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NOT FOR DISTRIBUTION DIRECTLY OR INDIRECTLY IN OR INTO THE
UNITED STATES OR TO ANY U.S. PERSON

IMPORTANT: You must read the following disclaimer before continuing. The following disclaimer
applies to the attached prospectus (the “document’) and you are therefore advised to read this carefully
before reading, accessing or making any other use of the attached document. In accessing the
document, you agree to be bound by the following terms and conditions, including any modifications to
them from time to time, each time you receive any information from us as a result of such access. You
acknowledge that this electronic transmission and the delivery of the attached document is confidential
and intended only for you and you agree you will not forward, reproduce or publish this electronic
transmission or the attached document to any other person.

The document and the offer when made are only addressed to and directed at persons in member states
of the European Economic Area (‘EEA”) who are “qualified investors” within the meaning of Article
2(1)(e) of the Prospectus Directive (Directive 2003/71/EC) (as amended, the “Prospectus Directive”)
(“Qualified Investors”). In addition, in the United Kingdom (“UK?”), this document is being distributed only
to, and is directed only at, Qualified Investors (i) who have professional experience in matters relating to
investments falling within Article 19(5) of the Financial Services and Markets Act 2000 (Financial
Promotion) Order 2005, as amended (the “Order”) and Qualified Investors falling within Article 49 of the
Order, and (ii) to whom it may otherwise lawfully be communicated (all such persons together being
referred to as “relevant persons”). This document must not be acted on or relied on (i) in the UK, by
persons who are not relevant persons, and (ii) in any member state of the EEA other than the UK, by
persons who are not Qualified Investors. Any investment or investment activity to which this document
relates is available only to (i) in the UK, relevant persons, and (ii) in any member state of the EEA other
than the UK, Qualified Investors, and will be engaged in only with such persons.

PROHIBITION OF SALES TO EEA RETAIL INVESTORS

The Notes are not intended, from 1 January 2018, to be offered, sold or otherwise made available to and,
with effect from such date, should not be offered, sold or otherwise made available at any time to any
retail investor in the EEA. For these purposes, a retail investor means a person who is one (or more) of:
(i) a retail client as defined in point (12) of Article 4(1) of Directive 2004/39/EC (“MiFID”) and point (11) of
Article 4(1) of Directive 2014/65/EU (“MIiFID II’); (ii) a customer within the meaning of Directive
2002/92/EC, where that customer would not qualify as a professional client as defined in point (10) of
Article 4(1) of MIFID IlI; or (iii) not a qualified investor as defined in the Prospectus Directive.
Consequently, no key information document required by Regulation (EU) No 1286/2014 (the “PRIIPs
Regulation”) for offering or selling the Notes or otherwise making them available to retail investors in the
EEA has been prepared and therefore offering or selling the Notes or otherwise making them available to
any retail investor in the EEA may be unlawful under the PRIIPs Regulation.

THIS DOCUMENT MAY ONLY BE DISTRIBUTED OUTSIDE THE UNITED STATES IN “OFFSHORE
TRANSACTIONS’ (AS DEFINED IN REGULATION S UNDER THE UNITED STATES SECURITIES
ACT OF 1933. AS AMENDED (THE "SECURITIES ACT") TO PERSONS WHO ARE NOT, OR ARE
NOT ACTING FOR THE ACCOUNT OR BENEFIT OF, U.S. PERSONS AS DEFINED IN REGULATION
S UNDER THE SECURITIES ACT. ANY FORWARDING, REDISTRIBUTION OR REPRODUCTION OF
THIS DOCUMENT IN WHOLE OR IN PART IS UNAUTHORISED. FAILURE TO COMPLY WITH THIS
NOTICE MAY RESULT IN A VIOLATION OF THE SECURITIES ACT OR THE APPLICABLE LAWS OF
OTHER JURISDICTIONS.

NOTHING IN THIS ELECTRONIC TRANSMISSION CONSTITUTES AN OFFER OF SECURITIES FOR
SALE IN THE UNITED STATES OR ANY OTHER JURISDICTION WHERE IT IS UNLAWFUL TO DO
SO. THE SECURITIES HAVE NOT BEEN AND WILL NOT BE REGISTERED UNDER THE
SECURITIES ACT OR WITH ANY SECURITIES REGULATORY AUTHORITY OF ANY STATE OR


http://www.oblible.com

http://www.oblible.com

OTHER JURISDICTION OF THE UNITED STATES AND MAY NOT AT ANY TIME BE OFFERED OR
SOLD WITHIN THE UNITED STATES OR TO, OR FOR THE ACCOUNT OR BENEFIT OF, ANY
PERSON WHO IS A U.S. PERSON (AS DEFINED IN REGULATION S UNDER THE SECURITIES
ACT).

Confirmation of your representation: The attached document is delivered to you at your request and
on the basis that you have confirmed to each of BNP Paribas, Citigroup Global Markets Limited, Crédit
Agricole Corporate and Investment Bank, Credit Suisse Securities (Europe) Limited, HSBC Bank plc,
Lloyds Bank plc and UBS Limited (the “Managers”) and Demeter Investments B.V. (the “Issuer”) that (i)
you are located outside the United States and are not, nor are you acting for the account or benefit of, a
U.S. person (as defined in Regulation S under the Securities Act); and (ii) if you are in the UK, you are a
relevant person; (iii) if you are in any member state of the EEA other than the UK, you are a Qualified
Investor; (iv) if you are acting as a financial intermediary (as that term is used in Article 3(2) of the
Prospectus Directive), the securities acquired by you as a financial intermediary in the offer have not
been acquired on a non-discretionary basis on behalf of, nor have they been acquired with a view to their
offer or resale to, any person in circumstances which may give rise to an offer of any securities to the
public other than their offer or resale in any member state of the EEA which has implemented the
Prospectus Directive to Qualified Investors (as defined in the Prospectus Directive); (v) you are outside
of the UK or EEA (and the electronic mail addresses that you gave us and to which this document has
been delivered are not located in such jurisdictions) or (vi) you are a person into whose possession this
document may lawfully be delivered in accordance with the laws of the jurisdiction in which you are
located.

This document has been made available to you in an electronic form. You are reminded that documents
transmitted via this medium may be altered or changed during the process of electronic transmission and
consequently none of the Issuer, the Managers nor any of their respective affiliates accepts any liability
or responsibility whatsoever in respect of any difference between the document distributed to you in
electronic format and the hard copy version. By accessing the linked document, you consent to receiving
it in electronic form.

A hard copy of the document will be made available to you only upon request to the Managers.

You are reminded that you have accessed the attached document on the basis that you are a person into
whose possession this document may be lawfully delivered in accordance with the laws of the jurisdiction
in which you are located and you may not, nor are you authorised to, deliver this document, electronically
or otherwise, to any other person.

Restriction: Nothing in this electronic transmission constitutes an offer of securities for sale to persons
other than the specified Qualified Investors described above and to whom it is directed and access has
been limited so that it shall not constitute a general solicitation. If you have gained access to this
transmission contrary to the foregoing restrictions, you will be unable to purchase any of the securities
described therein.

Neither the Managers, BNP Paribas Trust Corporation UK Limited (the "Trustee") nor any of their
respective affiliates accepts any responsibility whatsoever for the contents of this document or for any
statement made or purported to be made by any of them, or on any of their behalf, in connection with the
Issuer or the offer. The Managers, the Trustee and their respective affiliates accordingly disclaim all and
any liability whether arising in tort, contract, or otherwise which they might otherwise have in respect of
such document or any such statement. No representation or warranty express or implied, is made by any
of the Managers, the Trustee or their respective affiliates as to the accuracy, completeness, verification
or sufficiency of the information set out in this document.

The Managers are acting exclusively for the Issuer and no one else in connection with the offer. They will
not regard any other person (whether or not a recipient of this document) as their client in relation to the
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offer and will not be responsible to anyone other than the Issuer for providing the protections afforded to
their clients nor for giving advice in relation to the offer or any transaction or arrangement referred to
herein.

You are responsible for protecting against viruses and other destructive items. Your receipt of the
electronic transmission is at your own risk and it is your responsibility to take precautions to ensure that it
is free from viruses and other items of a destructive nature.



DEMETER INVESTMENTS B.V.

(incorporated with limited liability in the Netherlands, having its statutory seat in Amsterdam)

U.S.$750,000,000
Perpetual Fixed Spread Callable Notes
issued under the Secured Note Programme

secured by, among other things,
a Facility Agreement
entered into with
SWISS RE LTD
and

up to U.S.$ 750,000,000 Perpetual Subordinated Fixed Spread Callable Loan Notes
of
SWISS RE LTD

Issue Price: 100 per cent.

Demeter Investments B.V., a private company with limited liability (besloten vennootschap met beperkte aansprakelijkheid) incorporated in the Netherlands, with
its corporate seat (statutaire zetel) in Amsterdam, the Netherlands (the “Issuer”) is offering its U.S.$750,000,000 Perpetual Fixed Spread Callable Notes (the
“Notes”) secured by (i) a loan note issuance facility agreement dated 29 June 2017 (the “Facility Agreement”) between the Issuer and Swiss Re Ltd (the “Loan
Notes Issuer”), (ii) certain principal and/or interest strips of direct obligations of the United States Treasury held by the Issuer from time to time (the “Demeter
Eligible Assets”) and/or (jii) up to U.S.$750,000,000 Perpetual Subordinated Fixed Spread Callable Loan Notes of the Loan Notes Issuer held by the Issuer from
time to time (the “Loan Notes”). The Notes are secured, limited recourse obligations of the Issuer.

The Notes will bear interest from (and including) 6 July 2017 (the “Interest Commencement Date”), payable in arrear on each Interest Payment Date (as defined
in the “Conditions of the Notes”). From (and including) the Interest Commencement Date to (but excluding) 15 August 2022, the Notes will bear interest at a rate of
4.625 per cent. per annum and, thereafter, the Notes will bear interest at a fixed rate of interest which is reset every five years and corresponds to the prevailing
yield for securities that are direct obligations of the United States Treasury, issued other than on a discount rate basis "U.S. Treasury Securities") at "constant
maturity" having a "designated maturity" of five years plus 2.764 per cent. per annum (which together is equal to the applicable Loan Notes Rate of Interest from
time to time (as described herein)), provided that interest will only be payable to the extent that a corresponding amount in aggregate is received by the Issuer in
respect of the Loan Notes, the Demeter Eligible Assets and/or the Facility Agreement, as applicable. Under certain circumstances such interest may be deferred,
as more particularly described in “Conditions of the Notes — 7. Interest”.

The Notes have no scheduled maturity date, but may be redeemable in the circumstances described in this series prospectus (the “Series Prospectus”). The
Notes will be issued in registered form with a minimum specified denomination of U.S.$200,000 or in integral multiples of U.S.$1,000 in excess thereof (the
“Specified Denomination”).

The Notes are expected to be rated BBB+ by Standard & Poor’s Credit Market Services Europe Limited. Standard & Poor’s Credit Market Services Europe Limited
is established in the European Union and is registered under the EU Regulation on credit rating agencies (Regulation (EC) No.1060/2009), as amended.

The Issuer has established its Secured Note Programme (the “Programme”) under which the Issuer may from time to time issue notes. Holders of the Notes will
not have access to the assets of the Issuer held in connection with any other notes issued pursuant to the Programme and similarly, holders of any other notes
issued pursuant to the Programme will not have access to the assets held in connection with the Notes described in this Series Prospectus.

This document is a Series Prospectus, prepared for the purposes of Article 5(1) of Directive 2003/71/EC (and amendments thereto, including Directive
2010/73/EC, the “Prospectus Directive”). This Series Prospectus contains information relating to the Notes issued by the Issuer. The Series Prospectus should
be read in conjunction with the base prospectus dated 17 February 2017 relating to the Programme of the Issuer which has been approved by the Central Bank
(as defined below) (the “Base Prospectus”). Unless defined herein, terms defined in the Base Prospectus have the same meanings in this Series Prospectus.

This Series Prospectus constitutes a “prospectus” for the purposes of the Prospectus Directive. This Series Prospectus has been approved by the Central Bank of
Ireland (the “Central Bank”), as competent authority under the Prospectus Directive. The Central Bank only approves this Series Prospectus as meeting the
requirements imposed under Irish and EU law pursuant to the Prospectus Directive. Application has been made to the Irish Stock Exchange for the Notes to be
admitted to the Official List and trading on its regulated market. There can be no assurance that any such listing will be obtained, or if obtained, will be maintained.

References in this Series Prospectus to Notes being “listed” (and all related references) shall mean that such Notes have been admitted to trading on the regulated
market of the Irish Stock Exchange and have been admitted to the Official List (the “Official List”). The regulated market of the Irish Stock Exchange is a regulated
market for the purposes of the Markets in Financial Instruments Directive (Directive 2004/39/EC).

The language of this Series Prospectus is English. Certain legislative references and technical terms have been cited in their original language in order that the
correct technical meaning may be ascribed to them under applicable law.

The Notes have not been and will not be registered under the United States Securities Act of 1933, as amended (the “Securities Act’) or with any securities
regulatory authority of any state or other jurisdiction of the United States. The Notes may not at any time be offered or sold within the United States or to, or for the
account or benefit of, any person who is a U.S. person (as defined in Regulation S under the Securities Act (‘Regulation S”)).

Arranged by

Credit Suisse

Managers
BNP PARIBAS CITIGROUP CREDIT AGRICOLE CIB CREDIT SUISSE
HSBC LLOYDS BANK UBS INVESTMENT BANK
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This Series Prospectus is supplemental to, and should be read in conjunction with, the Base Prospectus
(see the section entitled “Documents Incorporated by Reference” below). This Series Prospectus
includes particulars for the purpose of giving information with regard to the issue by the Issuer of the
Notes.

The Issuer accepts responsibility for the information contained in this Series Prospectus (which, for the
purpose of this section of the Series Prospectus, will include the sections of the Base Prospectus
incorporated by reference herein). To the best of the Issuer's knowledge (having taken all reasonable
care to ensure that such is the case) the information contained in this Series Prospectus is in accordance
with the facts and does not omit anything likely to affect the import of such information.

The information contained in the section of the Series Prospectus entitled “Information Concerning the
Loan Notes Issuer’” and in the Appendix to this Series Prospectus (the “Third Party Information”) has
been obtained directly from the Loan Notes Issuer. The Issuer confirms that the Third Party Information
has been accurately reproduced as received and that, so far as it is aware and is able to ascertain from
the Third Party Information published, no facts have been omitted which would render the reproduced
Third Party Information inaccurate or misleading.

The Issuer has not conducted extensive due diligence on the Third Party Information, or made any
enquiries as to its own possession of non-publicly available information. The Issuer has only made very
limited enquiries in relation to the Third Party Information, and none of the Issuer, BNP Paribas, Citigroup
Global Markets Limited, Crédit Agricole Corporate and Investment Bank, Credit Suisse Securities
(Europe) Limited ("Credit Suisse"), HSBC Bank plc, Lloyds Bank plc or UBS Limited (together the
“Managers”) makes any representation or warranty, express or implied, as to the accuracy or
completeness of the Third Party Information and prospective investors in the Notes should not rely upon,
and should make their own independent investigations and enquiries in respect of the same.

Subject to the above, the Issuer, having made all reasonable enquiries, confirms that this Series
Prospectus contains all information with respect to the Issuer and the Notes that is material in the context
of the issue and offering of the Notes, the statements contained in it relating to the Issuer are in every
material respect true and accurate and not misleading, the opinions and intentions expressed in this
Series Prospectus with regard to the Issuer are honestly held, have been reached after considering all
relevant circumstances and are based on reasonable assumptions, there are no other facts in relation to
the Issuer or the Notes the omission of which would, in the context of the issue and offering of the Notes,
make any statement in this Series Prospectus misleading in any material respect and all reasonable
enquiries have been made by the Issuer to ascertain such facts and to verify the accuracy of all such
information and statements.

No person has been authorised to give any information or to make any representation other than those
contained in this Series Prospectus in connection with the issue or sale of the Notes and, if given or
made, such information or representation must not be relied upon as having been authorised by the
Issuer or any Manager. Neither the Issuer nor any Manager is making an offer to sell the Notes in any
jurisdiction where the offer or sale is not permitted. Neither the delivery of this Series Prospectus nor any
sale of Notes made in connection therewith shall, under any circumstances, create any implication that
there has been no change in the affairs of the Issuer or the Loan Notes Issuer since the date of this
Series Prospectus or the date upon which this Series Prospectus has been most recently amended or
supplemented or that there has been no adverse change in the financial position of the Issuer or the
Loan Notes Issuer since the date of this Series Prospectus or the date upon which this Series
Prospectus has been most recently amended or supplemented or that any other information supplied in
connection with the Programme is correct as of any time subsequent to the date on which it is supplied
or, if different, the date indicated in the document containing the same.



The language of the Series Prospectus is English. Certain legislative references and technical terms
have been cited in their original language in order that the correct technical meaning may be ascribed to
them under the applicable law.

This document is based on information provided by the Issuer, except for the Third Party Information
which has been provided to the Issuer. The Managers, and the Issuer in respect of the Third Party
Information, are not making any representation or warranty that this information is accurate or complete
and the Managers are not responsible for this information. This Series Prospectus summarises certain
documents and other information in a manner the Issuer believes to be accurate, but investors should
refer to the actual documents for a more complete understanding of the matters discussed in this Series
Prospectus. In making an investment decision, investors must rely on their own examination of the terms
of this offering and the Notes, including the merits and risks involved. This offering is being made on the
basis of this Series Prospectus. Any decision to purchase the Notes in this offering must be based solely
on the information contained in this Series Prospectus.

Neither the Issuer nor the Managers are making any representation to any purchaser of the Notes
regarding the legality of an investment in the Notes by it under any legal investment or similar laws or
regulations. Investors should not consider any information in this document to be legal, business or tax
advice. Investors should consult their own lawyers, business advisers and tax advisers for legal,
business and tax advice regarding an investment in the Notes.

The Issuer reserves the right to withdraw the offering of the Notes at any time. The Issuer and the
Managers also reserve the right to reject any offer to purchase the Notes in whole or in part for any
reason and to allot to any prospective investor less than the full amount of Notes sought by it.

In connection with the issue of the Notes, the Managers may, in accordance with all laws and
regulations, over-allot Notes or effect transactions with a view to supporting the market price of the Notes
at a level higher than that which might otherwise prevail. However, there is no assurance that the
Managers will undertake stabilisation action. Any stabilisation action may begin on or after the date on
which adequate public disclosure of the terms of the offer is made and, if begun, may cease at any time,
but it must end no later than the earlier of 30 days after the issue date of the Notes and 60 days after the
date of the allotment of the Notes. Any stabilisation action or over-allotment must be conducted by the
Managers in accordance with all applicable laws and rules.

The distribution of this Series Prospectus and the offering or sale of the Notes in certain jurisdictions may
be restricted by law. Persons into whose possession this Series Prospectus comes are required by the
Issuer and the Managers to inform themselves about and to observe any such restriction. The Notes
have not been and will not be registered under the Securities Act or with any securities regulatory
authority of any state or other jurisdiction of the United States. The Notes may not at any time be offered
or sold within the United States or to, or for the account or benefit of, any person who is a U.S. person
(as defined in Regulation S). For a description of certain restrictions on offers and sales of Notes and on
distribution of this Series Prospectus, see “Subscription and Sale” below.

Any investment in the Notes does not have the status of a bank deposit and is not within the scope of the
deposit protection scheme operated by the Central Bank or any other deposit protection scheme. The
Issuer is not and will not be regulated by the Central Bank as a result of issuing the Notes or entering into
any other transaction.

The Notes may not be publicly offered, sold or advertised, directly or indirectly, in, into or from
Switzerland and will not be listed on the SIX Swiss Exchange or any other exchange or regulated trading
facility in Switzerland. Neither this Series Prospectus nor any other offering or marketing material relating
to the Notes constitutes (i) an Offering Memorandum as such term is understood pursuant to article 652a
or article 1156 of the Swiss Code of Obligations, (ii) a listing Offering Memorandum within the meaning of
the listing rules of the SIX Swiss Exchange or any other regulated trading facility in Switzerland or (iii) a



simplified prospectus or a prospectus as such term is defined in the Swiss Collective Investment Scheme
Act, and neither this Series Prospectus nor any other offering or marketing material relating to the Notes
may be publicly distributed or otherwise made publicly available in Switzerland.

Neither this Series Prospectus nor any other offering and marketing material relating to the offering, the
Issuer or the Notes have been or will be filed with or approved by any Swiss regulatory authority. The
Notes are not subject to the supervision by any Swiss regulatory authority, including the Swiss Financial
Markets Supervisory Authority FINMA, or any successor authority (‘FINMA”), and investors in the Notes
will not benefit from protection or supervision by such authority.

This Series Prospectus does not constitute an offer of, or an invitation by or on behalf of the Issuer or
any Manager to subscribe for, or purchase, any Notes or to enter into any other transactions.

