related to US dollar payments involving parties subject to US sanctions. The First Update to the
BNPP 2013 Registration Document filed with the AMF on 30 April 2014 contains an update of note 3.g to
the consolidated financial statements which can be found on page 60. The Second Update to the BNPP 2013
Registration Document filed with the AMF on 7 July 2014 contains in particular the press release dated 30
June 2014 announcing a comprehensive settlement regarding the review of certain USD transactions by US
authorities, which can be found on pages 4 and 5 of the Second Update to the BNPP 2013 Registration
Document incorporated by reference herein.
The consolidated financial statements as of and for the year ended 31 December 2014 of BNPP were audited
by statutory auditors who issued an audit report which is incorporated by reference in the Base Prospectus, as
amended by the Previous Supplements. This report contains an emphasis of matter paragraph (paragraphe
d'observations) referring to note 3.g to the consolidated financial statements which outlines the costs related
to the comprehensive settlement with US authorities.

BNP Paribas
16 boulevard des Italiens
75009 Paris
France
Lars Machenil
In his capacity as Chief Financial Officer

Dated 30 March 2015
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In accordance with Articles L. 412-1 and L. 621-8 of the French Code monétaire et financier and with the
General Regulations (Règlement général) of the French Autorité des marchés financiers ("AMF"), in
particular Articles 211-1 to 216-1, the AMF has granted to this Ninth Supplement the visa n° 15-125 on 30
March 2015. This Ninth Supplement has been prepared by BNPP, BNPP B.V., BP2F, BNPPF and BGL and
BNPP's signatories assume responsibility for it on behalf of BNPP, BNPP B.V., BP2F, BNPPF and BGL.
This Ninth Supplement and the Base Prospectus, as amended by the Previous Supplements, may only be
used for the purposes of a financial transaction if completed by Final Terms. In accordance with Article L.
621-8-1-I of the French Code monétaire et financier, the visa has been granted following an examination by
the AMF of "whether the document is complete and comprehensible, and whether the information in it is
coherent". It does not imply that the AMF has verified the accounting and financial data set out in it. This
visa has been granted subject to the publication of Final Terms in accordance with Article 212-32 of the
AMF's General Regulations, setting out the terms of the securities being issued.
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