
     

        

    

  

   

 

      

  

 

 
 

 

  
                

  
  

 

  
   

 
    

  
  

 
      

 
  

  
  

 
 

 

                  
 

  
  

  
 
 
 
 
 
 
 

 

 

 
 

 

  

   

  
 

 

  
 

 

 
 

 

This general description of the Programme contains the Terms and Conditions of the Additional Tier 1 Conversion Notes 

which (subject to completion of the Pricing Supplement for each Series of Additional Tier 1 Conversion Notes) will be 

incorporated by reference into each Additional Tier 1 Conversion Note. The relevant Pricing Supplement in relation to 

any Series of Additional Tier 1 Conversion Notes will specify specific terms and conditions which shall, to the extent so 

specified or to the extent inconsistent with these Terms and Conditions, replace and modify the following Terms and 

Conditions for the purposes of such Additional Tier 1 Conversion Notes. The relevant Pricing Supplement will be endorsed 

upon, or attached to, each Additional Tier 1 Conversion Note. The paragraphs appearing in italics below are included for 

disclosure purposes only and do not form part of the terms and conditions of the Additional Tier 1 Conversion Notes. 
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For the avoidance of doubt, the formula for the calculation of Compounded Daily SONIA only 

compounds the SONIA Reference Rate in respect of any London Banking Day. The SONIA 

Reference Rate applied to a day that is a non-London Banking Day will be taken by applying 

the SONIA Reference Rate for the previous London Banking Day but without compounding. 

   
 

  
             

 
 

   

 
 

  

Daily SOFR rates will not be published in respect of any day that is not a U.S. Government 

Securities Business Day, such as a Saturday, Sunday or holiday. For this reason, in determining 

Compounded SOFR in accordance with the specific formula and other provisions set forth 

herein, the daily SOFR rate for any U.S. Government Securities Business Day that immediately 

precedes one or more days that are not U.S. Government Securities Business Days in the 

Interest Period or Observation Period, as the case may be, will be multiplied by the number of 

calendar days from and including such U.S. Government Securities Business Day to, but 

excluding, the following U.S. Government Securities Business Day. 

If the Issuer determines that a Benchmark Transition Event and its related Benchmark 

Replacement Date have occurred in respect of Compounded SOFR (or the daily SOFR used in 

the calculation hereof) prior to the relevant SOFR Determination Time, then the provisions 

under Condition 5(9) below will apply. 
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 Delivery of Conversion Shares to Settlement Shares Depositary 

    
 
 

  
 
 

  
    The Conversion 

Shares    
   Settlement Shares Offer    

 
  Settlement Procedures  

  
    

  
    

 
 

 Settlement Shares Offer 

                 
  

  
 

pro rata  
 

  
  

 
             

 
                 

 
 
 
 
 

               
 

  
  

  
  

             
 

 

   
 



 

 

  
            

 
  
   

 
  

 
 
 
 
 
 

 

   
   

           
 

             
 
 

     
 
 
 

 

  
             

 
            

 
          

 
 

             
 

     
 
 
 

 

   
 
 
 

 

  

                
       
             

 
 

  
  

 

  
 

            
 

   
 

 

  
            

 
  
   

 
  

 
 
 
 
 
 

 

   
   

          
 

             
 
 

     Settlement 

Procedures  
 
 

 

  
             

 
Settlement Procedures             

 
      Notices     

 
 

             
 

     
 
 
 

 

   
 
 
 

 

  Settlement Procedures 

                
   Settlement Shares Offer   

             
 
 

  
  

 

  
 

            
 

   
 



 

 

 
 

               
             

 
           

 

               
  

 
 

  
             

   
             

 
            

    
  

   
   

                
 

      
               

   

   
              

 
 

             
 
 
 
 

            
  

  
 

              
 

  
 
 

                
 
 

   
    

  
 

  
      

 

 

   
  

             
 

   
 

 

 
 

               
             

 
           

 

               
  

 
 

  
             

   
             

 
            

   Entitlement to Conversion Shares or Cash Proceed  
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 Determination of Consideration Receivable 
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 Decision of an Independent Adviser 