Neither the Managers nor the Trustee have separately verified the information contained in this Series
Prospectus. None of the Managers nor the Trustee makes any representation, express or implied, or, to
the fullest extent permitted by law, accepts any responsibility, with respect to the accuracy or
completeness of any of the information in this Series Prospectus or for any other statement made or
purported to be made by a Manager or the Trustee or on its behalf in connection with the Issuer or the
issue and offering of the Notes. Each Manager and the Trustee accordingly disclaims all and any liability
whether arising in tort or contract or otherwise (save as referred to above) which it might otherwise have
in respect of this Series Prospectus or any such statement.

Prospective purchasers of Notes should have regard to the factors described under the section headed
“Risk Factors” in this Series Prospectus. This Series Prospectus does not describe all of the risks of an
investment in the Notes. Neither this Series Prospectus nor any financial statements referred to herein
are intended to provide the basis of any credit or other evaluation and should not be considered as a
recommendation by any of the Issuer, the Managers or the Trustee that any recipient of this Series
Prospectus or any such other financial statements should purchase the Notes.

Prospective purchasers of the Notes should conduct such independent investigation and analysis
regarding the Issuer, the security arrangements, the Loan Notes, the Loan Notes Issuer, the Facility
Agreement, the Eligible Assets, the Eligible Assets Obligor and the Notes as they deem appropriate to
evaluate the merits and risks of an investment in the Notes. Prospective purchasers of the Notes should
have sufficient knowledge and experience in financial and business matters, and access to, and
knowledge of, appropriate analytical resources, to evaluate the information contained in, or incorporated
by reference into, this Series Prospectus and the merits and risks of investing in the Notes in the context
of their financial position and circumstances. None of the Managers undertakes to review the financial
condition or affairs of the Issuer, the Loan Notes, the Loan Notes Issuer, the Facility Agreement, the
Eligible Assets or the Eligible Assets Obligor during the life of the arrangements contemplated by this
Series Prospectus or the term of any Notes issued nor to advise any investor or potential investor in the
Notes of any information coming to the attention of any of the Managers. The risk factors identified in this
Series Prospectus are provided as general information only and the Managers disclaim any responsibility
to advise purchasers of the Notes of the risks and investment considerations associated therewith as
they may exist at the date hereof or as they may from time to time alter.

The Issuer will not be providing any post-issuance information in relation to the Notes.

In this Series Prospectus, unless otherwise specified or the context otherwise requires, references to
“U.S.$”, “U.S. dollar” and “USD” are to the lawful currency of the United States of America.
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RISK FACTORS

The risk factors set out below should be read in addition to those set out in pages 19 to 67 of the Base
Prospectus and, in the event of any inconsistency, the risk factors set out below shall prevail. The risk
factors below should also be read in conjunction with the risk factors set out in the sub-section titled
“Risk Factors” in the Loan Notes Documentation included in the Appendix hereto.

Such risk factors are risk factors that are material to the Notes in order to assess the market risk
associated with them or which may affect the Issuer’s ability to fulfil its obligations under them. Neither
the Issuer nor any Manager is in a position to express a view on the likelihood of any contingency
highlighted by a risk factor occurring.

For the purposes hereof, capitalised terms used but not otherwise defined herein will have the meaning
given to them in the Conditions of the Notes.

Risks Related to the Notes
Limitations on claims against the Issuer

The Notes are solely obligations of the Issuer and neither the Loan Notes Issuer nor the Eligible Assets
Obligor has any obligation to the Noteholders for payment of any amount due in respect of the Notes.
The Issuer is a special purpose vehicle established, inter alia, for the purpose of issuing the Notes. The
Notes and the other Secured Payment Obligations are limited in recourse to the Mortgaged Property
which includes, inter alia, the Issuer’s rights in respect of the Facility Agreement, the Loan Notes
Collateral and the Demeter Eligible Assets. Other than the Mortgaged Property, there are no other assets
of the Issuer available to meet any outstanding claims of the Secured Creditors, including the
Noteholders.

Priority of claims

During the term of the Notes, following the occurrence of a Liquidation Event or an Enforcement Event,
the Loan Notes Issuer will first have the right to receive all Demeter Eligible Assets, Demeter Eligible
Asset Income (if any) and Demeter Facility Fees (if any) in exchange for the issuance of new Loan
Notes, in each case by reason of an Automatic Issuance Event. To the extent that there has been no
Loan Notes Bankruptcy Enforcement Event or Failure to Issue Residual Amount payable to the
Noteholders following a Failure to Issue, then no Demeter Eligible Assets (or any proceeds thereof),
Demeter Eligible Asset Income or Demeter Facility Fees will be available to any Secured Creditor (other
than the Loan Notes Issuer) upon a redemption (if any) of the Notes. Only after the Loan Notes Issuer
has taken all steps required to issue (or, in the case of a Failure to Issue, attempt to issue) such Loan
Notes and the transfer of the Demeter Eligible Assets, Demeter Eligible Asset Income (if any) and
Demeter Facility Fees (if any) (or proceeds thereof) has been settled will any Liquidation or enforcement
of the Security commence for the purposes of redeeming the Notes, and the rights of the Noteholders to
be paid amounts due under the Notes will thereafter be subordinated to (i) the payment or satisfaction of
all taxes owing by the Issuer, (ii) the fees, costs, charges, expenses and liabilities due and payable to the
Trustee including costs incurred in the enforcement of the Security (which may include, for example, the
fees of any receiver appointed by the Trustee in the case of an enforcement of the Security and, in all
instances, the Trustee’s remuneration), (iii) the fees, costs, charges, expenses and liabilities due and
payable to the Enforcement Agent including costs incurred in the enforcement of the Security (which may
include, for example, the Enforcement Agent’s remuneration), (iv) certain amounts owing to the Agents in
respect of reimbursement for sums paid by them in advance of receipt by them of the funds to make
such payment and (v) the fees of the Disposal Agent.

There is no assurance that the proceeds and/or assets available following (i) a Loan Notes Bankruptcy
Enforcement Event or the issue (or attempted issue) by the Loan Notes Issuer of Loan Notes following



an Automatic Issuance Event in exchange for the Demeter Eligible Assets (if any), Demeter Eligible
Asset Income (if any) and Demeter Facility Fees (if any) (or proceeds thereof) and (ii) payment of any
priority claims as set out above, will be sufficient to pay in full the amounts that the relevant Noteholders
would expect to receive or that such Noteholders will receive back the amount they originally invested.

The Notes have no scheduled maturity date. Noteholders may be required to bear the
financial risks of an investment in the Notes indefinitely

The Notes have no fixed date for repayment of principal. The Notes will become redeemable only under
the circumstances set out in Condition 8(b) (Redemption Following a Loan Notes Call), Condition 8(c)
(Redemption Following a Loan Notes Event), Condition 8(d) (Redemption for Taxation Reasons),
Condition 8(e) (Redemption Following an lllegality Event) and Condition 8(f) (Redemption Following the
Occurrence of an Event of Default). Noteholders only have limited enforcement remedies in the event of
non-payment of sums due under the Notes. As such, Noteholders should be aware that they may be
required to bear the financial risks of an investment in the Notes indefinitely. Refer to Condition 8
(Redemption and Purchase) and the risk factor contained in the Loan Notes Documentation entitled “The
Loan Notes have no scheduled maturity and Loan Noteholders do not have the right to call for
redemption or accelerate the Loan Notes. As such Loan Noteholders may be required to bear the
financial risks of an investment in the Loan Notes indefinitely” for more details.

Redemption of the Notes

The Notes may be redeemed upon the occurrence of any of a Loan Notes Call, a Loan Notes Event (a
Loan Notes Call and a Loan Notes Event being events relating to the Loan Notes and the Loan Notes
Issuer), a Tax Event, an lllegality Event or an Event of Default (a Tax Event, an lllegality Event and an
Event of Default being events relating to the Notes and/or the Issuer and/or amounts receivable by the
Issuer in respect of the Loan Notes and/or the Facility Agreement).

Following the occurrence of a Loan Notes Call, the Notes will become due and payable at an amount
equal to their pro rata share of the aggregate redemption amounts payable by the Loan Notes Issuer in
respect of each series of Loan Notes. If such amount that is payable on the Loan Notes is not paid when
due, and an order is made or an effective resolution is passed for the winding up of the Loan Notes
Issuer in Switzerland, then a Loan Notes Event shall occur. A Loan Notes Event will also occur if a Loan
Notes Bankruptcy Enforcement Event occurs. Following the occurrence of either such event constituting
a Loan Notes Event, or the occurrence of a Tax Event, lllegality Event or an Event of Default, the Loan
Notes Collateral and Demeter Eligible Assets may be liquidated by the Disposal Agent (where such
event constitutes a Liquidation Event) or the Security, including the Security in respect of the Loan
Notes, the Demeter Eligible Assets and the Facility Agreement, may be enforced (refer to Condition
15(b) (Enforcement of Security) for a description of when the Security may become enforceable) in order
to fund the payment of the Redemption Amount on redemption of the Notes.

If the Notes are redeemed upon the occurrence of a Loan Notes Event, a Tax Event, an lllegality Event
or an Event of Default, the amount actually received by a Noteholder in respect of each Note may be less
than the principal amount of such Note. In addition, if there is a perception in the market that a Loan
Notes Call may occur, or a Loan Notes Call does occur, such perception or occurrence may have an
adverse effect on the market value of the Notes.

Refer to Condition 8 (Redemption and Purchase) and the risk factor contained in the Loan Notes
Documentation entitled “The Issuer may, but is not obliged to, redeem the Loan Notes and such
redemption might occur when the prevailing interest rates and/or credit spreads are low” for more
details.

See “The Notes are linked to the creditworthiness of the Loan Notes Issuer and the Loan Notes
Collateral, and not to Eligible Assets”, “Any liquidation of the Loan Notes Collateral may yield



sales proceeds that are substantially below the aggregate principal amount of the Notes”, “Loan
Notes Collateral and Demeter Eligible Assets” and “Any Automatic Issuance Event, Failure to
Issue, Failure to Deliver or Reset Failure to Perform may lead to a delay in payments under the
Notes” below for a description of the risks associated with a redemption (if any) of the Notes.

The Notes are linked to the creditworthiness of the Loan Notes Issuer and the Loan Notes
Collateral, and not to Eligible Assets.

The ability of Noteholders to receive principal and interest on their Notes will depend in large part on the
ability of the Loan Notes Issuer to pay principal and interest on the Loan Notes and/or other amounts
under the Facility Agreement (in each case if, and when, due), including in circumstances where
scheduled payments on the Demeter Eligible Assets are not made and Loan Notes are to be issued in
exchange for such defaulted Demeter Eligible Assets, which in turn will be subject to the risk factors and
other disclosures set forth in the Loan Notes Documentation. The information in the Loan Notes
Documentation speaks as of the date thereof, and the Loan Notes Issuer is under no obligation to update
such information including in connection with any issuance from time to time of Loan Notes.

Although the Notes are also secured upon the Demeter Eligible Assets held from time to time, the Issuer
will primarily use such Demeter Eligible Assets (or the proceeds thereof) to satisfy claims of the Loan
Notes Issuer against the Issuer under the Facility Agreement in connection with any issue of Loan Notes.
Only where (i) a Loan Notes Bankruptcy Enforcement Event has occurred (and the Issuer still holds
some Demeter Eligible Assets, Demeter Eligible Asset Income and/or Demeter Facility Fees following
settlement of any outstanding Failure to Deliver or Reset Failure to Perform) or (ii) a Failure to Issue
Residual Amount is payable to the Noteholders following a Failure to Issue, will the Demeter Eligible
Assets, Demeter Eligible Asset Income (if any) and/or Demeter Facility Fees (if any), or any proceeds in
connection thereof, not be paid and/or transferred in whole to the Loan Notes Issuer in connection with
an issue of Loan Notes to the Issuer. Also, in all scenarios where the Notes are being redeemed at the
Redemption Amount (other than as a result of a Loan Notes Bankruptcy Enforcement Event), the Loan
Notes Issuer will have issued Loan Notes, or will be obliged (subject to no Deferral Event having
occurred) to make payments pursuant to the Facility Agreement as if it had issued such Loan Notes, in
return for taking delivery from the Issuer of any remaining Demeter Eligible Assets, Demeter Eligible
Asset Income and/or Demeter Facility Fees.

If a Loan Notes Bankruptcy Enforcement Event occurs, any Demeter Eligible Assets, Demeter Eligible
Asset Income and/or Demeter Facility Fees still held by the Issuer following settlement of any
outstanding Failure to Deliver or Reset Failure to Perform shall be Liquidated and the proceeds thereof
used to fund in whole or in part the aggregate Redemption Amounts that are payable on the Notes. In
such circumstances the Redemption Amount payable on each Note shall be determined, in whole or in
part, by reference to the value realised in respect of the Demeter Eligible Assets.

Prospective investors in the Notes must be fully capable of understanding the terms of the Loan Notes
and the risks associated with Swiss insolvency proceedings. Investors should refer to the risk factors
contained in the Loan Notes Documentation for more details regarding risks relating to the business of
the Loan Notes Issuer and the creditworthiness of the Loan Notes Issuer and the Loan Notes.

None of the Trustee, the Managers’ Trustee or the Enforcement Agent are liable for the adequacy,
enforceability, sufficiency, validity, genuineness, effectiveness, admissibility in evidence or suitability of
any Loan Note.

Issue of Loan Notes to the Issuer

The circumstances under which the Loan Notes Issuer may require the Issuer to take delivery of Loan
Notes in return for receipt of the Relevant Portion of the Demeter Eligible Assets (if any), Demeter
Eligible Asset Income (if any) and/or Demeter Facility Fees (if any) pursuant to the Facility Agreement



may include circumstances in which the Loan Notes Issuer is acting in its interests, including because it
is not able to obtain other sources of financing and in which the Noteholders would find the issuance of
the Loan Notes to, and the corresponding delivery of Demeter Eligible Assets (and any Demeter Eligible
Asset Income relating thereto) by, the Issuer, to be most disadvantageous.

In addition, when Loan Notes are issued to the Issuer in an amount equal to the Maximum Commitment,
they will be the sole funding source from which the Issuer will be able to make necessary payments on
the Notes.

Loan Notes subordination and potential deferral of interest and/or Facility Fee payments

The obligations of the Loan Notes Issuer under the Facility Agreement and under any Loan Notes are
perpetual, unsecured and subordinated and will rank junior in priority of payment to the claims of Senior
Creditors in respect of the Loan Notes Issuer’s obligations under Senior Securities and any other Senior
Obligations (each as defined in the Loan Notes Conditions). Refer to the risk factor contained in the Loan
Notes Documentation entitled “Loan Noteholders’ rights to receive payment on the Loan Notes are
subordinated in right of payment to the Issuer's obligations under Senior Securities and any
other Senior Obligations” for more details.

Furthermore, the Loan Notes Issuer (i) has the option to defer payments of interest on any Loan Notes
and/or Facility Fees in certain circumstances and (ii) may be required to defer payment of interest on any
Loan Notes and/or Facility Fees if (a) a Solvency Event (as defined in the Loan Notes Conditions) has
occurred and is continuing (as evidenced by the absence of any public statement by the Loan Notes
Issuer that the Solvency Event has been cured) or would occur as a result of such payment (unless
FINMA authorises the relevant payment) or (b) where FINMA has required that such deferral be made.
Upon the occurrence of a Deferral Event, unless an Optional Exchange subsequently occurs, no Facility
Fees will thereafter become payable by the Loan Notes Issuer to the Issuer under the Facility Agreement
and, for the avoidance of doubt, any Demeter Eligible Asset Income and/or Demeter Facility Fees then
held by the Issuer will be required to be paid to the Loan Notes Issuer as consideration for the automatic
issue of Loan Notes. Therefore, if the Loan Notes Issuer defers interest payments and/or Facility Fees as
permitted by the Loan Notes Conditions and/or the Facility Agreement, as applicable, no corresponding
Interest Amounts shall be payable on the Notes until such time as the deferred interest amounts (that
may be payable under any Loan Notes outstanding prior to the Deferral Event, any Loan Notes issued as
a result of the Deferral Event and/or any Relevant Notional Loan Notes outstanding) are paid, and it is
possible that the Notes will remain outstanding without any interest being payable until such time (if any)
as the Notes are redeemed following a Loan Notes Call, Loan Notes Event, Tax Event, lllegality Event or
Event of Default, as described above.

Any failure on the part of the Loan Notes Issuer to make all or part of any scheduled payments on the
Loan Notes and/or under the Facility Agreement will result in corresponding delays in respect of interest
and principal (if any) expected to be payable in respect of the Notes and could result in Noteholders
receiving less on the Notes than they had expected. In addition, if there is a perception in the market that
an event may occur that will cause the Loan Notes Issuer not to be able to make all or part of any
payments on the Loan Notes or under the Facility Agreement, or such an event does occur, such
perception or occurrence may have an adverse effect on the market value of the Notes.

Noteholders may lose all or a portion of their investment in the Notes should the Loan Notes Issuer
become insolvent.

Noteholders are exposed to risks associated with fixed interest rate securities and securities that
have a resettable interest rate

Unless previously redeemed or purchased and cancelled in accordance with the Conditions, from (and
including) the Interest Commencement Date to (but excluding) 15 August 2022 (the “First Reset Date”)



the Notes will bear interest at a fixed rate of interest and thereafter the Notes will bear interest at a fixed
rate of interest which is reset every five years and corresponds to the prevailing yield for U.S. Treasury
Securities at "constant maturity" having a "designated maturity" of five years plus 2.764 per cent. per
annum (which, together, is equal to the applicable Loan Notes Rate of Interest from time to time).

A holder of a security with a fixed interest rate is exposed to the risk that the price of such securities falls
as a result of increasing market interest rates. While the interest rate of the Notes is fixed until (but
excluding) the First Reset Date and then fixed for every five year period thereafter from (and including)
the relevant Reset Date to (but excluding) the next succeeding Reset Date following a resetting of the
interest rate on each Reset Date, the interest rates in the capital markets (market interest rates) typically
change on a daily basis. As the market interest rate changes, the price of the Notes changes typically in
the opposite direction; if the market interest rate increases, the price of the Notes would typically fall, and
if the market interest rate falls, the price of the Notes would typically increase. Therefore, Noteholders
should be aware that movements of the market interest rate can adversely affect the price of the Notes
and can lead to losses if Noteholders sell their Notes.

If the Notes are not redeemed by the Issuer on the First Reset Date or on a subsequent Reset Date,
interest on the Notes will accrue at a new fixed interest rate that is resettable on each Reset Date. A
holder of a security with a resettable interest rate is exposed to the risk of fluctuating interest rate levels
and uncertain interest income. Fluctuating interest rate levels in respect of a security make it impossible
to determine the yield of such security in advance.

Any Liquidation of the Loan Notes Collateral may yield sales proceeds that are substantially
below the aggregate principal amount of the Notes

Following the occurrence of a Liquidation Event in respect of the Notes (refer to the Conditions and in
particular Condition 1(a) (Definitions), Condition 8(d) (Redemption for Taxation Reasons) and Condition
8(e) (Redemption Following an lllegality Event) for a description of the instances where a Liquidation
Event may occur, provided that no intervening Loan Notes Event occurs), the amount payable to the
Noteholders is dependent on the proceeds of sale on a Liquidation of the Loan Notes Collateral and/or
the Facility Agreement. The amount of such proceeds may be affected by factors other than the
occurrence of such Liquidation Event. In particular, the Loan Notes Collateral and/or the Facility
Agreement may be illiquid, thereby adversely affecting the market value of such Loan Notes Collateral
and/or the Facility Agreement, which in turn will impact the amount payable to the Noteholders in respect
of such Liquidation Event. The transfer of the Loan Notes and/or the assignment or transfer of rights and
obligations under the Facility Agreement is also subject to certain restrictions meaning they can only be
transferred to certain Qualifying Banks or a Permitted Non-Qualifying Lender (refer to the Loan Notes
Documentation set out in the Appendix to this Series Prospectus, in particular the restrictions set out in
Loan Notes Condition 1 (Form, Denomination and Transfer)). Such transfer restrictions may also affect
the liquidity of the Loan Notes Collateral and/or the Facility Agreement. Further, there is no established
trading market in the Loan Notes, and the Loan Notes are not listed.

As a result of such illiquidity, on a Liquidation of the Loan Notes Collateral and/or the Facility Agreement,
the proceeds of sale received on such Liquidation may be substantially lower than the aggregate
principal amount of the Notes.

The Issuer may be substituted in order to avoid certain adverse tax or legal consequences

On the occurrence of a Tax Event or an lllegality Event, the Issuer may be substituted in order to avoid
the occurrence of certain adverse tax or legal consequences. Such substitution must be approved
beforehand in writing by the Trustee and no such substitution may occur where it results in any rating
assigned to the Notes being adversely affected. Refer to Condition 8(d) (Redemption for Taxation
Reasons) and Condition 8(e) (Redemption Following an lllegality Event) for further details.
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In connection with any such substitution of the Issuer, the Trustee need not have regard to the
consequences of such substitution for individual Noteholders resulting from their being for any purpose
domiciled or resident in, or otherwise connected with, or subject to the jurisdiction of, any particular
territory. Any such substitution could result in a Noteholder becoming subject to certain taxes, levies or
other charges as may be required by the law of the relevant territory (including, but not limited to, where
such substitution is considered to result in a disposal of the previously issued Notes).

Payment of additional amounts or recalculated interest as a result of Swiss withholding
taxes may be null, void and unenforceable in Switzerland

The Loan Notes Conditions provide that the Loan Notes Issuer shall make all payments of principal and
interest in respect of the Loan Notes free and clear of any withholding or deduction for any taxes, duties,
assessments or governmental charges imposed, levied, collected, withheld or assessed by or on behalf
of Switzerland or any political subdivision or any authority thereof, unless such withholding or deduction
is required by law. In addition, the Facility Agreement provides that the Loan Notes Issuer shall make all
payments under the Facility Agreement, free and clear of, and without any withholding or deduction for,
any taxes, duties, assessments or governmental charges in Switzerland unless such withholding or
deduction is required by law.

Although the Loan Notes Conditions provide that, in the event of any withholding or deduction on account
of Swiss tax being required by law, the Loan Notes Issuer shall, subject to certain exceptions, pay
additional amounts so that the net amount received by the holders of the Loan Notes shall equal the
amount which would have been received by such holder if no such withholding or deduction had been
required, such an obligation may contravene Swiss legislation and be null, void and unenforceable in
Switzerland. Although the Loan Notes Conditions provide in such circumstance for the rate of interest on
the Loan Notes to be adjusted to take into account such withholding or deduction, such adjustment may
also contravene Swiss legislation. In that event the amount received by the Issuer, as the holder of the
Loan Notes, and the corresponding amounts payable by the Issuer to the holders of the Notes would be
reduced by any such withholding or deduction.

The terms of the Facility Agreement provide that, in the event of any withholding or deduction on account
of Swiss tax being required by law from payments by the Loan Notes Issuer under the Facility
Agreement, the Loan Notes Issuer shall, subject to certain exceptions, pay an additional fee so that the
net amount received by the Issuer shall equal the amount which would have been received by the Issuer
if no such withholding or deduction had been required. The terms of the Facility Agreement also provide
that if any taxes are required by law to be deducted or withheld in connection with a payment under the
Facility Agreement, the Loan Notes Issuer will increase the amount paid so that the full amount of such
payment shall be received, as if no such deduction or withholding had been made. However, such
obligations may contravene Swiss legislation and be null, void and unenforceable in Switzerland. In that
event the amount received by the Issuer, and the corresponding amounts payable by the Issuer to the
holders of the Notes would be reduced by any such withholding or deduction.

Under the Loan Note Conditions, if (i) the Loan Notes Issuer becomes obliged to pay additional amounts
in respect of the Loan Notes, or an additional fee under the Facility Agreement, in each case following
the imposition of any withholding or deduction in respect of payments of principal and interest under the
Loan Notes; or (ii) there has been a recalculation of the rate of interest on the Loan Notes; or (iii) due to a
change in law, ruling or interpretation, the Issuer may no longer be able to obtain a tax deduction for the
purposes of Swiss corporation tax for any payment of interest under the Loan Notes, and in each case
this cannot be avoided by the Loan Notes Issuer taking reasonable measures which it deems
appropriate, the Loan Notes Issuer may redeem all (but not part only) of the Loan Notes, which will result
in the redemption of all of the Notes in accordance with Condition 8(b) (Redemption Following a Loan
Notes Call). In addition, in such circumstances, under the terms of the Facility Agreement, the Loan
Notes Issuer may, at its sole and absolute discretion and subject to certain conditions, terminate the
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Facility Agreement and redeem all of the outstanding Loan Notes, which will result in the redemption of
all of the Notes in accordance with Condition 8(b) (Redemption Following a Loan Notes Call).

Withholding on, or other taxes or tax reporting requirements with respect to, the Notes
and/or the Loan Notes or under the Facility Agreement

The Issuer expects that payments of interest and principal (if any) on the Notes will ordinarily not be
subject to withholding tax or any other taxes, duties or charges in the Netherlands or any other
jurisdiction. In the event that (i) any tax, duty or charge is required by any applicable law to be withheld,
accounted for or deducted from payments of principal or interest in respect of the Notes (other than a
withholding or deduction in respect of an Information Reporting Regime (as defined in the Conditions)),
(ii) any tax, duty or charge must be withheld, accounted for or deducted from any income of the Issuer
such that it would be unable to make any payment in respect of the Notes in full when due, (iii) the Issuer
is or will be unable to receive any payment due in respect of the Loan Notes Collateral or under the
Facility Agreement in full without a deduction for or on account of any withholding tax, back-up
withholding or other tax, duty or charge in any jurisdiction, (iv) the Issuer is or will be required to pay any
tax, duty or charge in any jurisdiction in respect of any payment received in respect of the Loan Notes
Collateral or under the Facility Agreement, (v) the Issuer is or will be required to comply with any tax
reporting requirement (other than in respect of FATCA or any other Information Reporting Regime that is
not materially more onerous to comply with than FATCA) in the Netherlands or Switzerland in respect of
any payment received in respect of the Loan Notes Collateral or under the Facility Agreement, (vi) a
FATCA Withholding Tax is imposed on payments in respect of the Loan Notes Collateral or under the
Facility Agreement or (vii) any other Tax Event has occurred in accordance with Condition 8(d)
(Redemption for Taxation Reasons), the Issuer shall use all reasonable endeavours to arrange the
substitution of a company incorporated in another jurisdiction as the principal debtor or to change its
residence for taxation purposes to another jurisdiction and, if it is not able to arrange such substitution or
change, it shall redeem the Notes (subject to certain exceptions and all as more fully set out in, and
subject to, Condition 8(d) (Redemption for Taxation Reasons)).

In the event that any withholding tax or deduction for tax is imposed on payments of interest on the
Notes, the Noteholders will not be entitled to receive any additional amounts to compensate for such
withholding tax nor be reimbursed for the amount of any shortfall and no Event of Default shall occur as a
result of any such withholding or deduction; however, as set out above, the Notes may be redeemed
pursuant to Condition 8(d) (Redemption for Taxation Reasons).

Modification, waivers and substitution

The Conditions of the Notes contain provisions for calling meetings of Noteholders to consider matters
affecting their interests generally. These provisions permit defined majorities to bind all the Noteholders,
including Noteholders who did not attend and vote at the relevant meeting and Noteholders who voted in
a manner contrary to the majority.

The Conditions of the Notes and the Trust Deed also provide that the Trustee, in certain circumstances
and without the consent of Noteholders, (i) may agree to any modification of any of the Conditions or any
of the provisions of the Transaction Documents that in the opinion of the Trustee is of a formal, minor or
technical nature or is made to correct a manifest error or (ii) shall agree to any modification of any of the
provisions of the Trust Deed, or any other documentation in connection with the issue of the Notes, if the
Loan Notes Issuer has exercised its rights pursuant to Loan Notes Condition 9 (Substitution) to substitute
the Loan Notes Issuer or Loan Notes Condition 11 (Modifications) to vary the terms of the Loan Notes.
The Trustee may also agree, without the consent of the Noteholders but, for such time as the Loan Notes
Issuer is a Secured Creditor, with the prior written consent of the Loan Notes Issuer, to (i) any other
modification (except as mentioned in the Trust Deed), and any waiver or authorisation of any breach or
proposed breach of any of the Conditions or any provisions of the Transaction Documents that in the
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opinion of the Trustee is not materially prejudicial to the interest of the Noteholders or (ii) the substitution
of another company as principal debtor under any Notes in place of the Issuer. Notwithstanding the
foregoing, the Trustee shall only be obliged to agree to modifications in connection with any such
substitution, modification of the terms of the Loan Notes Collateral, or in connection with the replacement
of any Agent under the Notes, if it has received a signed certificate of the Issuer in accordance with the
provisions of Condition 21(b)(ii) (Modification of these Conditions and/or any Transaction Document).

Managers’ Security

The proceeds of the Managers’ Security will, in the event that the Managers’ Security becomes
enforceable, be held by the Managers’ Trustee on behalf of itself and the Managers and applied in
respect of any Manager's Claims. Noteholders have no direct or indirect interest in the Managers’
Security and will not be entitled to the proceeds of enforcement of the Managers’ Security.

Credit Ratings

The Notes and the Loan Notes are rated securities. Prospective investors should ensure they
understand what any rating associated with the Notes means and what it addresses and what it does not
address. The assignment of a rating to the Notes should not be treated by a prospective investor as
meaning that such investor does not need to make its own investigations into, and determinations of, the
risks and merits of an investment in the Notes.

A securities rating is not a recommendation to buy, sell or hold securities and may be subject to revision
or withdrawal at any time. None of the Issuer, Credit Suisse or the other Managers in any way represent
that a rating is an accurate reflection of the risks involved in an investment in the Notes, that the relevant
rating agency is an appropriate rating agency or the models used by such rating agency are appropriate
for the Notes. The fact that Credit Suisse and the other Managers request a rating should not be treated
by a prospective investor as meaning that Credit Suisse or the other Managers accept any responsibility
for the rating or the work of the relevant rating agency or that Credit Suisse or the other Managers share
the views of such rating agency, and each investor needs to make its own investigations into, and
determinations of, the risks and merits of an investment in the Notes. Further, the terms on which a rating
is provided by a rating agency may include a disclaimer or an exclusion by such rating agency of any
liability to any person in respect of such rating.

During its holding of a Note, a Noteholder should take such steps as it considers necessary to evaluate
the ongoing risks and merits of a continued investment in such Note. Such steps should not rely solely
on ratings. In particular, prospective investors should not rely solely on downgrades of ratings as
indicators of deteriorating credit. Market indicators (such as rising credit default spreads and yield
spreads with respect to the relevant entity) often indicate significant credit issues prior to any downgrade.
No assurance can be given that the Notes will have the same credit rating as the Loan Notes
subsequent to any reduction in the credit rating of an Agent or otherwise.

During the global financial crisis, rating agencies have been the subject of criticism from a number of
global governmental bodies that they did not downgrade entities on a sufficiently quick basis.

Prospective investors who place too much reliance on ratings, or who do not understand what the rating
addresses, may be subject to unexpected losses as a result.

In addition, ratings may be solicited or unsolicited. If the Notes were to become subject to an unsolicited
rating and the rating of the Notes were to be subsequently lowered or withdrawn, this may have a
negative impact on the market price of the Notes.

Risks Related to the Market

Limited liquidity of the Notes
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Although application has been made to admit the Notes to the Official List of the Irish Stock Exchange
and admit them to trading on the regulated market of the Irish Stock Exchange, there is currently no
secondary market for the Notes. There can be no assurance that a secondary market for any of the
Notes will develop, or, if a secondary market does develop, that it will provide the Noteholders with
liquidity or that it will continue for the life of the Notes. Consequently, any investor of the Notes must be
prepared to hold such Notes indefinitely. If the Managers begin making a market for the Notes, they are
under no obligation to continue to do so and may stop making a market at any time.

Risks Related to the Loan Notes Collateral, the Facility Agreement and/or the
Demeter Eligible Assets

Limited Access to Information

None of the Issuer, the Trustee or the Noteholders or any other person will have any right to receive any
information regarding the Loan Notes Issuer, the Facility Agreement, the Loan Notes, the Demeter
Eligible Assets or the Eligible Assets Obligor (save to the extent that the Issuer is entitled to receive
information relating to the Loan Notes Issuer, the Facility Agreement, the Loan Notes, the Demeter
Eligible Assets or the Eligible Assets Obligor by virtue of its being party to the Facility Agreement and/or
holding of Loan Notes and/or Demeter Eligible Assets). During the term of the Notes, the Managers may
acquire confidential information with respect to the Loan Notes Issuer, any obligations or duties of the
Loan Notes Issuer (including in respect of the Facility Agreement), the Eligible Assets Obligor or any
obligations or duties of the Eligible Assets Obligor (including in respect of the Demeter Eligible Assets)
and they shall not be under any duty to disclose such confidential information to any Noteholder.

Provision of information

None of the Issuer, the Trustee, the Managers’ Trustee, the Managers or any affiliate of such persons (i)
has provided (beyond what is included in this Series Prospectus) or will provide prospective purchasers
of Notes with any information or advice with respect to the Loan Notes Collateral, the Loan Notes Issuer,
the Facility Agreement, the Demeter Eligible Assets, the Eligible Assets Obligor or the Custodian, or (ii)
makes any representation as to the credit quality of the Loan Notes Collateral, the Loan Notes Issuer,
the Demeter Eligible Assets, the Eligible Assets Obligor or the Custodian. The Issuer, the Trustee, the
Managers’ Trustee, the Managers or any affiliate of such persons may have acquired, or during the term
of the Notes may acquire, non-public information with respect to the Loan Notes Collateral, the Loan
Notes Issuer, the Facility Agreement, the Demeter Eligible Assets or the Eligible Assets Obligor which
will not be disclosed to Noteholders. The timing and limited scope of the information provided to
Noteholders regarding the Loan Notes Collateral, the Loan Notes Issuer, the Facility Agreement, the
Demeter Eligible Assets, the Eligible Assets Obligor and the occurrence of a Loan Notes Event or a Loan
Notes Call may affect the liquidity of the Notes and the ability of Noteholders to value the Notes
accordingly. None of the Issuer, the Trustee, the Managers’ Trustee, the Managers or any affiliate of
such persons is under any obligation to make such information, whether or not confidential, available to
Noteholders.

No investigations

No investigations, searches or other enquiries have been made by or on behalf of the Issuer, the
Managers, the Trustee, the Managers’ Trustee or the Enforcement Agent in respect of the Loan Notes
Collateral, the Loan Notes Issuer, the Demeter Eligible Assets or the Eligible Assets Obligor. None of the
Issuer, the Managers, the Trustee, the Managers’ Trustee or the Enforcement Agent makes any
representation or warranty, express or implied, in respect of the Facility Agreement, the Loan Notes
Collateral, the Loan Notes Issuer, the Demeter Eligible Assets or the Eligible Assets Obligor or in respect
of any information contained in any documents prepared, provided or filed by or on behalf of the Loan
Notes Issuer or the Eligible Assets Obligor in respect of the Facility Agreement, the Loan Notes
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Collateral or the Demeter Eligible Assets with any exchange, governmental, supervisory or self-
regulatory authority or any other person.

Limitations on enforcement against the Loan Notes Issuer

In no circumstances shall the Trustee or, as the case may be, the Managers' Trustee be permitted when
acting in its capacity as trustee for the Noteholders and the other Secured Creditors (other than the Loan
Notes Issuer) or the Managers, nor shall any Noteholder or other Secured Creditor (other than the Loan
Notes Issuer) or the Managers (when acting in their respective capacities) be permitted, to take any
action against the Loan Notes Issuer or enforce any claim that the Issuer may have against the Loan
Notes Issuer under the Loan Notes or the Facility Agreement or otherwise whether before, upon, or after
any security created by or pursuant to the Trust Deed becoming enforceable. Further, no Noteholder or
other Secured Creditor (other than the Loan Notes Issuer) or Manager shall be entitled to give directions
to the Enforcement Agent in relation to the manner in which any enforcement action is pursued against
the Loan Notes Issuer. In no circumstances will any Loan Notes be delivered, or any interest in the
Facility Agreement be transferred, to a Noteholder.

Where the Loan Notes Issuer fails to make any payment of interest and/or principal due under the Loan
Notes, and such failure has not been remedied within the relevant grace period, the Issuer will be limited
to its right to institute proceedings for the winding up of the Loan Notes Issuer in Switzerland (but not
elsewhere) in accordance with Loan Notes Condition 10 (Enforcement). However, no amounts shall
become immediately due and payable unless an order is made or an effective resolution is passed for
the winding up of the Loan Notes Issuer in Switzerland (but not elsewhere), and the Issuer may take no
further action against the Loan Notes Issuer in respect of such default. Consequently, upon any payment
default under the Loan Notes, the Issuer (and ultimately the Noteholders and the other Secured Creditors
(other than the Loan Notes Issuer)) may have to wait for significant periods of time before it receives any
payments from the Loan Notes Issuer, if at all.

Loan Notes Collateral and Demeter Eligible Assets

Except where a Loan Notes Bankruptcy Enforcement Event has occurred (and the Issuer still holds
some Demeter Eligible Assets, Demeter Eligible Asset Income and/or Demeter Facility Fees following
settlement of any outstanding Failure to Deliver or Reset Failure to Perform) or a Failure to Issue
Residual Amount is payable to the Noteholders following a Failure to Issue, the Noteholders will derive
no direct benefit from the Demeter Eligible Assets. Where the Issuer must Liquidate or enforce the
Security to fund any payments, Noteholders are exposed to the market value of the Loan Notes
Collateral, any amounts realisable under the Facility Agreement and, in the limited circumstances
described above, the Demeter Eligible Assets. The market value of the Loan Notes Collateral, any
amounts realisable under the Facility Agreement and the Demeter Eligible Assets will generally fluctuate
with, among other things, the liquidity and volatility of the financial markets, general economic conditions,
domestic and international political events, developments or trends in a particular industry and the
financial condition of the Loan Notes Issuer or the Eligible Assets Obligor, as applicable.

In addition, any event that causes the Loan Notes Issuer not to make all or part of any payments on the
Loan Notes and/or under the Facility Agreement or the Eligible Assets Obligor not to make all or part of
any payments on the Demeter Eligible Assets, may result in corresponding reductions and delays in
respect of interest and principal (if any) payable in respect of the Notes.

At any time while the principal amount of the Loan Notes in issue is less than the Maximum
Commitment, the Issuer will be expected to fund a portion of its payments on the Notes out
of amounts that are payable on the Demeter Eligible Assets and not from the Loan Notes
Issuer
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Unless the Loan Notes Issuer has issued Loan Notes to the Issuer in an aggregate amount equal to the
Maximum Commitment or where a Failure to Issue has occurred, the aggregate amount of Loan Notes
and Relevant Notional Loan Notes outstanding together equal the Maximum Commitment, a portion of
the scheduled payments on the Notes will be funded through amounts received by the Issuer under the
Demeter Eligible Assets and fees payable by the Loan Notes Issuer under the Facility Agreement. If the
Demeter Eligible Assets default in payment, then no Interest Amounts shall become payable under the
Notes pending the occurrence of an Automatic Issuance Event. As a result, there could be a delayed
payment under the Notes that results from a default of the Demeter Eligible Assets rather than any
default of the Loan Notes Issuer itself.

Redemption of the Notes will, in many circumstances, depend on the Loan Notes becoming
redeemable (which may not occur)

Noteholders will be exposed to each of the redemption/termination events that are applicable to any
Loan Notes as set out in the terms and conditions thereof. Redemption (if any) of any Loan Notes will
result in the redemption of the Notes. Consequently, if at any time any Loan Notes become redeemable
for whatever reason, the Issuer shall redeem each Note on the Loan Notes Call Redemption Date or
Redemption Date, as the case may be. The amount payable to a Noteholder in such circumstances will
be (i) in the case of a Loan Notes Call, each Note’s pro rata share of the Loan Notes Call Amount or (ii)
in the case of a Loan Notes Event, each Note’s pro rata share of the Available Proceeds on enforcement
of the Security.

Any right of the Loan Notes Issuer to redeem the Loan Notes shall be subject to (i) no Solvency Event
(as defined in the Loan Notes Conditions) having occurred that is continuing at the time of delivery of the
relevant notice (as evidenced by the absence of any public statement by the Loan Notes Issuer that a
Solvency Event has been cured), (ii) FINMA having given its Consent (as defined below) (if any) to the
redemption and (iii) in the case of a redemption (if any) that is within five years of the related Drawing
Date (other than the Drawing Date resulting from the Loan Notes Issuer’s election to terminate the
Facility Agreement (if applicable)) and if so required at the relevant time by any rules and regulations
then applicable to the Loan Notes Issuer, such redemption being (a) funded out of the proceeds of a new
issuance of capital of at least the same quality as the Loan Notes and (b) otherwise permitted under
relevant rules and regulations.

The Loan Notes Conditions and the Facility Agreement provide for the possibility of the Loan Notes being
redeemed at the sole and absolute discretion of the Loan Notes Issuer (subject to certain conditions) on
any Loan Notes Optional Redemption Date (as defined below). The Loan Notes Issuer will be under no
obligation to exercise its option to redeem the Loan Notes on any Loan Notes Optional Redemption Date
and may not exercise such option, as more fully described in the risk factor contained in the Loan Notes
Documentation entitled “The Issuer may, but is not obliged to, redeem the Loan Notes, and such
redemption might occur when the prevailing interest rates and/or credit spreads are low”.
Accordingly, Noteholders should be aware that the Notes may not be redeemed despite any right having
arisen for the Loan Notes Issuer to redeem the Loan Notes and must therefore be prepared, and able, to
hold the Notes indefinitely.

Refer to the risk factor contained in the Loan Notes Documentation entitled "The Issuer may, but is not
obliged to, redeem the Loan Notes, and such redemption might occur when the prevailing
interest rates and/or credit spreads are low".