                     
 
 
 

 

 Share Option Schemes, Dividend Reinvestment Plans 

   
 

                
 
 
 

 

  Rounding Down and Notice of Adjustment to the Floor Price 

 

 
 

  

 
 

  



 

 

 
 
 
 

 

 
  

 

 
 
 
 

 

  

            
 

               
 

                 
               

 
 
 
 
 

 

 
   

  
 
 

              
 
 
 
 

                
 

  

  
  

 
  

 
 

                
               

 
 

 

 
                

  
  

 
              

 

   
 

 

 
 
 
 

 

 
  

 

 
 
 
 

 

 Appointment of Third Parties  

      Loss Absorption Mechanism       
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 Rights and Obligations of Noteholders in Certain Situations  

  
  

 
  

 
 

                
               

 
 

 

 
                

  
 
 

              

 

   
 



    

 

     

  

 

    
 
 

 

 
 

             
 
 

 

  

  

   
 

  
  

 
 
 

              
 

     
             

 

     
 

 

   
 

 

    
 

          
  

                 
 

 

  
 

              
  

 
 

  
  

     
 
 

 

 

   
 

 

    
 
 

 

 
 

             
 
 

 

  

  

   
 

  
  

 
 
 

              
 

     
             

 

     
 

 

   
 

 

    
 

         
  

                 
 

 

  
 

              
  

 
 

  
  

     
 
 

 

For the avoidance of doubt any exercise of any Bail-in and Loss Absorption Powers by the Relevant 

Resolution Authority will not constitute an event of default or a breach of the Issuer’s obligations or 

duties in respect of the Additional Tier 1 Conversion Notes, or a failure to perform any of the Issuer’s 

obligations or duties in respect of such Notes in any manner whatsoever, and shall not, of itself, entitle 

Holders to petition for the winding up or liquidation of the Issuer. 
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 Payments—Bearer Notes 
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         Payments—General Provisions  
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 To Holders of Bearer Notes 

 
 

  
 

              
            

 
 

   
 

 

   
 



 

 

 

 
   

 
 

   
 
 
 

               
               

 
 
 
 
 

   
 

 

 
           

  
  

 
 

  

 
  

   
 
 

   
 

 

  

 
 
 

  
 

  

                 
                   

  
  

 
                    

  
      

  
 

   
  

                  
                

 

   
 

 

 To Holders of Registered Notes 

 
   

 
 

   
 
 
 

               
               

 
 
 
 
 

   
 

 To the Issuer 
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 Acknowledgement of Bail-in and Loss Absorption Powers  
   

         Interest Cancellation in respect of 

Additional Tier 1 Conversion Notes  Acknowledgement of Bail-in and Loss Absorption Powers  
                   

 Meetings of Holders  

 
 

   

  
 

  

  
   

  
  

 

   
 

 
 

  
 
 

 

  

  
 

 Status  Rights and Obligations of Noteholders 

in Certain Situations    
 

                 
 

  
 
 

  
 

              
  

 
                 

             
  

                   
 

  
 

  
 
 
 
 
 

 

   
 



  

   

   

 

 

 

 
 
 

 

  

 
  

   
              

 
 

 

                 
                

 

   
 

  
              

 
 

 

   
 

  
 
 

 

                 
 

 

            
 
 

  
   

                  
  

  

             
 
 
 

 
 

 

 

   
 

 

 
 
 

 

  

 
  

  
              

 
 

 

                 
                

 

   
 

  
              

 
 

 

   
 

  
 
 

 

                 
 

 

            
 
 

  
   

                  
  

  

             
 
 
 

 
 

For the avoidance of doubt any exercise of any Bail-in and Loss Absorption Powers by the Relevant Resolution 

Authority will not constitute an event of default or a breach of the Issuer’s obligations or duties in respect of the 

Additional Tier 1 Conversion Notes, or a failure to perform any of the Issuer’s obligations or duties in respect of 

the Additional Tier 1 Conversion Notes by the Issuer in any manner whatsoever, and shall not, of itself, entitle 

Holders to petition for the winding up or liquidation of the Issuer. 

 

 

   
 