Any Automatic Issuance Event, Failure to Issue, Failure to Deliver or Reset Failure to
Perform may lead to a delay in payments under the Notes

Any Automatic Issuance Event (including, in particular, a Loan Notes Issuer Bankruptcy Event), Failure
to Issue, Failure to Deliver or Reset Failure to Perform may lead to a delay in the making of payments of
interest or principal under the Notes. The occurrence of a Loan Notes Event or a Demeter Event will lead
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to a delay in the commencement of Liquidation (in the case of a Liquidation Event) or enforcement of
Security (in the case of an Enforcement Event) as the Drawing Date may fall several days after the date
of the occurrence of the Demeter Event. The occurrence of a Loan Notes Issuer Bankruptcy Event will
lead to a cessation in payments under the Notes until a Bankruptcy Order is received by the Issuer. Such
an order may not be capable of being delivered and, if it is capable of being delivered, it may take a
significant amount of time to be provided. This may in turn cause payments under the Notes to be
delayed for a significant period of time.

If a Bankruptcy Order is received by the Issuer within a one year period after the Issuer becomes aware
(whether by notice thereof from the Calculation Agent, Loan Notes Issuer or otherwise) of a Loan Notes
Issuer Bankruptcy Event, then the Issuer shall receive Loan Notes from the Loan Notes Issuer, the value
of which may be substantially less than the original investment of the Noteholders (given the insolvency
of the Loan Notes Issuer) or the Demeter Eligible Assets and/or Demeter Eligible Asset Income and/or
Demeter Facility Fees transferred to the Loan Notes Issuer in connection therewith. If a Loan Notes
Repudiation occurs, or a Bankruptcy Order is not received by the Issuer within such one year period,
then the Issuer shall, following settlement of any outstanding Failure to Deliver or Reset Failure to
Perform, receive the proceeds of Liquidation of any remaining Demeter Eligible Assets and/or Demeter
Eligible Asset Income and/or Demeter Facility Fees then held by the Issuer, together with any other
assets forming part of the Mortgaged Property at such time, the value of which may be substantially less
than the original investment of the Noteholders.

In the case of (i) a Failure to Issue or a Failure to Deliver occurring after a Liquidation Event or an
Enforcement Event or (ii) a Failure to Issue, Failure to Deliver or Reset Failure to Perform having
occurred prior to, but as yet unresolved upon the occurrence of, the Liquidation Event or Enforcement
Event, the commencement of Liquidation (in the case of a Liquidation Event) or enforcement of Security
(in the case of an Enforcement Event) could be significantly delayed as the Loan Notes Issuer seeks to
settle its claim in respect of the Failure to Issue Payment Amount, Failure to Deliver Shortfall Amount,
Failure to Deliver Payment Amount or Reset Failure to Perform Payment Amount, as the case may be.

In each case, such delay may affect the amounts that can be realised upon any Liquidation or
enforcement of Security, and may consequently affect the return a Noteholder may receive in respect of
such Liquidation Event or Enforcement Event.

Determinations

The determination as to whether a Loan Notes Event has occurred shall be made by the Calculation
Agent and without regard to any related determination by the Loan Notes Issuer or any action taken,
omitted to be taken or suffered to be taken by any other person, including, without limitation, any creditor
of the Loan Notes Issuer.

Purchase, Exchange or Retirement of Notes: Tender Offers and Exchange Offers

The terms of the Notes provide that in certain circumstances (as set out in Condition 8(g) (Purchases)),
the Issuer may participate in a Loan Notes Issuer Tender Offer or a Loan Notes Issuer Exchange Offer
(each as defined in Condition 8(g) (Purchases)) with respect to the Loan Notes. If, in such
circumstances, the Loan Notes Issuer defaults in the performance of its payment obligations under the
terms of any such Loan Notes Issuer Tender Offer or Loan Notes Issuer Exchange Offer, then the Issuer
will not be able to satisfy its corresponding payment obligations to Noteholders in respect of any
corresponding Issuer Tender Offer or Issuer Exchange Offer (each as defined in Condition 8(g)
(Purchases)). Any failure by the Issuer to make a payment due in connection with any Issuer Tender
Offer or Issuer Exchange Offer shall constitute a default in payment in respect of the Notes for purposes
of Condition 8(f) (Redemption Following the Occurrence of an Event of Default), leading to the Security
for the Notes becoming enforceable. Accordingly, Noteholders must recognise that they will be exposed
to the risk of default by the Loan Notes Issuer in respect of any Loan Notes Issuer Tender Offer or Loan
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Notes Issuer Exchange Offer, regardless of whether or not they participate in any corresponding Issuer
Tender Offer or Issuer Exchange Offer.

Transfer restrictions in respect of the Loan Notes Collateral

The transfer of the Loan Notes Collateral is subject to certain restrictions, including but not limited to the
restrictions set out in Loan Notes Condition 1 (Form, Denomination and Transfer). The Loan Notes
Collateral is not listed or admitted to trading on any exchange and has not been accepted for clearance
through any clearing system. As a result, there will be no established trading market in the Loan Notes
Collateral and the Loan Notes Collateral will be illiquid. The illiquidity of the Loan Notes Collateral may
have a severely adverse effect on the market value of the Loan Notes Collateral.

Risks Related to the Trustee and/or the Agents
Trustee and/or Enforcement Agent indemnity and remuneration

In certain circumstances, the Noteholders may be dependent on the Trustee and/or Enforcement Agent
to take certain steps, actions or proceedings in respect of the Notes, in particular if the Security in
respect of the Notes becomes enforceable under the Conditions. Prior to taking such steps, actions or
proceedings the Trustee and/or Enforcement Agent may require to be indemnified and/or secured and/or
prefunded to its satisfaction. If the Trustee and/or Enforcement Agent is not indemnified and/or secured
and/or prefunded to its satisfaction, it may decide not to take such steps, actions or proceedings and
such inaction will not constitute a breach by it of its obligations under the Trust Deed. Consequently, the
Noteholders would have to either arrange for such indemnity and/or security and/or prefunding or accept
the consequences of such inaction by the Trustee and/or Enforcement Agent. Noteholders should be
prepared to bear the costs associated with any such indemnity and/or security and/or prefunding and/or
the consequences of any such inaction by the Trustee and/or Enforcement Agent. Such inaction by the
Trustee and/or Enforcement Agent will not entitle Noteholders to take action directly against the Issuer to
pursue remedies for any breach by the Issuer of the Trust Deed or the Notes (although the events giving
rise to the need for Trustee action might also permit the Noteholders to exercise certain rights directly
under the Conditions).

So long as any Note is outstanding, the Issuer shall pay the Trustee and Agents remuneration for their
services. Unless alternative arrangements are in place to finance such remuneration, such remuneration
may reduce the amount payable to Noteholders.

Replacement of the Trustee or any Agent

If the Trustee or any Agent needs to be replaced, whether by reason of a Bankruptcy Event (in the case
of the Calculation Agent, Disposal Agent or Enforcement Agent) or otherwise, such replacement may
delay certain determinations and related payments and/or deliveries on the Notes and there is no
guarantee that any replacement will be found. Any delay or failure to appoint such a replacement may
have adverse consequences for the Noteholders.

Business relationships

There is no limitation or restriction on any Manager or any of its affiliates with regard to acting as adviser
(or acting in any other similar role) to other parties or persons or entering into, performing or enforcing its
rights in respect of a broad range of transactions in various capacities for its own account and for the
account of other persons from time to time in relation to its business. This, and other future activities of it
and/or its affiliates, may give rise to conflicts of interest. These interests may conflict with the interests of
the Noteholders, and the Noteholders may suffer a loss as a result.

The Issuer and/or each Manager may have existing or future business relationships with the Loan Notes
Issuer (including, but not limited to, lending, depositary, risk management, advisory and banking
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relationships), and will pursue actions and take steps that it deems or they deem necessary or
appropriate to protect their and/or its interests (in whatever capacity) arising therefrom (including, without
limitation, any action which might constitute or give rise to a Loan Notes Call or Loan Notes Event)
without regard to the consequences for a Noteholder.

The Issuer and each Manager may deal in any derivatives linked to the obligations or shares of the Loan
Notes and any other obligations of the Loan Notes Issuer and may accept deposits from, make loans or
otherwise extend credit to, and generally engage in any kind of commercial or investment banking or
other business with the Loan Notes Issuer and may act with respect to them in the same manner as it
would have had had the Notes not been in issue, regardless of whether any such action might have an
adverse effect on the Loan Notes Collateral, the Loan Notes Issuer or the position of a Noteholder or
otherwise.

General Risks
Third Party Information

The Issuer has only made very limited enquiries with regards to, and none of the Managers has verified
or accepts any responsibility for, the accuracy and completeness of the information in this Series
Prospectus regarding the Third Party Information. Prospective investors in the Notes should not rely
upon, and should make their own independent investigations and enquiries in respect of, the accuracy
and completeness of the Third Party Information.

Exchange rates and exchange controls

The Issuer will pay principal and interest on the Notes in U.S. dollars. This presents certain risks relating
to currency conversions if an investor’s financial activities are denominated principally in a currency or
currency unit (the “Investor’s Currency”) other than U.S. dollars. These include the risk that exchange
rates may significantly change (including changes due to a devaluation of U.S. dollars or a revaluation of
the Investor’'s Currency) and the risk that authorities with jurisdiction over the Investor’'s Currency may
impose or modify exchange controls. An appreciation in the value of the Investor’'s Currency relative to
U.S. dollars would decrease (i) the Investor’s Currency equivalent yield on the Notes, (ii) the Investor's
Currency equivalent value of the principal and interest payable on the Notes and (iii) the Investor’s
Currency equivalent market value of the Notes. Government and monetary authorities may impose (as
some have done in the past) exchange controls that could adversely affect an applicable exchange rate.
As a result, investors may receive less principal than expected, or no principal at all.

The Foreign Account Tax Compliance Act

Pursuant to certain provisions of the U.S. Internal Revenue Code of 1986, commonly known as FATCA,
a “foreign financial institution” may be required to withhold on certain payments it makes (“foreign
passthru payments”) to persons that fail to meet certain certification, reporting or related requirements.
The Issuer has registered with the U.S. Internal Revenue Service as a reporting foreign financial
institution for these purposes.

A number of jurisdictions (including the Netherlands) have entered into, or have agreed in substance to,
intergovernmental agreements with the United States to implement FATCA (“IGAs”), which modify the
way in which FATCA applies in their jurisdictions. Under the provisions of IGAs as currently in effect, a
foreign financial institution in an IGA jurisdiction would generally not be required to withhold under
FATCA or an IGA from payments that it makes. Certain aspects of the application of the FATCA
provisions and IGAs to instruments such as the Notes, including whether withholding would ever be
required pursuant to FATCA or an IGA with respect to payments on instruments such as the Notes, are
uncertain and may be subject to change.
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Even if withholding would be required pursuant to FATCA or an IGA with respect to payments on
instruments such as the Notes, such withholding would not apply prior to 1 January 2019 and Notes
issued on or prior to the date that is six months after the date on which final regulations defining “foreign
passthru payments” are filed with the U.S. Federal Register generally would be “grandfathered” for
purposes of FATCA withholding unless materially modified after such date (including by reason of a
substitution of the issuer) and/or characterised as equity for U.S. tax purposes. However, if additional
notes (as described under “Terms and Conditions — Further Issues”) that are not distinguishable from
previously issued Notes are issued after the expiration of the grandfathering period and are subject to
withholding under FATCA, then withholding agents may treat all such Notes, including those Notes
offered prior to the expiration of the grandfathering period, as subject to withholding under FATCA.

Noteholders should consult their own tax advisors regarding how these rules may apply to their
investment in the Notes. In the event that any withholding would be required pursuant to FATCA or an
IGA with respect to payments on the Notes, no person will be required to pay additional amounts as a
result of the withholding.

Potential Changes in Swiss Withholding Tax Legislation

Prospective investors in the Notes should refer to the risk factor in the Loan Notes Documentation
entitled “Potential changes in Swiss Withholding Tax Legislation could impact Loan Noteholders”.
If such changes in Swiss withholding tax legislation were to be enacted and to result in the deduction or
withholding of Swiss withholding tax on any interest payments in respect of a Loan Note by any person
other than the Loan Notes Issuer, the Issuer would not be entitled to receive any additional amounts as a
result of such deduction or withholding under the terms of the Loan Notes. In that event, the amount
received by the Issuer, as the holder of the Loan Notes, and the corresponding amounts payable by the
Issuer to the holders of the Notes, would be reduced by any such withholding or deduction
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DOCUMENTS INCORPORATED BY REFERENCE

This Series Prospectus should be read and construed in accordance with:

The Base Prospectus which, except for the following sections, shall be deemed to be incorporated in,
and form part of, this Series Prospectus:

(i) Master Conditions (pages 70 to 149 inclusive)

(i) Pass-Through Note Terms Product Supplement (pages 150 to 152 inclusive);
(i)  CLN Conditions Product Supplement (pages 153 to 209 inclusive);

(iv)  Annex to the CLN Conditions Product Supplement (pages 210-224 inclusive);
(v) Collateral Basket Product Supplement (pages 225 to 230 inclusive);

(vi)  Summary of Provisions relating to the Notes while in Global Form (pages 231 to 236 inclusive);
(vii)  Crest Clearing Arrangements (pages 237 to 238 inclusive);

(viii) Description of the Swap Counterparty (page 242);

(ix)  Original Collateral (page 243);

(x) The Swap Agreement (pages 244 to 247 inclusive);

(xi)  Subscription and Sale (pages 258 to 263 inclusive);

(xii)  Appendix 1 — Form of Final Terms (page 266 to 275 inclusive); and

(xiii) Appendix 2 — Form of Issue Terms of an Alternative Drawdown Document (page 276 to 289
inclusive).

The non-incorporated sections of the Base Prospectus are either not relevant for investors in the Notes
or are covered elsewhere in this Series Prospectus. A copy of the Base Prospectus can be found at:

http://www.ise.ie/debt_documents/Base%20Prospectus_08e73704-6a00-4ecd-93e9-8346d6094966.PDF

For the purpose of this Series Prospectus, references in the Base Prospectus to the Master Conditions
shall be to the terms and conditions set out below under “Conditions of the Notes”.

The Master Conditions set out in the Principal Trust Deed (as such term is defined in the Base
Prospectus) shall be deemed not to apply to the Notes and the terms and conditions set out below under
“Conditions of the Notes” shall apply to the Notes instead.

The audited financial statements of the Issuer for the financial year ended 31 December 2014 (the “2014
Accounts”) and for the financial year ended 31 December 2015 (the “2015 Accounts”) shall be deemed
to be incorporated in, and form part of, this Series Prospectus. The 2014 Accounts and the 2015
Accounts have been filed with the authority financial markets and the Dutch Chamber of Commerce and
can be found at:

http://www.demeterinvestmentsbv.nl/

There has been no material adverse change in the financial position or the prospects of the Issuer since
31 December 2015, being the date of the Issuer’s last audited financial statements.
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OVERVIEW OF THE NOTES

The following is an overview of the Notes which does not purport to be complete and is qualified in its
entirety by the applicable sections of the Base Prospectus and the other sections of this Series
Prospectus. Any capitalised terms used but not defined in this “Overview of the Notes” section of this
Series Prospectus shall have the meanings given to them in “Conditions of the Notes” below.

TRANSACTION STRUCTURE

The following diagrams provide an overview of the transaction structure and the expected flow of
scheduled funds relating to the Notes in different scenarios that may arise during their term. The
diagrams are qualified in their entirety by the more detailed information included elsewhere in this Series
Prospectus.

Diagram 1: On Issue Date and each Reset Date

Pursuant to the Facility
Agreement, the Loan Notes
Issuer may (1) draw under the SWISS RE LTD
Facility Agreement by issuing (“Loan Notes Issuer”)
Loan Notes to the Issuer in return
for all/a proportion of Demeter
Eligible Assets and/or any income
therefrom and (2) may unwind a Facility
drawing by delivering Eligible Agreement
Assets and, if necessary, cash (in
U.S.$) to the Issuer in exchange
for Loan Notes held by the Issuer. DEMETER

Demeter holds Eligible
Assets on the Issue Date
(Eligible Assets held by
Demeter at any time
being, the “Demeter
Eligible Assets”)

DEMETER
ELIGIBLE
ASSETS

(“Issuer”)

On the Issue Date, an amount of Eligible Assets will
Notes Issue be purchased with the Issue Proceeds that are
scheduled as of such date, to make payments
equal to (1) in respect of each Interest Accrual
Period falling within the Initial Interest Period, in an
aggregate amount equal to 1.853066 per cent. per
Noteholders annum applied to the Maximum Commitment
(being U.S.$750,000,000 as at the Issue Date),
and (2) on or before the First Reset Date (or, if
such date is not a Business Day, the immediately
following Business Day) an amount equal to the
Maximum Commitment.

Proceeds

Unless the Facility has been terminated or the
Facility is fully drawn, on each Reset Date (or, if
such date is not a Business Day, the immediately
following Business Day), Available Reinvestment
Proceeds will be used to purchase Replacement
Eligible Assets (that are scheduled, as of such
date, to make payments (1) in respect of each
Interest Accrual Period falling in the period from
(and including) such Reset Date to (but excluding)
the next succeeding Reset Date, in an aggregate
amount equal to a percentage per annum equal to
the applicable Loan Notes Rate of Interest less the
Commitment Rate (as adjusted on such Reset
Date) applied to the Available Commitment and (2)
on or before the next succeeding Reset Date in an
amount equal to the Available Commitment).
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Diagram 2: If Loan Notes are issued in a principal amount that is less than the Maximum

Commitment under the Facility Agreement

SWISS RE LTD

(“Loan Notes Issuer”)

Paying Commitment
Rate
y

Paying Loan Notes Rate of Interest

DEMETER

(“Issuer”)

DEMETER
ELIGIBLE

The Issuer expects to fund scheduled interest on the Notes from amounts received (1) on any drawn Loan Notes (paying the Loan
Notes Rate of Interest) and (2) on the Demeter Eligible Assets (paying a rate equal to the Loan Notes Rate of Interest less the

Notes
Paying Loan Notes Rate of Interest

Noteholders

ASSETS

Paying rate
equal to the
Loan Notes Rate
of Interest less
Commitment

Rate

Commitment Rate as described below) and Facility Fees (paying the Commitment Rate).

Diagram 3: If Loan Notes are issued in a principal amount that is equal to the Maximum

Commitment under the Facility Agreement

SWISS RE LTD

(“Loan Notes Issuer”)

Facility
Agreement

Paying Loan Notes Rate of Interest

DEMETER

(“Issuer”)

The Issuer expects to fund scheduled interest payments on the Notes from amounts received on the Loan Notes. No Eligible
Assets are then held by the Issuer, having been delivered (or proceeds thereof paid) to the Loan Notes Issuer against issue of the
Loan Notes, and no Facility Fees are then payable under the Facility Agreement.

Notes

Noteholders
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THE OFFERING

Issuer of the Notes

Notes

Status

Issue Date

Use of Proceeds

Demeter Investments B.V., a private company with limited
liability (besloten vennootschap met beperkte
aansprakelijkheid) incorporated in the Netherlands, with its
corporate seat (statutaire zetel) in Amsterdam, the
Netherlands.

U.S.$750,000,000 Perpetual Fixed Spread Callable Notes
secured by the Mortgaged Property (as described under “The
Offering — Mortgaged Property and the Trust Deed’ below).

The Notes are secured, limited recourse obligations of the
Issuer, at all times ranking pari passu and without any
preference among themselves, and secured in the manner
described in “Conditions of the Notes — Condition 5
(Security)’. Recourse in respect of the Notes will be limited to
the Mortgaged Property and claims of Noteholders, the Loan
Notes Issuer (in its capacity as counterparty under the Facility
Agreement) and any other Secured Creditor shall be dealt
with in the manner described in “Conditions of the Notes —
Condition 13 (Demeter Eligible Assets Liquidation)’,
“Conditions of the Notes — Condition 15 (Enforcement of
Security)”, “Conditions of the Notes — Condition 17
(Application of Available Proceeds, Failure to Issue Residual
Amounts or Managers’ Available Proceeds)”, “Conditions of
the Notes — Condition 18 (Enforcement of Rights or Security)”
and “Conditions of the Notes — Condition 19(a) (General
Limited Recourse)’.

6 July 2017.

The Issuer will use the issue proceeds of the Notes to
purchase a portfolio of Eligible Assets on the Issue Date.
Although the Demeter Eligible Assets from time to time will
form part of the Mortgaged Property, they are primarily
secured for the benefit of the Loan Notes Issuer in connection
with the Issuer’s obligation to deliver the Relevant Portion of
each of the Demeter Eligible Assets (if any), the Demeter
Eligible Asset Income (if any) and the Demeter Facility Fees
(if any) to the Loan Notes Issuer when any Loan Notes are to
be issued to the Issuer pursuant to a loan note issuance
facility agreement entered into between the Issuer and the
Loan Notes Issuer on the Issue Date (the “Facility
Agreement”). The Issuer will hold the Demeter Eligible
Assets (if any), Demeter Eligible Asset Income (if any) and
Demeter Facility Fees (if any) and exercise its rights under
the Facility Agreement, subject to the provisions of the Trust
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Loan Notes

Deed.

For more information, see “The Offering — Eligible Assets and
Demeter Eligible Assets”, “The Offering — Mortgaged Property
and the Trust Deed” and “The Offering — Facility Agreement,
issue of Loan Notes and Optional Exchange” below.

Up to an aggregate principal amount of U.S.$750,000,000
Perpetual Subordinated Fixed Spread Callable Loan Notes
may, at the Loan Notes Issuer’s election from time to time,
and in certain limited circumstances must, be issued by the
Loan Notes Issuer to the Issuer from time to time (see “The
Offering — Facility Agreement, issue of Loan Notes and
Optional Exchange” below). Pursuant to the terms of the
Facility Agreement, Loan Notes will be issued to the Issuer in
return for delivery to the Loan Notes Issuer of the Relevant
Portion of each of the Demeter Eligible Assets (if any),
Demeter Eligible Asset Income (if any) and Demeter Facility
Fees (if any).

If, and when, issued, the Loan Notes will be scheduled to pay
interest (unless redeemed, exchanged or purchased and
cancelled in accordance with the Loan Notes Conditions) on
15 August (or, if such date is not a Loan Notes Business Day,
the next following Loan Notes Business Day, without any
adjustment being made to the interest amount that is payable)
in each year (each such payment date, a “Loan Notes
Interest Payment Date”), commencing on 15 August 2018
(in respect of any Loan Notes issued prior thereto), provided
that, in respect of a series of Loan Notes that is issued under
the Facility as a result of the failure by the Eligible Assets
Obligor to make one or more payments when due (without
giving effect to any applicable grace period) in respect of the
Demeter Eligible Assets, the first interest payment on such
series of Loan Notes shall be made on the Business Day
immediately following the Drawing Date in respect of such
issuance (each such date, a “Loan Notes Additional
Interest Payment Date”).

“‘Loan Notes Business Day” has the meaning given to
“Business Day” in the Loan Notes Conditions.

Interest payable on the Loan Notes in respect of an Interest
Accrual Period may also be deferred (in whole or in part) prior
to any Loan Notes Interest Payment Date or Loan Notes
Additional Interest Payment Date, as applicable. Upon any
such deferral, the Loan Notes will pay interest in respect of
the related Interest Accrual Period on such later date as is
determined in accordance with the Loan Notes Conditions
and, in respect of each Interest Accrual Period thereafter, on
its related Loan Notes Interest Payment Date or on a Loan
Notes Additional Interest Payment Date, as applicable (see
“The Offering — Deferral of Interest and/or Facility Fees”
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Loan Notes Issuer

Eligible Assets and Demeter
Eligible Assets

below).

See “The Offering — Interest’, “The Offering — Deferral of
Interest and/or Facility Fees” below and “Loan Notes
Documentation” for more information.

Swiss Re Ltd, having its registered office at Mythenquai
50/60, 8002 Zurich, Switzerland.

The portfolio of Demeter Eligible Assets may vary from time
to time to the extent (i) that Loan Notes are issued to the
Issuer or subsequently exchanged for Exchange Collateral
pursuant to an Optional Exchange (each as defined in “The
Offering — Facility Agreement, issue of Loan Notes and
Optional Exchange” and “Overview of the Facility Agreement
— Optional Exchange”, respectively, below), in each case by
the Loan Notes Issuer or (ii) the Loan Notes are not
redeemed on a Reset Date (or, if such date is not a Business
Day, the immediately following Business Day) and the Facility
is not fully drawn on such Reset Date, in which case the
Issuer will use the Available Reinvestment Proceeds (as
defined below) to purchase Replacement Eligible Assets on
such Reset Date (or, if such date is not a Business Day, the
immediately following Business Day).

On the Issue Date

On the Issue Date, the Issuer shall purchase Eligible Assets
such that the Demeter Eligible Assets then comprise a
portfolio of Eligible Assets that are scheduled as at such date
to make payments (i) in respect of each Interest Accrual
Period falling within the Initial Interest Period, in an aggregate
amount equal to 1.853066 per cent. per annum applied to the
Maximum Commitment (being U.S.$750,000,000 as at the
Issue Date) and multiplying the product by the Day Count
Fraction and rounding the resulting figure to the nearest cent
(half a cent being rounded upwards) and (ii) on or before the
First Reset Date (or, if such date is not a Business Day, the
immediately following Business Day), in an amount equal to
such Maximum Commitment.

On each Reset Date

On each Reset Date (or, if any such date is not a Business
Day, the immediately following Business Day), to the extent
the Issuer is holding redemption proceeds of the Demeter
Eligible Assets and any cash in U.S. dollars that forms part of
any Exchange Collateral received from the Loan Notes Issuer
(together the “Available Reinvestment Proceeds”), the
Issuer shall use such Available Reinvestment Proceeds to
purchase a portfolio of Eligible Assets from Credit Suisse
Securities (Europe) Limited or any replacement reset
collateral vendor appointed pursuant to the Issue Deed (the
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“‘Reset Collateral Vendor”) that are scheduled, as of such
date, to make payments (i) in respect of each Interest Accrual
Period falling in the period from (and including) such Reset
Date to (but excluding) the next succeeding Reset Date, in an
aggregate amount equal to a percentage per annum equal to
the applicable Loan Notes Rate of Interest less the
Commitment Rate (as adjusted on such Reset Date) applied
to the Available Commitment and (ii) on or before the next
succeeding Reset Date (or, if such date is not a Business
Day, the immediately following Business Day), in an amount
equal to the Available Commitment (such portfolio the
“‘Replacement Eligible Assets”).

On any other date

On any other date when the Available Commitment is greater
than zero, the Demeter Eligible Assets shall comprise a
portfolio of Eligible Assets that are scheduled, as of such
date, to make payments which, when taken together with any
Demeter Eligible Asset Income on such date, amount to not
less than (i) in respect of each (a) Interest Accrual Period
falling within the Initial Interest Period, an aggregate amount
equal to 1.853066 per cent. per annum applied to the
Available Commitment and multiplying the product by the Day
Count Fraction and rounding the resulting figure to the
nearest cent (half a cent being rounded upwards) and (b)
each Interest Accrual Period thereafter, in an aggregate
amount equal to the Loan Notes Interest Rate less the
Commitment Rate (as defined below) applied to the Available
Commitment and (ii) on or before the next succeeding Reset
Date (or if such date is not a Business Day, the following
Business Day), an amount equal to the Available
Commitment (see “The Offering - Interest’ and “The Offering -
Facility Agreement, issue of Loan Notes and Optional
Exchange” below).

The Issuer will hold, inter alia, any Demeter Eligible Assets
(and any Demeter Eligible Asset Income) subject to the
security granted by it pursuant to the Trust Deed, and may be
required to transfer some or all of such Demeter Eligible
Assets or the proceeds thereof (and pay some or all of any
Demeter Eligible Asset Income) to the Loan Notes Issuer in
connection with the receipt from the Loan Notes Issuer of an
issue of Loan Notes or an equivalent claim arising under the
Facility Agreement (as described under “The Offering —
Mortgaged Property and the Trust Deed” below).

Where:

“‘Demeter Eligible Asset Income” means, with respect to
any date, the cash amount then held by the Issuer that has
been received on any Demeter Eligible Assets (including, for
the avoidance of doubt, any amounts (including in respect of
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Mortgaged Property and the Trust
Deed

principal) received on or around a Reset Date) or as a result
of an Optional Exchange;

“‘Demeter Eligible Assets” means, from time to time, the
Eligible Assets held by the Issuer in respect of the Notes. For
the avoidance of doubt, any Demeter Eligible Assets that
have been redeemed, transferred to the Loan Notes Issuer
pursuant to the Facility Agreement, sold or otherwise
disposed of in accordance with the Transaction Documents
shall thereafter cease to constitute Demeter Eligible Assets;

“Eligible Assets” means principal and/or interest strips of
U.S. Treasury Securities;

“Initial Interest Period” means the period from (and
including) the Issue Date to (but excluding) the First Reset
Date; and

“U.S. Treasury Securities” means securities that are direct
obligations of the United States Treasury, issued other than
on a discount rate basis.

The Notes and any secured claims of the Secured Creditors
(including the Loan Notes Issuer in respect of any claim under
the Facility Agreement) against the Issuer will be secured,
pursuant to the terms of the trust deed entered into in
connection with the Notes (the “Trust Deed”) and the Facility
Agreement, by the Issuer’s rights, title and interest under, or
attaching or relating to, among other things:

(i) the Facility Agreement (to the extent such rights,
titte and interest do not relate to the Managers’
Security Rights under the Facility Agreement);

(i) from time to time, any Demeter Facility Fees;

(i) from time to time, any Demeter Eligible Assets and
any Demeter Eligible Asset Income; and

(iv) from time to time, any Loan Notes held by the
Issuer,

and, in each case, together with any sums, asset or property
(which may, for the avoidance of doubt, include the benefit of
contractual rights) into which any of the Mortgaged Property
is converted or exchanged or that is issued to the Issuer (or
any relevant person holding such Mortgaged Property for or
on behalf of the Issuer) by virtue of its holding thereof. Any
Mortgaged Property converted or exchanged for other assets
(including as a result of an issuance of Loan Notes or an
Optional Exchange) shall thereafter cease to comprise
Mortgaged Property once converted or exchanged.

Any claim of the Loan Notes Issuer in respect of the Issuer’s
obligation to deliver and/or pay Demeter Eligible Assets (if
any), Demeter Eligible Asset Income (if any) and Demeter
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Facility Agreement, issue of Loan
Notes and Optional Exchange

Facility Fees (if any) to the Loan Notes Issuer in connection
with an issue of Loan Notes under the Facility Agreement, will
rank in priority to claims of the Noteholders (see “The Offering
- Settlement of Loan Notes prior to Liquidation and/or
Enforcement” below).

The Managers’ claims, if any, against the Issuer in respect of
certain rights under the Syndication Agreement will be
secured, pursuant to the terms of the Trust Deed, by the
Issuer’s rights, title and interest under, or attaching or relating
to, the Facility Agreement, but solely to the extent such rights,
title and interest relate to the representations and warranties
or Loan Notes Documentation, in each case provided by the
Loan Notes Issuer, and its indemnity relating thereto (such
rights, the “Managers’ Security Rights” and such security,
the “Managers’ Security”).

Election and Obligation to issue Loan Notes

Under the Facility Agreement, the Loan Notes Issuer has the
right, from time to time and in certain circumstances the
obligation, to issue and deliver Loan Notes to the Issuer
against the right to receive from the Issuer (or the Custodian
acting on behalf of the Issuer) the Relevant Portion of each of
the Demeter Eligible Assets (if any), the Demeter Eligible
Asset Income (if any) and the Demeter Facility Fees (if any).

The Loan Notes Issuer may not, except where Loan Notes
are being issued to replace Relevant Notional Loan Notes
(see “Overview of the Facility Agreement — Failure to Issue
Loan Notes” below), issue an amount of Loan Notes
exceeding the then Available Commitment.

Drawing Notice and Drawing Date

In respect of any issuance of Loan Notes, the Loan Notes
Issuer must deliver to the Issuer a notice specifying, amongst
other things, the amount of Loan Notes to be issued, the
proposed date of issue of such Loan Notes, the interest
commencement date in respect of such Loan Notes, the
optional redemption dates in respect of such Loan Notes and
the optional exchange period in respect of such Loan Notes
(such notice a “Drawing Notice”, and such proposed issue
date (each a “Drawing Date”) to fall not less than two
Business Days but not more than five Business Days
following the date of delivery (or deemed delivery) of such
notice), provided that:

(i) no Drawing Date shall fall on a day that is less than
five Business Days prior to any Loan Notes
Redemption Date;

(ii) if the Drawing Notice is delivered in respect of an
Eligible Assets Event or a Failure to Purchase
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(iif)

(iv)

Eligible Assets, the proposed Drawing Date must
be no later than the day falling two Business Days
following the occurrence of such Eligible Assets
Event or Failure to Purchase Eligible Assets;

in the case of an automatic issue of Loan Notes
following a Loan Notes Issuer Bankruptcy Event,
the delivery, pursuant to the Facility Agreement, of
an order of the court, administrator or other person
or authority administering the bankruptcy,
receivership, liquidation or similar proceeding of the
Loan Notes Issuer confirming that the Facility
Agreement shall continue to be performed by the
Loan Notes Issuer following the occurrence of such
Loan Notes Issuer Bankruptcy Event (including,
without limitation, the issuance and delivery of Loan
Notes by the Loan Notes Issuer to the Issuer as a
consequence of the occurrence of such Loan Notes
Issuer Bankruptcy Event) and having the effect that
the Loan Notes Issuer's obligations under the
Facility Agreement and all Loan Notes issued or to
be issued shall be enforceable (a “Bankruptcy
Order”) shall be deemed as delivery of a Drawing
Notice and the related Drawing Date in respect of
such deemed Drawing Notice shall be the day
falling two Business Days after the date of receipt
by the Issuer of such order; and

if the proposed Drawing Date were to fall on the
Business Day prior to an Interest Payment Date,
then such Drawing Date shall be postponed until
the Business Day immediately following such
Interest Payment Date and no Expected Amounts
(as defined in “The Offering — Interest” below)
received by the Issuer relating to the Interest
Accrual Period for such Interest Payment Date
shall be payable by the Issuer to the Loan Notes
Issuer in respect of such issue of Loan Notes (as
they will be used to fund the Interest Amount
payable on the Notes on that Interest Payment
Date).

For a summary of the consequences of a Failure to Issue or
the impact on Drawing Notices, Drawing Dates and Optional
Exchanges following a Loan Notes Issuer Bankruptcy Event,
see “Overview of the Facility Agreement — Failure to Issue
Loan Notes” and “Overview of the Facility Agreement — Loan
Notes Bankruptcy Enforcement Event’ below, respectively.

Settlement of Loan Notes issuances

If the Loan Notes Issuer delivers (or is deemed to have
delivered) a Drawing Notice (other than in respect of an issue
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of Loan Notes pursuant to an Automatic Issuance Event
resulting from a Loan Notes Optional Redemption (if any) (as
defined below) on a Reset Date (a “Reset Draw”)) and issues
the relevant Loan Notes on the related Drawing Date
specified in such Drawing Notice, the Issuer (or the Custodian
acting on its behalf and in accordance with the written
instructions of the Issuer) shall, as soon as is reasonably
practicable following such Drawing Date (or, in the case of a
Loan Notes Issuer Bankruptcy Event, as soon as is
reasonably practicable following the Drawing Date that is
deemed to occur two Business Days after receipt of a
Bankruptcy Order), deliver and pay to the Loan Notes Issuer
the Relevant Portion of each of the Demeter Eligible Assets,
the Demeter Eligible Asset Income (if any) and the Demeter
Facility Fees (if any) in accordance with the Facility
Agreement (the date of such delivery and payment being
completed in full, a “Settlement Date”). Such delivery and
payment shall be in exchange, and by way of consideration,
for the relevant principal amount of Loan Notes so issued. In
such circumstances, the Issuer will always be entitled to
receive Loan Notes before it is obliged to transfer such
Demeter Eligible Assets (if any), Demeter Eligible Asset
Income (if any) and Demeter Facility Fees (if any) to the Loan
Notes Issuer except that, upon the occurrence of a Failure to
Issue, the Issuer will be required to make payment to the
Loan Notes Issuer of the Failure to Issue Payment Amount
before it receives a corresponding subordinated claim against
the Loan Notes Issuer under the Facility Agreement in
respect of the Relevant Notional Loan Notes (see “Overview
of the Facility Agreement — Failure to Issue Loan Notes” and
“Overview of the Facility Agreement — Settlement of
Issuances” below for more information).

If the Loan Notes Issuer delivers a Drawing Notice in respect
of a Reset Draw and issues the relevant Loan Notes on the
related Drawing Date specified in such Drawing Notice, the
Issuer (or the Custodian acting on its behalf and in
accordance with the written instructions of the Issuer) shall:

(i) on each Business Day during the period commencing
on (and including) the Business Day immediately
prior to the relevant Reset Date to (and including) the
tenth Business Day after such Reset Date (the
“‘Reset Settlement Cut-off Date”), pay to the Loan
Notes Issuer the Relevant Portion of the Demeter
Eligible Asset Income (if any, which shall include any
amounts falling due from the Eligible Assets Obligor
on or around such Reset Date) and Demeter Facility
Fees (if any) held by the Issuer as at open of
business on such Business Day (each, a “Reset
Payment Obligation” and the amount payable in
respect of a Reset Payment Obligation in respect of a
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particular Business Day, a “Reset Payment
Amount”); and

(ii) if by close of business on the Reset Settlement Cut-
off Date, any amounts remain unpaid on the Demeter
Eligible Assets that were held as at the relevant
Drawing Date, the Issuer (or the Custodian acting on
its behalf and in accordance with the written
instructions of the Issuer) shall deliver such
remaining Demeter Eligible Assets (together with any
Demeter Eligible Asset Income and any Demeter
Facility Fees, in each case, received by the Issuer
following the Reset Settlement Cut-off Date)
(together, the “Reset Delivery Amount”) to the Loan
Notes Issuer by close of business on the second
Business Day following such Reset Settlement Cut-
off Date (the “Reset Delivery Obligation” and,
together with the Reset Payment Obligations, the
“Reset Performance Obligations”),

in each case, in accordance with the Facility Agreement (the
first date on which all Reset Performance Obligations are
satisfied in full, the “Reset Settlement Date”). Such payment
and/or delivery shall be by way of consideration for the
relevant principal amount of Loan Notes so issued on the
related Drawing Date (as further described in “Overview of
the Facility Agreement — Settlement of Issuances” below).

For a summary of the consequences where no Settlement
Date or Reset Settlement Date has occurred in respect of an
issue of Loan Notes due to a failure to pay and/or deliver the
relevant amounts by the Issuer to the Loan Notes Issuer, see
“Overview of the Facility Agreement — Failure to Deliver
Demeter Eligible Assets, Demeter Eligible Asset Income
and/or Demeter Facility Fees” and “Overview of the Facility
Agreement — Reset Failure to Perform” below.

Permitted Drawings

The aggregate principal amount of Loan Notes (together with
any Relevant Notional Loan Notes) outstanding at any one
time shall not exceed U.S.$750,000,000, as may be reduced
from time to time by the aggregate principal amount of Loan
Notes that have been purchased in accordance with Loan
Notes Condition 4.4 (Purchase of Loan Notes) and Condition
8(g) (Purchases) (the “Maximum Commitment’). At any
time, to the extent that the aggregate principal amount of
Loan Notes outstanding is less than the Maximum
Commitment, the principal amount that remains capable of
being issued under the Facility Agreement shall be referred to
as the “Available Commitment’. For the avoidance of doubt:

(i) the Available Commitment shall be reduced (but
never below zero) in respect of an issue of Loan
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Notes upon the related Drawing Date, and only in
such amount as is equal to the actual amount of
Loan Notes that are validly issued on that Drawing
Date (if any);

(i) where there has been a Failure to Issue, the
Available Commitment shall be reduced in respect
of the Relevant Notional Loan Notes upon the
related Facility Agreement Settlement Date, in an
amount equal to the Relevant Notional Loan Notes
for such Failure to Issue (see “Overview of the
Facility Agreement — Failure to Issue Loan Notes”
below);

(iii) where no Loan Notes are outstanding at any time,
the Available Commitment for such purposes shall
be the Maximum Commitment; and

(iv) in respect of an issue of Loan Notes pursuant to an
Automatic Issuance Event, any Loan Notes to be
issued in respect of a Drawing Notice pending at
the time of such Automatic Issuance Event shall, to
the extent so issued, satisfy in whole or in part the
Loan Notes Issuer’s obligation to issue Loan Notes
in a principal amount equal to the then Available
Commitment.

Optional Exchange

The Loan Notes Issuer may also, at its discretion, at any time
(i) prior to the earliest of (a) the delivery of a Loan Notes
Redemption Notice (if any) and (b) the occurrence of a Loan
Notes Issuer Bankruptcy Event, exchange some or all of the
Loan Notes then outstanding and held by the Issuer (in
minimum increments of U.S.$50,000,000 in principal amount)
for Exchange Collateral (as defined in “Overview of the
Facility Agreement — Optional Exchange” below) (an
“Optional Exchange”), provided that no exchange may occur
on any date falling 30 days or less than 30 days prior to a
Reset Date (or, if such date is not a Business Day, the
following Business Day). Such an Optional Exchange is
conditional upon (i) all Outstanding Expected Amounts (if any)
having been, or concurrently being, settled, (ii) no Solvency
Event (as defined in the Loan Notes Conditions) having
occurred that is continuing at the time of delivery of the
relevant notice (as evidenced by the absence of any public
statement by the Loan Notes Issuer that a Solvency Event
has been cured), (iii) FINMA having given its Consent to the
Optional Exchange and (iv) in the case of an Optional
Exchange that is within five years of the related Drawing Date
and if so required at the relevant time by any rules and
regulations then applicable to the Loan Notes Issuer, such
Optional Exchange being (a) funded out of the proceeds of a
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new issuance of capital of at least the same quality as the
Loan Notes and (b) otherwise permitted under relevant rules
and regulations.

Where:

“Consent” means such consent, approval or non-objection (if
any) as is required under the relevant rules and regulations of
FINMA.

To the extent that any cash in U.S. dollars is paid to the
Issuer in connection with an Optional Exchange, such cash
shall be treated as forming part of the Demeter Eligible Asset
Income then held by the Issuer, which shall also form part of
the Available Reinvestment Proceeds on any relevant Reset
Date (or if such date is not a Business Day, the following
Business Day). Following an Optional Exchange, the Loan
Notes Issuer at its discretion may, or in certain circumstances
will be required to, issue new Loan Notes to the Issuer,
provided that the aggregate principal amount of Loan Notes
outstanding at any one time does not exceed the Maximum
Commitment. See also “Overview of the Facility Agreement —
Voluntary Issuance”, “Overview of the Facility Agreement —
Automatic Issuance” and “Overview of the Facility Agreement
— Optional Exchange” below.

Optional Cash Redemption

Any Loan Notes issued by the Loan Notes Issuer will be
callable obligations and the Loan Notes Issuer will have a
right, in its sole and absolute discretion and subject to certain
conditions, to call all (but not some only) of the Loan Notes
then outstanding on a Loan Notes Optional Redemption Date
specified in the relevant pricing supplement and, if none is so
specified, the first Optional Redemption Date for any Loan
Notes issued prior to the First Reset Date shall be the First
Reset Date, and the first Optional Redemption Date for any
Loan Notes issued subsequent to the First Reset Date shall
be the next succeeding Reset Date (as defined in the
Conditions) (each of the First Reset Date or any Reset Date
thereafter, a “Loan Notes Optional Redemption Date”).

Facility Fees

In consideration for its rights under the Facility Agreement,
the Loan Notes Issuer shall, subject to no Deferral Event (as
defined and described under “The Offering — Interest’ and
“The Offering — Deferral of Interest and/or Facility Fees”
below) having occurred, make payments to the Issuer with
respect to each Interest Accrual Period on 15 August in each
year commencing 15 August 2018 or, if any such date is not a
Business Day, the immediately following Business Day
without any adjustment in amount (each such date a "Facility
Fees Payment Date"), in an aggregate amount equal to the
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Commitment Rate applied to the Available Commitment as of
the close of business on the Business Day immediately
preceding the related Facility Fees Payment Date and
multiplying the product by the Day Count Fraction and
rounding the resulting figure to the nearest cent (half a cent
being rounded upwards) (each a “Commitment Fee” and,
together with any Additional Fee (as defined under “Overview
of the Facility Agreement — Additional Fees” below), the
“Facility Fees”). For the avoidance of doubt, at any time
when the Available Commitment has been reduced to zero as
at the close of business on a Facility Fees Payment Date, no
Facility Fees will be due in respect of the related Interest
Accrual Period.

Any Facility Fees that have been received by the Issuer from
the Loan Notes Issuer in respect of an Interest Accrual
Period, but that are yet to be paid to the Noteholders on the
Interest Payment Date in respect of such Interest Accrual
Period, shall constitute “Demeter Facility Fees”. For the
avoidance of doubt, any Demeter Facility Fees that are (i)
paid to Noteholders on an Interest Payment Date or (ii)
returned to the Loan Notes Issuer in respect of an issue of
Loan Notes, shall thereafter cease to constitute Demeter
Facility Fees once so paid or returned.

Deferral Event and Facility Fees

Upon the occurrence of a Deferral Event, no Facility Fees will
thereafter be payable by the Loan Notes Issuer to the Issuer
for the Interest Accrual Period in respect of which such
Deferral Event occurs (as Loan Notes will be required to be
issued in an amount that reduces the Available Commitment
to zero, see “The Offering — Deferral of Interest and/or Facility
Fees” below), unless an Optional Exchange occurs prior to
the close of business on the final Business Day of such
Interest Accrual Period.

Where:

“‘Relevant Portion” means, with respect to any Loan Notes to
be issued to the Issuer on a Drawing Date, a portion of each
of the Demeter Eligible Assets (if any), the Demeter Eligible
Asset Income (if any) and the Demeter Facility Fees (if any)
held by the Issuer on such Drawing Date equal to the quotient
of (i) the principal amount of Loan Notes so issued on such
Drawing Date, and (ii) the amount of the Available
Commitment as at the close of business on the Business Day
immediately prior to such Drawing Date, the composition and
calculation of which shall be determined by the Calculation
Agent. Such portion of Demeter Eligible Assets shall include
a pro rata equal portion of each Eligible Asset then
comprising the Demeter Eligible Assets.
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Interest

Unless previously redeemed or purchased and cancelled (in
accordance with the Conditions), and subject as described
under “The Offering — Deferral of Interest and/or Facility
Fees” below, provided that the Issuer has received amounts
under the Facility Agreement, any Demeter Eligible Assets
and any Loan Notes held by it that were intended to fund the
amount of interest scheduled to be paid on the Notes in
respect of an Interest Accrual Period (the “Expected
Amounts” and each constituent amount, as applicable, an
“‘Expected Amount”), interest will be payable on the Notes in
arrear on the Business Day immediately following the date on
which the Issuer has received all such Expected Amounts
(each date on which interest is payable on the Notes following
an Interest Accrual Period shall be the related “Interest
Payment Date”). In respect of each Interest Accrual Period,
the Expected Amounts are scheduled to be received by the
Issuer no later than the corresponding Loan Notes Interest
Payment Date.

Interest is scheduled to accrue on the Specified
Denomination of each Note (i) at a fixed rate of 4.625 per
cent. per annum in respect of each annual Interest Accrual
Period falling within the Initial Interest Period and (ii)
thereafter, in respect of each Interest Accrual Period, at a
fixed rate which is reset every five years and corresponds to
the prevailing yield for U.S. Treasury Securities at a “constant
maturity” having a “designated maturity” of five years plus
2.764 per cent. per annum (which, together, is equal to the
applicable Loan Notes Rate of Interest from time to time).

In respect of any period of less or more than a year, interest
on a Note shall be calculated by applying the applicable rate
of interest for such period to the Calculation Amount,
multiplying the product by the Day Count Fraction and
rounding the resulting figure to the nearest cent (half a cent
being rounded upwards) and multiplying such rounded figure
by a number equal to the Specified Denomination of such
Note divided by the Calculation Amount.

The record date for the determination of holders of the Notes
(the “Noteholders”) entitled to receive payments of interest
on any Interest Payment Date will be the close of business on
the fifteenth Business Day preceding such Interest Payment
Date.

The Expected Amounts relating to an Interest Accrual Period
shall comprise:

(i) any Demeter Eligible Asset Income that was
scheduled to be payable on the Demeter Eligible
Assets within such Interest Accrual Period and
which is not payable to the Loan Notes Issuer in
connection with any issuance of Loan Notes the
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Drawing Date for which falls prior to the Business
Day preceding the Interest Payment Date relating
to such Interest Accrual Period;

(ii) any Facility Fees due and payable by the Loan
Notes Issuer under the Facility Agreement in
respect of the Available Commitment as of the
close of business on the final Business Day of such
Interest Accrual Period and which are not
repayable to the Loan Notes Issuer in connection
with any issuance of Loan Notes the Drawing Date
for which falls prior to the Business Day preceding
the Interest Payment Date relating to such Interest
Accrual Period;

(iii) following the occurrence of a Failure to Issue, any
amounts due and payable by the Loan Notes
Issuer under the Facility Agreement in respect of
the Relevant Notional Loan Notes (as defined in
“Overview of the Facility Agreement - Failure to
Issue Loan Notes” below); and

(iv) any interest payments made by the Loan Notes
Issuer on (a) any Loan Notes held by the Issuer, as
of the close of business on the final Business Day
of such Interest Accrual Period, in respect of such
Interest Accrual Period and (b) any New Loan
Notes.

Subject as described under “The Offering — Deferral of
Interest and/or Facility Fees” below, if, in respect of an
Interest Accrual Period, the Issuer does not receive all
Expected Amounts by the corresponding Loan Notes Interest
Payment Date or Loan Notes Additional Interest Payment
Date, as applicable, then an Interest Payment Date shall not
arise in respect of such Interest Accrual Period until the
earlier of:

(i) if all such outstanding Expected Amounts are
received before an Automatic Issuance Event has
occurred, the Business Day immediately following
receipt of payments such that no Expected
Amounts remain outstanding in respect of that
Interest Accrual Period; or

(ii) following an Automatic Issuance Event, the
Business Day immediately following the date on
which each Expected Amount on (i) the Loan Notes
held by the Issuer as of the close of business on
the Business Day immediately preceding the date
of such Automatic Issuance Event; and (ii) the New
Loan Notes, is received.

Where:
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Deferral of Interest and/or Facility

“Calculation Amount” means U.S.$1,000;

“‘Day Count Fraction” means the number of days in the
relevant period in respect of which payment is being made
(the Calculation Period) divided by 360, calculated on a
formula basis as follows:

[360 x (Y5- Y4)] + [30 x (M,- My)] + (D,- D)
360

Day Count Fraction =

where:

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

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

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

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

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

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

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

“Interest Period Date” means 15 August in each year from,
and including, 15 August 2018 (without adjustment in
accordance with the Business Day Convention); and

“New Loan Notes” means, with respect to any Interest
Accrual Period, Loan Notes issued pursuant to the Facility
Agreement in the period following the relevant Interest
Accrual Period but prior to the Interest Payment Date relating
to such Interest Accrual Period.

In respect of each Interest Accrual Period, the Loan Notes
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Fees

Issuer may elect, and in certain circumstances shall be
required, to defer (in whole or in part) the payment of interest
and/or Facility Fees otherwise scheduled to be paid on the
related Loan Notes Interest Payment Date or Loan Notes
Additional Interest Payment Date as applicable, as provided
for in (i) Loan Notes Condition 3.4 (Payment of Interest and
Deferral of Interest Payments) in respect of any Loan Notes,
(i) under Clause 2.8 (Failure to Issue) of the Facility
Agreement in respect of any Relevant Notional Loan Notes
and/or (iii) Clause 11.3 (Cancellation of Facility Fees upon
occurrence of a Deferral Event) under the Facility Agreement
in respect of any Facility Fees, as applicable. In such case,
the Loan Notes Issuer must deliver to the Issuer a notice
identifying the relevant Loan Notes Interest Payment Date or
Loan Notes Additional Interest Payment Date, as applicable
in respect of which such payment is to be deferred (and, in
the case of a partial deferral, must also include the amount to
be deferred), which notice must be provided not later than the
third Business Day immediately preceding such Loan Notes
Interest Payment Date or Loan Notes Additional Interest
Payment Date as applicable (unless it is not possible to do
so, in which case it shall provide notice as soon as
reasonably practicable prior to the relevant date) (the
provision of such a notice, a “Deferral Event”).

Pursuant to the Facility Agreement, the occurrence of a
Deferral Event shall trigger an Automatic Issuance Event to
the extent that the Available Commitment at such time is
greater than zero, and any deferral of interest will relate to all
Loan Notes (including, for the avoidance of doubt, any
Relevant Notional Loan Notes) outstanding after such
automatic issuance. In such circumstances, unless an
Optional Exchange subsequently occurs, no Facility Fees will
thereafter become payable by the Loan Notes Issuer to the
Issuer under the Facility Agreement and, for the avoidance of
doubt, any Demeter Eligible Asset Income and/or Demeter
Facility Fees then held by the Issuer will be required to be
paid to the Loan Notes Issuer as consideration for the
automatic issue of Loan Notes.

If a Deferral Event occurs, the Issuer shall, with respect to
such Interest Accrual Period, defer payment of the
corresponding amount of interest on the Notes (with respect
to a Note, the “Note Deferred Interest”) until the Business
Day following the date (if any) on which it receives payment in
aggregate of the Outstanding Expected Amounts (as defined
below) under the Loan Notes (including, where relevant, any
Loan Notes issued pursuant to the related Automatic
Issuance Event).

Pursuant to the Loan Notes Conditions, if interest becomes
payable by the Loan Notes Issuer following a Deferral Event,
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Withholding Tax

Redemption following termination
of the Facility Agreement

then the amount payable on the relevant date in respect of
the Loan Notes (including, for the avoidance of doubt, any
Relevant Notional Loan Notes) shall (i) with respect to Loan
Notes outstanding as at the date of the Deferral Event,
include all interest amount(s) that have or would have (to the
extent that no such Deferral Event had occurred) fallen due
and payable on such Loan Notes and for which payment has
not been made and (ii) with respect to Loan Notes issued as
a result of the Automatic Issuance Event resulting from the
Deferral Event (if any), include the interest amount(s) that
would have been payable on such Loan Notes (assuming that
no Deferral Event had occurred) had they been in issue
during each Interest Accrual Period in respect of which an
Interest Amount on the Notes has been deferred and remains
outstanding (such amounts, together, the “Outstanding
Expected Amounts”).

All payments in respect of the Notes will be made subject to
any withholding or deduction for, or on account of, any
present or future taxes, duties or charges of whatsoever
nature that the Issuer or any Agent is required by applicable
law to make. In that event, the Issuer or such Agent shall
make such payment after such withholding or deduction has
been made and shall account to the relevant authorities for
the amount(s) so required to be withheld or deducted. This
may result in the redemption of the Notes. Neither the Issuer
nor any Agent nor any other person will be obliged to make
any additional payments to Noteholders in respect of such
withholding or deduction.

The Loan Notes Issuer may, at its sole and absolute
discretion and subject to certain conditions, terminate the
Facility Agreement and redeem the Loan Notes, in whole but
not in part, (i) on a Loan Notes Optional Redemption Date (a
“Loan Notes Optional Redemption”), or (ii) at any time,
upon the occurrence of certain events specified in the Facility
Agreement and the Loan Notes Conditions (each, a “Loan
Notes Redemption/Termination Event’), in each case by
delivering a Loan Notes Redemption Notice (as defined
below) to the Issuer.

If the Loan Notes lIssuer wishes to exercise its right to
terminate the Facility Agreement and redeem the Loan Notes
on a Loan Notes Optional Redemption Date or upon the
occurrence of a Loan Notes Redemption/Termination Event, it
must (via the agent for the Loan Notes) deliver a notice (a
“Loan Notes Redemption Notice”, which shall also serve as
a notice of termination in respect of the Facility Agreement) to
the Issuer specifying a date not less than 30 nor more than 60
days’ following the date of such Loan Notes Redemption
Notice on which the Facility Agreement shall terminate and
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the Loan Notes redeem (a “Loan Notes Redemption Date”).
The Issuer (or the Issuing and Paying Agent on its behalf)
shall give Noteholders notice of the occurrence of such Loan
Notes Call no later than five Business Days after receipt of
such Loan Notes Redemption Notice.

Any election to terminate the Facility Agreement and redeem
the Loan Notes shall constitute an Automatic Issuance Event,
such that the Loan Notes Issuer shall (if the Available
Commitment is greater than zero at such time) issue Loan
Notes to the Issuer so as to reduce the Available
Commitment to zero, with the relevant Drawing Date for such
issue to fall no later than five Business Days prior to the Loan
Notes Redemption Date. In return, the Issuer (or the
Custodian acting on its behalf and at the instruction of the
Issuer) shall:

(i) other than in respect of a Loan Notes Optional
Redemption on a Reset Date, deliver and pay, as
applicable, to the Loan Notes Issuer the Relevant
Portion of each of the Demeter Eligible Assets, the
Demeter Eligible Asset Income (if any) and the
Demeter Facility Fees (if any), in each case, held
by it as at the close of business on the Drawing
Date; and

(ii) in the case of a Loan Notes Optional Redemption
on a Reset Date, (i) pay the Relevant Portion of the
Demeter Eligible Asset Income (if any) and
Demeter Facility Fees (if any) and/or (ii) in certain
circumstances, deliver the Demeter Eligible Assets
(if any), in each case, to the Loan Notes Issuer, all
as further described in “The Offering — Facility
Agreement, issue of Loan Notes and Optional
Exchange” above and “Overview of the Facility
Agreement — Reset Failure to Perform” below.

On the Loan Notes Redemption Date, all outstanding Loan
Notes (including any issued to reduce the Available
Commitment to zero) are required to be redeemed by the
Loan Notes Issuer at their outstanding principal amount,
together with (i) any accrued and unpaid interest thereon to
(but excluding) the Loan Notes Redemption Date and (ii) to
the extent there is any unpaid but deferred interest, any
Outstanding Expected Amounts as at the Loan Notes
Redemption Date (together, but excluding any amount
included in any Loan Notes Interest Amount and/or any Loan
Notes Accrued Interest Amount, the “Loan Notes Call
Amount”). Unless a Failure to Issue has occurred in respect
of the Automatic Issuance Event, the Facility Agreement shall
terminate upon the redemption of all outstanding Loan Notes
pursuant to any such Loan Notes Redemption Notice.
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Redemption following an event at
Issuer level

The receipt by the Issuer of any Loan Notes Redemption
Notice shall constitute a “Loan Notes Call’ and each Note
shall consequently be redeemed on the Loan Notes Call
Redemption Date at its Loan Notes Call Redemption Amount.

Where:

“Loan Notes Call Redemption Amount” means such Note’s
pro rata share of the related Loan Notes Call Amount; and

“‘Loan Notes Call Redemption Date” means the second
Business Day immediately following the later of (i) the earliest
date upon which (a) the Available Commitment has been
reduced to zero and (b) all of the Loan Notes outstanding
(including, for the avoidance of doubt, any Relevant Notional
Loan Notes) have become redeemable in whole following the
occurrence of a Loan Notes Call and (ii) the date on which the
Issuer (or the Custodian on its behalf) has provided the
Calculation Agent with all information required in respect of
the Loan Notes Call Amount in order to enable the
Calculation Agent to determine the related amounts payable
in respect of each Note.

Following the occurrence of:

(i) a Tax Event where no substitution or change in
residence for taxation purposes is effected and the
Issuer has delivered a certificate signed by a
director (or by two directors if the Issuer has more
than one director) to the Trustee, upon which
certificate the Trustee shall rely without enquiry and
without incurring liability to any person for so doing,
stating that it has taken reasonable measures to
arrange such substitution or change in residence
for taxation purposes in accordance with the terms
of Condition 8(d) (Redemption for Taxation
Reasons);

(ii) an lllegality Event where no substitution or change
in legal characteristics is effected and the Issuer
has delivered a certificate signed by a director (or
by two directors if the Issuer has more than one
director) to the Trustee, upon which certificate the
Trustee shall rely without enquiry and without
incurring liability to any person for so doing, stating
that it has taken reasonable measures to arrange
such substitution or change in legal characteristics
in accordance with the terms of Condition 8(e)
(Redemption Following an lllegality Event);

(i) a Tax Event where no substitution or change in
residence for taxation purposes is effected and the
Issuer, in the determination of the Noteholders
(acting by Extraordinary Resolution), has failed to
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Settlement of Loan Notes prior to
Liquidation and/or Enforcement

take reasonable measures to arrange a substitution
or change in residence in accordance with the
terms of Condition 8(d) (Redemption for Taxation
Reasons);

(iv) an lllegality Event where no substitution or change
in legal characteristics is effected and the Issuer, in
the determination of the Noteholders (acting by
Extraordinary Resolution), has failed to take
reasonable measures to arrange a substitution or
change in legal characteristics in accordance with
the terms of Condition 8(e) (Redemption Following
an lllegality Event); or

(v) an Event of Default,

(each a “Demeter Event”), the Issuer shall deliver a notice in
accordance with the Facility Agreement to the Loan Notes
Issuer informing it of the occurrence of such event and
specifying the applicable Demeter Event (each a “Demeter
Event Notice”), the receipt of which by the Loan Notes Issuer
shall trigger an Automatic Issuance Event under the Facility
Agreement. The occurrence of (i) or (ii) above shall constitute
a Liquidation Event (refer to “The Offering — Redemption due
a Liquidation Event’ below) whilst the occurrence of (iii) to (v)
above shall constitute an Enforcement Event (refer to “The
Offering — Redemption due an Enforcement Event’ below)
and, in each case, the Notes shall be redeemed thereafter in
accordance with the Conditions.

Immediately prior to the delivery of any Liquidation
Commencement Notice (see “The Offering —Redemption due
fo a Liquidation Event’ below) or Enforcement Notice (see
“The Offering —Redemption due to an Enforcement Event’
below), the Loan Notes Issuer will have been required (to the
extent that the Available Commitment was greater than zero
at such time) to deliver a Drawing Notice in respect of such
Automatic Issuance Event and issue an amount of Loan
Notes under the Facility Agreement equal to the Available
Commitment as of the close of business on the Business Day
immediately preceding the date of such Drawing Notice.

Therefore, the Loan Notes Issuer will have had first
opportunity to receive all Demeter Eligible Assets, Demeter
Eligible Asset Income (if any) and Demeter Facility Fees (if
any) in exchange for Loan Notes. To the extent that there is
no Failure to Issue in respect of such Automatic Issuance
Event and no Loan Notes Bankruptcy Enforcement Event has
occurred, then no Demeter Eligible Assets (or proceeds
thereof), Demeter Eligible Asset Income or Demeter Facility
Fees shall form part of the Mortgaged Property available to
any other Secured Creditor (as they will have been paid
and/or delivered in full to the Loan Notes Issuer in connection
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Redemption due to a Liquidation
Event

with the Automatic Issuance Event).

Where there is a Failure to Issue and the proceeds of
Liquidation of the Demeter Eligible Assets (together with any
Demeter Eligible Asset Income and Demeter Facility Fees
then held by the Issuer) exceeds the principal amount of Loan
Notes that the Loan Notes Issuer should have issued had
such Failure to Issue not occurred, the other Secured
Creditors shall have the opportunity to benefit from such
Failure to Issue Residual Amount (as defined in “Overview of
the Facility Agreement — Failure to Deliver Demeter Eligible
Assets, Demeter Eligible Asset Income and/or Demeter
Facility Fees” below, being the excess of the Liquidation
proceeds of the Demeter Eligible Assets (together with any
Demeter Eligible Asset Income and Demeter Facility Fees
then held by the Issuer) over the principal amount of Loan
Notes that should have been issued had such Failure to Issue
not occurred).

For more information, see “Overview of the Facility
Agreement — Failure to Issue Loan Notes”, “Overview of the
Facility Agreement — Failure to Deliver Demeter Eligible
Assets, Demeter Eligible Asset Income and/or Demeter
Facility Fees”, “Overview of the Facility Agreement — Reset
Failure to Perform’, “The Offering —Redemption due to a
Liquidation Event’ and “The Offering — Redemption due to a
Enforcement Event’ below.

Prior to the Issuer (or the Disposal Agent on behalf of the
Issuer) effecting any Liquidation of any assets pursuant to a
Liquidation Event, the Issuer shall provide notification of the
occurrence of such Liquidation Event to the Loan Notes
Issuer, specifying the applicable Demeter Event to have
occurred. The receipt of such notice by the Loan Notes Issuer
shall trigger an Automatic Issuance Event under the Facility
Agreement and (to the extent that the Available Commitment
was greater than zero at such time) the Loan Notes Issuer
shall deliver a Drawing Notice in respect of such Automatic
Issuance Event and issue an amount of Loan Notes under the
Facility Agreement equal to the Available Commitment as at
the close of business on the date of such Liquidation Event.

A Liquidation Commencement Notice shall be delivered by
the Issuer in respect of such Liquidation Event:

(i) where all the Loan Notes have been issued and no
Failure to Issue or Failure to Deliver has occurred
in respect of such Automatic Issuance Event, on
the Business Day immediately following the related
Settlement Date; or

(ii) where a Failure to Issue (a) has occurred in respect
of such Automatic Issuance Event or (b) had
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(iif)

(iv)

previously occurred and has yet to be resolved
prior to the occurrence of such Liquidation Event,
on the Business Day immediately following the
related Facility Agreement Settlement Date (see
“Overview of the Facility Agreement — Failure to
Issue Loan Notes” below); or

where a Failure to Deliver (a) has occurred in
respect of such Automatic Issuance Event or (b)
had previously occurred in respect of an issue of
Loan Notes for the full Available Commitment and
has yet to be resolved prior to the occurrence of
such Liquidation Event, on the Business Day
immediately following the related Facility
Agreement Settlement Date (see “Overview of the
Facility Agreement — Failure to Deliver Demeter
Eligible Assets, Demeter Eligible Asset Income and
Demeter Facility Fees” below); or

where a Failure to Deliver had previously occurred
in respect of an issue of Loan Notes for less than
the full Available Commitment and has yet to be
resolved prior to the occurrence of such Liquidation
Event, on the Business Day immediately following
the Settlement Date in respect of the Automatic
Issuance Event resulting from such Liquidation
Event, provided that the Drawing Date specified in
respect of such Automatic Issuance Event must fall
after the Facility Agreement Settlement Date in
respect of such Failure to Deliver; or

where a Reset Failure to Perform had previously
occurred and has yet to be resolved prior to the
occurrence of such Liquidation Event, on the
Business Day immediately following the related
Facility Agreement Settlement Date (see “Overview
of the Facility Agreement — Reset Failure to
Perform” below),

provided that no Liquidation Commencement Notice shall be
delivered to any party prior to the occurrence of any of the
dates specified in (i) to (v) above.

Where a Liquidation Commencement Notice has been

delivered,
Liquidate:

the Disposal Agent, on behalf of the Issuer, shall

any Loan Notes held by the Issuer on such date;
and

any rights, title and interest of the Issuer under the
Facility Agreement other than with respect to the
Managers’ Security Rights,

the aggregate proceeds of such Liquidation being the
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Redemption due to an Enforcement
Event

“Available Proceeds”, and each Note shall be redeemed for
an amount equal to such Note's pro rata share of the
Available Proceeds subject to application of the Available
Proceeds in the order of priority set out in Condition 17(a)
(Application of Available Proceeds of Liquidation or Failure to
Issue Residual Amounts).

Prior to any realisation and/or enforcement of the Security
following a Loan Notes Enforcement Event or a Demeter
Event that results in an Enforcement Event, the Loan Notes
Issuer shall (to the extent that the Available Commitment was
greater than zero at such time) deliver a Drawing Notice in
respect of such Automatic Issuance Event and issue an
amount of Loan Notes under the Facility Agreement equal to
the Available Commitment as at the close of business on the
date of such Enforcement Event.

An Enforcement Entitlement Notice shall be delivered by the
Issuer (or the Enforcement Agent on its behalf) in respect of
an Enforcement Event to the Trustee, the Custodian and the
Disposal Agent:

(i) where the Enforcement Event is, or results from a
Demeter Event or a Loan Notes Enforcement
Event:

(a) where all the Loan Notes have been
issued and no Failure to Issue or Failure to
Deliver has occurred in respect of such
Automatic Issuance Event, on the
Business Day immediately following the
related Settlement Date; or

(b) where a Failure to Issue (A) has occurred
in respect of such Automatic Issuance
Event or (B) had previously occurred and
has yet to be resolved prior to the
occurrence of such Enforcement Event, on
the Business Day immediately following
the related Facility Agreement Settlement
Date (see “Overview of the Facility
Agreement — Failure to Issue Loan Notes”
below); or

(c) where a Failure to Deliver (A) has occurred
in respect of such Automatic Issuance
Event or (B) had previously occurred in
respect of an issue of Loan Notes for the
full Available Commitment and has yet to
be resolved prior to the occurrence of such
Enforcement Event, on the Business Day
immediately following the related Facility
Agreement  Settlement Date (see

46



“Overview of the Facility Agreement —
Failure to Deliver Demeter Eligible Assets,
Demeter Eligible Asset Income and
Demeter Facility Fees” below); or

where a Failure to Deliver had previously
occurred in respect of an issue of Loan
Notes for less than the full Available
Commitment and has yet to be resolved
prior to the occurrence of such
Enforcement Event, on the Business Day
immediately following the Settlement Date
in respect of the Automatic Issuance Event
resulting from such Enforcement Event,
provided that the Drawing Date specified in
respect of such Automatic Issuance Event
must fall after the Facility Agreement
Settlement Date in respect of such Failure
to Deliver; or

where a Reset Failure to Perform had
previously occurred and has yet to be
resolved prior to the occurrence of such
Enforcement Event, on the Business Day
immediately following the related Facility
Agreement  Settlement Date (see
“Overview of the Facility Agreement —
Reset Failure to Perform” below),

provided that no Enforcement Entitlement Notice
shall be delivered to any party following a Demeter
Event or a Loan Notes Enforcement Event prior to
the occurrence of any of the dates specified in (a) to
(e) above;

where the Enforcement Event resulted from a Loan
Notes Bankruptcy Enforcement Event:

(@)
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where there is no Failure to Deliver or Reset
Failure to Perform that has yet to be
resolved at the time of such Loan Notes
Bankruptcy Enforcement Event, immediately
following the occurrence of such Loan Notes
Bankruptcy Enforcement Event; or

where there is a Failure to Deliver that has
yet to be resolved at the time of such Loan
Notes Bankruptcy Enforcement Event, on
the Business Day immediately following the
related Facility Agreement Settlement Date;
or

where there is a Reset Failure to Perform
that has yet to be resolved at the time of



such Loan Notes Bankruptcy Enforcement
Event, on the Business Day immediately
following the related Facility Agreement
Settlement Date,

provided that no Enforcement Entitlement Notice
shall be delivered to any party following a Loan Notes
Bankruptcy Enforcement Event other than in
accordance with (a) to (c) above; and

(ii) where the Enforcement Event resulted from an event
other than a Demeter Event or a Loan Notes Event,
immediately following the occurrence of such
Enforcement Event.

Where an Enforcement Entitlement Notice has been delivered
by the Issuer (or the Enforcement Agent on its behalf), the
Trustee shall be entitled to deliver an Enforcement Notice in
respect of such Enforcement Event to the Issuer, the
Custodian and the Disposal Agent.

Upon receipt of an Enforcement Entitlement Notice from the
Issuer (or the Enforcement Agent on its behalf), the Trustee
may (but shall have no obligation to), and if directed by an
Extraordinary Resolution of Noteholders shall (provided in
each case that the Trustee shall have been indemnified
and/or secured and/or pre-funded to its satisfaction), deliver
an Enforcement Notice to the Issuer, the Custodian and the
Disposal Agent and thereafter enforce the Security
constituted by the Trust Deed (excluding any rights in respect
of the Managers’ Security), provided that in no circumstances
shall the Trustee be permitted when acting in its capacity as
trustee for the Noteholders and the other Secured Creditors
(other than the Loan Notes Issuer) to take any action against
the Loan Notes Issuer or enforce any claim that the Issuer
may have against the Loan Notes Issuer or under the Facility
Agreement (see Condition 15(c) (Realisation of Security)).

Notwithstanding the foregoing, at any time after the Security
has become enforceable, the Enforcement Agent shall, if the
Issuer is directed to do so by an Extraordinary Resolution of
Noteholders (subject to the Enforcement Agent being
indemnified and/or secured and/or prefunded to its
satisfaction) (i) exercise on behalf of the Issuer as the Issuer’'s
agent any rights of the Issuer in the Issuer’s capacity as
holder of the Loan Notes and/or the Issuer’s rights, title and
interest under the Facility Agreement (excluding the
Managers’ Rights) and/or (ii) instruct the Disposal Agent, as
agent of the lIssuer, to arrange for any relevant disposal,
transfer or receipt of securities to be delivered to or by the
Issuer in connection therewith, in accordance with the terms
of the Agency Agreement and, in each case, the Enforcement
Agent will act only in accordance with any Extraordinary

48



Restrictions

Limited Recourse and Non-Petition

Resolution.

Where an Enforcement Notice has been validly delivered by
the Trustee, the Trustee and the Enforcement Agent shall, if
instructed by the relevant secured party (subject to each
being indemnified and/or secured and/or prefunded to its
satisfaction) enforce any Security or exercise any rights
related thereto as of such date.

The proceeds of any realisation and/or enforcement following
an Enforcement Event shall be the “Available Proceeds”,
and each Note shall be redeemed for an amount equal to
such Note’s pro rata share of the Available Proceeds subject
to application of the Available Proceeds in the order of priority
set out in Condition 17(b) (Application of Available Proceeds
of Enforcement of Security).

So long as the Notes remain outstanding, the Issuer will not,
without the consent of the Trustee engage in any business
other than the issuance of, or entry into, bonds, notes or other
securities or the entry into loans or other agreements for the
payment or repayment of borrowed money, and provided
always that such obligations are secured on assets of the
Issuer other than the Issuer’s share capital and those assets
securing any other obligations of the Issuer and that they are
entered into on a limited recourse and non-petition basis (see
“The Offering — Limited Recourse and Non-Petition” below).
In addition, the Issuer will be subject to certain other
restrictions including that it will not, without the consent of the
Trustee, declare any dividends, have any subsidiaries or
employees, purchase, own, lease or otherwise acquire any
real property, consolidate or merge with any other person,
convey or transfer its properties or assets substantially as an
entity to any person (other than as contemplated by the
Conditions) or issue any further shares.

The Notes comprise secured, limited recourse obligations of
the Issuer.

Limited Recourse to the Mortgaged Property

The Reset Collateral Vendor and the Secured Creditors,
including the Noteholders but excluding the Loan Notes
Issuer, shall have recourse only to the Mortgaged Property in
respect of the Notes, subject always to the Security, and not
to any other assets of the Issuer.

If after (i) the Mortgaged Property is exhausted, whether
following Liquidation or enforcement of the Security or
otherwise, and (ii) application of the proceeds derived from
the Mortgaged Property as provided in “Conditions —
Condition 17 (Application of Available Proceeds, Failure to
Issue Residual Amounts or Managers’ Available Proceeds)”,
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any outstanding claim, debt or liability against the Issuer in
respect of the Notes or Transaction Documents relating to the
Notes remains unpaid, then such outstanding claim, debt or
liability, as the case may be, shall be extinguished and,
following such extinguishment, the Issuer shall have no
further obligation in respect thereof.

Following extinguishment in accordance with “Conditions —
Condition 19(a)(i) (Limited Recourse to the Mortgaged
Property)’, none of the Reset Collateral Vendor or the
Secured Creditors, including the Noteholders but excluding
the Loan Notes Issuer, or any person acting on behalf of any
of them shall be entitled to take any further steps against the
Issuer or any of its officers, shareholders, members,
incorporators, corporate service providers or directors to
recover any further sum in respect of the extinguished claim,
debt or liability and no debt shall be owed to any such
persons by the Issuer or any of its officers, shareholders,
members, incorporators, corporate service providers or
directors in respect of such further sum in respect of the
Notes.

Limited Recourse of the Loan Notes Issuer to Available
Amount

The obligations of the Issuer to pay any amounts due and
payable to the Loan Notes Issuer at any time in respect of
any claim that the Loan Notes Issuer may bring (or may be
brought on its behalf) against the Issuer (whether arising
under (a) the Facility Agreement, (b) Loan Notes Condition
6(d) (Taxation), (c) general law, or (d) otherwise) shall be
limited to sums received by the Issuer in respect of any tax-
related refund(s) that the Issuer retains as contemplated by
Loan Notes Condition 6(d) (Taxation) and the proceeds
available out of the Failure to Issue Available Amount or the
Failure to Deliver Available Amount (the “Available
Amounts”), as the case may be, at such time.

Notwithstanding anything to the contrary contained in the
Conditions, the Loan Notes Issuer shall have recourse only to
the Available Amounts, subject always to the Security, and
not to any other assets of the Issuer. After the Available
Amounts are exhausted when applied in accordance with the
Conditions, neither the Loan Notes Issuer nor any other
person acting on its behalf shall have any further rights
against the Issuer in respect of such claim or shall be entitled
to take any further steps against the Issuer or any of its
officers, shareholders, members, incorporators, corporate
service providers or directors to recover any further sum in
respect of the claim and no debt shall be owed to any such
persons by the Issuer or any of its officers, shareholders,
members, incorporators, corporate service providers or
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directors in respect of such further sum.

Limited Recourse to the proceeds of the Managers’ Secured
Property

The obligations of the Issuer to pay any amounts due and
payable in respect of any Manager's Claim, or to any other
Managers’ Secured Party, at any time shall be limited to the
proceeds available out of the Managers’ Secured Property at
such time.

Notwithstanding anything to the contrary contained in the
Conditions or in any Transaction Document, the Managers’
Trustee and the other Managers’ Secured Parties shall have
recourse only to the proceeds of the Managers’ Secured
Property, subject always to the Managers’ Security, and not
to any other assets of the Issuer. If, after (i) the Managers’
Secured Property is exhausted and (ii) application of the
Managers’ Available Proceeds relating to the Managers’
Security, as provided in Condition 17 (Application of Available
Proceeds, Failure to Issue Residual Amounts or Managers’
Available Proceeds), any outstanding claim, debt or liability
against the Issuer in relation to the Managers’ Security
remains unpaid, then such outstanding claim, debt or liability,
as the case may be, shall be extinguished and, following such
extinguishment, no debt shall be owed by the Issuer in
respect thereof.

Following extinguishment in accordance with “Condition
19(a)(iii) (Limited Recourse to the proceeds of the Managers’
Secured Property)”, none of the Managers’ Trustee, the other
Managers’ Secured Parties or any other person acting on
behalf of any of them shall be entitled to take any further
steps against the Issuer or any of its officers, shareholders,
members, incorporators, corporate service providers or
directors to recover any further sum in respect of the
extinguished claim, debt or liability and no debt shall be owed
to any such persons by the Issuer or any of its officers,
shareholders, members, incorporators, corporate service
providers or directors in respect of such further sum.

Non-Petition

None of the Transaction Parties (save for the Trustee or the
Managers’ Trustee who may lodge a claim in liquidation of the
Issuer which is initiated by another party or take proceedings
to obtain a declaration or judgment as to the obligations of the
Issuer), the Noteholders or any person acting on behalf of any
of them may, at any time, institute, or join with any other
person in bringing, instituting or joining, insolvency,
administration, bankruptcy, winding-up, examinership or any
other similar proceedings (whether court-based or otherwise)
in relation to the Issuer or any of its officers, shareholders,
members, corporate service providers or directors or any of
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Specified Denomination

Rating

Form of Notes

ISIN

Common Code
Governing Law

Selling Restrictions

its assets, and none of them shall have any claim arising with
respect to the assets and/or property attributable to any other
notes issued by, or other Obligations entered into by, the
Issuer.

Such limited recourse and non-petition provisions shall
survive redemption (if any) of the Notes and the expiration or
termination of the agreements to which the Secured Creditors
and Transaction Parties are party.

U.S.$200,000 and integral multiples of U.S.$1,000 in excess
thereof.

BBB+

Registered

X81640851983

164085198

English law

Denmark, France, Hong Kong, Italy, The Netherlands,

Norway, Portugal, Singapore, Spain, Switzerland, United
Kingdom and United States

OVERVIEW OF THE FACILITY AGREEMENT

Facility Agreement

Commitment Fee

The Issuer will enter into the Facility Agreement with the
Loan Notes Issuer on the lIssue Date. The aggregate
principal amount of Loan Notes outstanding at any one time
may not exceed the Maximum Commitment (as defined in
“The Offering — Facility Agreement, issue of Loan Notes and
Optional Exchange” above). The Facility Agreement shall
terminate upon the redemption (if any) of all outstanding
Loan Notes otherwise than pursuant to an Optional
Exchange.

Subject to any issue of Loan Notes or a Deferral Event (see
“The Offering — Facility Agreement, issue of Loan Notes and
Optional Exchange”, “The Offering — Interest’” and “The
Offering — Deferral of Interest and/or Facility Fees” above), in
respect of each Interest Accrual Period, the Loan Notes
Issuer shall pay a Commitment Fee to the Issuer on each
Facility Fees Payment Date in an aggregate amount equal to
the Commitment Rate applied to the Available Commitment
as of the close of business on the Business Day immediately
preceding the related Facility Fees Payment Date and
multiplying the product by the Day Count Fraction and
rounding the resulting figure to the nearest cent (half a cent
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being rounded upwards).

For the avoidance of doubt, at any time when the Available
Commitment has been reduced to zero as at the close of
business on a Facility Fees Payment Date, no Facility Fees
will be due in respect of the relevant Interest Accrual Period.

“Commitment Rate” means (i) in respect of each Interest
Accrual Period falling within the Initial Interest Period,
2.771934 per cent. per annum; and (ii) in respect of each
Interest Accrual Period thereafter, a rate equal to the
Commitment Rate immediately prior to the start of such
Interest Accrual Period subject to adjustment in accordance
with item (a) and (b) below if the Issuer is holding Available
Reinvestment Proceeds on the Reset Date falling on the first
day of such Interest Accrual Period (or if such date is not a
Business Day, the following Business Day).

If on the relevant Reset Date (or if such date is not a
Business Day, the following Business Day), the Available
Reinvestment Proceeds are applied to purchase
Replacement Eligible Assets from the Reset Collateral
Vendor whose UST Scheduled Annual Payments when
aggregated with an amount calculated by applying the
Commitment Rate immediately prior to such Reset Date to
the Available Commitment on such Reset Date is:

(a) less than the Target Reset Amount for such Reset Date,
then the Commitment Rate shall be increased so that the
amount produced by applying such Commitment Rate (as so
increased) to the Available Commitment on such Reset Date
when aggregated with such UST Scheduled Annual
Payments will equal the Target Reset Amount; or

(b) greater than the Target Reset Amount for such Reset
Date, then the Commitment Rate shall be reduced so that
the amount produced by applying such Commitment Rate
(as so reduced) to the Available Commitment on such Reset
Date when aggregated with the USD Scheduled Annual
Payments will equal the Target Reset Amount.

If a Failure to Purchase Eligible Assets occurs, the
Commitment Rate in respect of the Interest Accrual Period in
which such Failure to Purchase Eligible Assets occurs shall
be equal to the Commitment Rate immediately prior to the
start of such Interest Accrual Period.

“Target Reset Amount” means, in respect of a Reset Date,
an amount produced by applying the then applicable Loan
Notes Rate of Interest to the Available Commitment as at
such Reset Date.

“UST Scheduled Annual Payments” means, in respect of
Replacement Eligible Assets purchased on a Reset Date (or,
if any such date is not a Business Day, the following
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Additional Fee

Voluntary Issuance

Automatic Issuance

Business Day) (the “Purchase Date”), the aggregate
payments in respect of such Replacement Eligible Assets
that are scheduled to be made during the period from (but
excluding) such Purchase Date to (and including) the next
succeeding Reset Date (or, if any such date is not a
Business Day, the following Business Day) less an amount
equal to the Available Commitment on the Purchase Date.

All payments by the Loan Notes Issuer under the Facility
Agreement shall be made free and clear of, and without
withholding or deduction (collectively, a “Tax Deduction”)
for, any taxes, duties, assessments or governmental charges
of whatever nature (“Taxes”) imposed, levied, collected,
withheld or assessed by or within or on behalf of Switzerland
or any political subdivision thereof, or any authority thereof
having the power to tax, unless such Tax Deduction is
required by applicable law, in which event the Loan Notes
Issuer shall, subject to certain restrictions and limitations
consistent with those for the Loan Notes Collateral as set
forth in Loan Notes Condition 6(b) (Taxation), pay an
additional fee (“Additional Fee”) as shall result in receipt by
the Issuer of such amounts as would have been received by
it had no such Tax Deduction been required.

The Loan Notes Issuer may, from time to time, at its
discretion but subject to the terms of the Facility Agreement
and there being no amounts due and unpaid by the Loan
Notes Issuer under the Facility Agreement, elect to issue
Loan Notes (having a principal amount of U.S.$50,000,000
or integral multiples thereof) to the Issuer by delivering a
Drawing Notice to the Issuer.

Upon issue of the Loan Notes pursuant to such Drawing
Notice on the related Drawing Date, the Available
Commitment shall be reduced (but never below zero) by the
outstanding principal amount of Loan Notes issued to the
Issuer in respect thereof. The Loan Notes will be issued by
the Loan Notes Issuer against the right to receive, on the
relevant Settlement Date or Reset Settlement Date, as
applicable, from the Issuer (or the Custodian acting on its
behalf) the Relevant Portion of each of the Demeter Eligible
Assets (if any), the Demeter Eligible Asset Income (if any)
and the Demeter Facility Fees (if any), subject as further
described under “The Offering — Facility Agreement, issue of
Loan Notes and Optional Exchange” above and “Overview of
the Facility Agreement - Settlement of Issuances” below.

The Loan Notes Issuer shall, by no later than the Business

Day immediately following the occurrence of an Automatic
Issuance Event (as defined below), deliver a Drawing Notice
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to the Issuer for a principal amount equal to the Available
Commitment as of the close of business on the Business
Day immediately preceding the date of such Drawing Notice.
Each of the following shall trigger an “Automatic Issuance
Event’ on the relevant date specified:

(i) upon the occurrence of a Loan Notes Issuer
Payment Default, on the relevant date on which
such Loan Notes Issuer Payment Default occurs;

(i) upon the occurrence of a Deferral Event, on the
date of the relevant notice of deferral;

(i) upon the occurrence of an Eligible Assets Event,
on the due date for the payment triggering such
event;

(iv) upon the occurrence of a Loan Notes Issuer

Bankruptcy Event, on the date constituting the
relevant event;

(v) upon the occurrence of a Loan Notes
Redemption/Termination Event or the Loan Notes
Issuer's election to terminate the Facility
Agreement (if applicable) pursuant to the terms of
the Facility Agreement, on the date of delivery of a
Loan Notes Redemption Notice (if any) to the
Issuer;

(vi) upon the occurrence of a Demeter Event, on the
date the related Demeter Event Notice is delivered
by the Issuer to the Loan Notes Issuer; or

(vii) upon the occurrence of a Failure to Purchase
Eligible Assets (as defined in the Conditions), on
the due date for the purchase of the Replacement
Eligible Assets.

If the Drawing Notice is delivered in respect of an Eligible
Assets Event or a Failure to Purchase Eligible Assets, the
proposed Drawing Date must be no later than the day falling
two Business Days following the occurrence of such Eligible
Assets Event or Failure to Purchase Eligible Assets, as
applicable.

In the case of a Loan Notes Issuer Bankruptcy Event, the
delivery, pursuant to the Facility Agreement, of a Bankruptcy
Order shall be deemed as delivery of a Drawing Notice and
the related Drawing Date in respect of such deemed
Drawing Notice shall be the day falling two Business Days
after the date of receipt by the Issuer of such order.

See ‘Description of the Facility Agreement for further details
on each of the events giving rise to an Automatic Issuance
Event.
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Loan Notes Bankruptcy
Enforcement Event

Notwithstanding anything to the contrary contained in this
“Overview of the Notes” section, upon the occurrence of a
Loan Notes Issuer Bankruptcy Event:

(i) in respect of any pending Drawing Notice for
which the Drawing Date has yet to occur, no
further action shall be taken in respect of such
Drawing Notice until after receipt by the Issuer of a
Bankruptcy Order (or a copy thereof);

(ii) in respect of any pending Optional Exchange for
which the Optional Exchange Date has yet to
occur, no further action shall be taken in respect of
such Optional Exchange until after receipt by the
Issuer of a Bankruptcy Order (or a copy thereof);

(iii) in respect of any Failure to Issue for which the
Facility Agreement Settlement Date has yet to
occur, no Failure to Issue Available Amount shall
be distributed, and no partial enforcement of
Security shall be permitted, in respect of such
Failure to Issue until after receipt by the Issuer of
a Bankruptcy Order (or a copy thereof);

(iv) no further Drawing Notice (whether voluntary, by
reason of an Automatic Issuance Event or
otherwise) may be delivered in respect of any
Loan Notes until after receipt by the Issuer of a
Bankruptcy Order (or a copy thereof), and no
Failure to Issue, Failure to Deliver or Reset Failure
to Perform shall occur as a result of any such non-
delivery of a Drawing Notice; and

(v) no further Optional Exchange may be requested
by the Loan Notes Issuer.

If () a Loan Notes Repudiation has occurred or (i) a
Bankruptcy Order (or a copy thereof) has not been received
by the Loan Notes Issuer by close of business on the day
falling one calendar year after the date on which the Issuer
became aware (whether by notice thereof from the
Calculation Agent, Loan Notes Issuer or otherwise) of such
Loan Notes Issuer Bankruptcy Event, then (a) no Drawing
Notice shall be deemed to have been delivered (and is no
longer capable of being deemed to be delivered) in
connection with such Loan Notes Issuer Bankruptcy Event,
(b) the Loan Notes Issuer shall have no further right or
obligation to issue Loan Notes or effect an Optional
Exchange and (c) an Enforcement Event shall have occurred
(2 “Loan Notes Bankruptcy Enforcement Event’). For
more information on this, please refer to “The Offering —
redemption due to an Enforcement Event’ above.
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Settlement of Issuances

Where:

‘Loan Notes Repudiation” means that the court,
administrator or other person or authority administering the
bankruptcy, receivership, liquidation or similar proceeding of
the Loan Notes Issuer communicates that the Facility
Agreement shall not be further performed by the Loan Notes
Issuer.

Issue of Loan Notes other than for a Reset Draw

If the Loan Notes Issuer delivers (or is deemed to have
delivered) a Drawing Notice (other than in respect of a Reset
Draw) and there is no Failure to Issue in respect of such
Drawing Notice, the Issuer (or the Custodian acting on its
behalf and in accordance with the written instructions of the
Issuer) shall, as soon as is reasonably practicable following
the Drawing Date specified in such Drawing Notice (or, in the
case of a Loan Notes Issuer Bankruptcy Event, as soon as is
reasonably practicable following the Drawing Date that is
deemed to occur two Business Days after receipt by the
Issuer of a Bankruptcy Order), deliver and pay to the Loan
Notes Issuer, in exchange, and by way of consideration, for
the relevant principal amount of Loan Notes issued on such
Drawing Date, the Relevant Portion of each of the Demeter
Eligible Assets, the Demeter Eligible Asset Income (if any)
and the Demeter Facility Fees (if any) (as further described
in “The Offering — Facility Agreement, issue of Loan Notes
and Optional Exchange” above).

If the Issuer (or the Custodian acting on its behalf) fails to
deliver such Relevant Portion of each of the Demeter Eligible
Assets, the Demeter Eligible Asset Income (if any) and/or
the Demeter Facility Fees (if any) by the Settlement Cut-off
Date, then a Failure to Deliver will have occurred (see
“Overview of the Facility Agreement — Failure to Deliver
Demeter Eligible Assets, Demeter Eligible Asset Income
and/or Demeter Facility Fees” below for more information).

Reset Draws

If the Loan Notes Issuer delivers a Drawing Notice in respect
of a Reset Draw and there is no Failure to Issue in respect of
such Drawing Notice, the Issuer (or the Custodian acting on
its behalf and in accordance with the written instructions of
the Issuer) shall:

(i) on each Business Day during the period
commencing on (and including) the Business Day
immediately prior to the relevant Reset Date to
(and including) the Reset Settlement Cut-off Date,
pay to the Loan Notes Issuer the related Reset
Payment Amount; and
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Optional Exchange

(i) if by close of business on the Reset Settlement
Cut-off Date, any amounts remain unpaid on the
Demeter Eligible Assets that were held as at the
relevant Drawing Date, the Issuer shall deliver the
Reset Delivery Amount to the Loan Notes Issuer
by close of business on the day falling two
Business Days immediately after such Reset
Settlement Cut-off Date,

in each case, in accordance with the Facility Agreement.
Such payment and/or delivery shall be by way of
consideration for the relevant principal amount of Loan
Notes so issued on the related Drawing Date (all as further
described in “The Offering — Facility Agreement, issue of
Loan Notes and Optional Exchange” above).

If the Issuer (or the Custodian acting on its behalf) fails to
comply with any Reset Performance Obligation, then a
Reset Failure to Perform will have occurred (see “Overview
of the Facility Agreement — Reset Failure to Perform” below
for more information).

The Loan Notes Issuer may, at its discretion, on any date
(the “Optional Exchange Date”) within the optional
exchange period specified in the relevant pricing supplement
for such Loan Notes, exchange, for Exchange Collateral,
outstanding Loan Notes, in whole or in part, in increments of
U.S.$50,000,000 in principal amount. No Optional Exchange
Date may occur: (i) following the earliest of (a) the delivery of
a Loan Notes Redemption Notice (if any) and (b) the
occurrence of a Loan Notes Issuer Bankruptcy Event; or (ii)
on any date which falls 30 days or less than 30 days prior to
a Reset Date (or, if such date is not a Business Day, the
following Business Day).

In the case of an Optional Exchange other than in whole, the
Loan Notes to be exchanged shall be selected by the Loan
Notes Issuer by whatever method the Loan Notes Issuer
elects. Thereafter, where Loan Notes are held by the Issuer,
the Loan Notes Issuer in its sole and absolute discretion may
(provided that no amounts are due and unpaid by the Issuer
under the Facility Agreement), or in certain circumstances
would be required to, issue Loan Notes to the Issuer.

Where:

“‘Exchange Collateral” means an amount of Eligible Assets
and, if necessary, cash in U.S. dollars which, when taken
together with the Demeter Eligible Assets (if any), the
Demeter Eligible Asset Income (if any) and the Demeter
Facility Fees (if any), in each case, held by the Issuer
immediately prior to the Optional Exchange, will be sufficient
to fund (i) in an amount equal to each Loan Notes Interest
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Failure to Issue Loan Notes

Amount scheduled to be paid on each Loan Notes Interest
Payment Date falling in the period after the relevant Optional
Exchange Date to (and including) the next succeeding Reset
Date less an amount equal to the sum of the Commitment
Fees due in respect of such period and (ii) on or before the
next succeeding Reset Date (or if such date is not a
Business Day, the following Business Day), an amount equal
to the Available Commitment immediately following the
Optional Exchange. It shall only be necessary for the Loan
Notes Issuer to pay cash in respect of an Optional Exchange
where it is not possible to meet the funding requirement
through delivery of Eligible Assets alone.

In respect of any voluntary issuance of Loan Notes by the
Loan Notes Issuer (see “Overview of the Facility Agreement
— Voluntary Issuance” above), if the Issuer does not receive
by 10 a.m. (London time) on the related Drawing Date a
copy of the duly executed Loan Notes certificate evidencing
such Loan Notes to be issued, then the Drawing Notice shall
be deemed to be null and void and no further obligations in
respect of such Drawing Notice shall be due including, in
particular, any obligation of the Issuer (or any party on its
behalf) to deliver any Demeter Eligible Assets, Demeter
Eligible Asset Income (if any) and/or Demeter Facility Fees
(if any) to the Loan Notes Issuer.

A “Failure to Issue” shall occur if, in respect of an issue of
Loan Notes resulting from an Automatic Issuance Event, the
Loan Notes Issuer fails to deliver to the Issuer (or its
custodian) by 10 a.m. (London time) on the related Drawing
Date a copy of the duly executed Loan Notes certificate
evidencing such Loan Notes to be issued, and the difference
between (i) the Available Commitment as at the close of
business on the Business Day prior to the relevant Drawing
Date and (ii) the aggregate principal amount of Loan Notes
actually issued by the Loan Notes Issuer on such Drawing
Date, shall be the “Loan Notes Shortfall Amount”.

Following receipt by the Disposal Agent of a valid Failure to
Issue Notice, it shall, on behalf of the Issuer, Liquidate all of
the Demeter Eligible Assets as soon as is reasonably
practicable and thereafter apply the proceeds (together with
any Demeter Eligible Asset Income and any Demeter Facility
Fees held at such time) on the day falling two Business Days
immediately following the final day of the related Target
Liquidation Period (such date the “Failure to Issue
Payment Date”) as follows:

(i) first, in payment to the Loan Notes Issuer of an
amount equal to the lesser of (a) the aggregate
principal amount of Loan Notes that should have
been issued had such Failure to Issue not
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occurred; and (b) the proceeds of Liquidation of
such Demeter Eligible Assets together with any
Demeter Eligible Asset Income and any Demeter
Facility Fees held at such time (such lesser
amount being a “Failure to Issue Payment
Amount”); and

(ii) second, in payment of any residual amounts to the
Issuer (each a “Failure to Issue Residual
Amount”),

(the date on which such proceeds have been applied in full
being a “Facility Agreement Settlement Date”). Upon
application of the Liquidation proceeds in accordance with
the order of priority above, the Loan Notes Issuer shall have
no further claim against the Issuer in respect of such Failure
to Issue Payment Amount for such Failure to Issue.

To the extent a Failure to Issue Residual Amount has been
received by the Issuer in connection with a Failure to Issue,
on the second Business Day following such date of receipt,
an amount shall be payable in respect of each Note equal to
such Note’s pro rata share of such Failure to Issue Residual
Amount, with payment of such amounts being subject to
application in accordance with the order of priority set out in
Condition 17(a) Application of Available Proceeds of
Liquidation or Failure to Issue Residual Amounts). Where a
Liquidation = Commencement Date or Enforcement
Commencement Date has occurred prior to such distribution
of a Failure to Issue Residual Amount, such Failure to Issue
Residual Amount shall form part of the Available Proceeds in
respect of such Liquidation Event or Enforcement Event and
the preceding sentence shall be disregarded.

If the Issuer has either (a) failed to Liquidate the Demeter
Eligible Assets in full within the Target Liquidation Period or
(b) Liquidated the Demeter Eligible Assets in full within the
Target Liquidation Period but not paid the Failure to Issue
Payment Amount to the Loan Notes Issuer by the close of
business on the Failure to Issue Payment Date for such
Failure to Issue, the Loan Notes Issuer (but no other
Secured Creditor) shall be entitled to direct the Trustee
(subject to the Loan Notes Issuer indemnifying and/or
securing and/or prefunding the Trustee to its satisfaction) as
soon as is reasonably practicable to effect, or to appoint a
receiver to effect, a partial enforcement of the Security
constituted by the Trust Deed in respect of (A) any Demeter
Eligible Assets that remain unsold as at the close of
business of the Failure to Issue Payment Date in respect of
such Failure to Issue (which the Trustee may direct the
Disposal Agent to Liquidate) and (B) any Failure to Issue
Available Amount held by the Issuer in respect of such
Failure to Issue. If so directed (subject to the Loan Notes

60



Issuer indemnifying and/or securing and/or prefunding the
Trustee to its satisfaction), the Trustee shall, as soon as is
reasonably practicable following Liquidation of the remaining
Demeter Eligible Assets in full (which Liquidation the Trustee
may direct the Disposal Agent to perform), pay to the Loan
Notes Issuer an amount equal to the Failure to Issue
Payment Amount and the Loan Notes Issuer shall thereafter
have no further claim against the Issuer in respect of such
Failure to Issue Payment Amount for such Failure to Issue.
The date on which any such Failure to Issue Payment
Amount is paid to the Loan Notes Issuer following a partial
enforcement shall be a “Facility Agreement Settlement
Date”.

In consideration for the payment by the Issuer of the Failure
to Issue Payment Amount, the Loan Notes Issuer shall be
required, pursuant to the Facility Agreement, to make such
payments to the Issuer in respect of interest, principal and
other amounts (if any) as though the Issuer was the holder of
an aggregate principal amount of Loan Notes equal to the
Loan Notes Shortfall Amount (the “Relevant Notional Loan
Notes”), with such payments falling due to be made by the
Loan Notes Issuer on the same dates and subject to the
same terms as if the Relevant Notional Loan Notes had
been issued by the Loan Notes Issuer to the Issuer on the
relevant Drawing Date. For the purposes of this “Overview of
the Notes” section, to the extent that there are any Relevant
Notional Loan Notes outstanding at any time, such Relevant
Notional Loan Notes shall be treated as if they were Loan
Notes outstanding, and any references to the Loan Notes
outstanding at any given time shall include any such
Relevant Notional Loan Notes outstanding at such time.

The obligation of the Loan Notes Issuer to make payments
on the relevant due dates in respect of any Relevant
Notional Loan Notes will terminate on the day that the Loan
Notes Issuer issues to the Issuer an aggregate principal
amount of Loan Notes equal to the Loan Notes Shortfall
Amount (irrespective of whether such amount would exceed
the Available Commitment on such date and such issuance
having no effect on the Available Commitment or Maximum
Commitment thereafter) or, if earlier, when no payments
would remain outstanding in respect of the Relevant Notional
Loan Notes assuming they had been issued on the relevant
Drawing Date. Where the Loan Notes lIssuer issues an
aggregate principal amount of Loan Notes equal to the Loan
Notes Shortfall Amount, the Issuer shall owe no
corresponding obligation to deliver any Demeter Eligible
Assets, Demeter Eligible Asset Income (if any) and/or
Demeter Facility Fees (if any) to the Loan Notes Issuer.

If the Loan Notes Issuer fails to make any payment in
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Failure to Deliver Demeter Eligible
Assets, Demeter Eligible Asset
Income and/or Demeter Facility Fees

respect of the Relevant Notional Loan Notes when due and
such failure has not been remedied within the relevant grace
period as would have applied under the Relevant Notional
Loan Notes if in issue, the Enforcement Agent may at its
discretion, and shall if the Issuer is directed to do so by an
Extraordinary Resolution, subject to the Enforcement Agent
in each case being indemnified and/or secured and/or
prefunded to its satisfaction by Noteholders, institute
proceedings for the winding up of the Loan Notes Issuer in
respect of the obligations of the Loan Notes Issuer under the
Loan Notes and/or the Facility Agreement in Switzerland in
accordance with Loan Notes Condition 10(a) (Enforcement).

Further, if an order is made or an effective resolution is
passed for the winding up of the Loan Notes Issuer in
Switzerland (but not elsewhere), otherwise than for the
purposes of a reconstruction, amalgamation, merger or other
similar transaction on terms previously approved in writing
by the lIssuer, then the Enforcement Agent may at its
discretion, and shall if the Issuer is directed to do so by an
Extraordinary Resolution, subject to the Enforcement Agent
in each case being indemnified and/or secured and/or
prefunded to its satisfaction by Noteholders, give notice to
the Loan Notes Issuer that the Relevant Notional Loan
Notes, or as the case may be, the Loan Notes are
immediately due and repayable at their principal amount,
plus accrued but unpaid interest and any Deferred Interest
(as defined in the Loan Notes Conditions), but may take no
further action in respect of such payment.

A “Failure to Deliver’ shall occur if, in respect of any
Drawing Notice other than a Drawing Notice relating to a
Reset Draw, the Issuer (or the Custodian acting on its behalf
and in accordance with the written instructions of the Issuer)
fails to deliver and pay to the Loan Notes Issuer in full an
amount equal to the Relevant Portion of each of the Demeter
Eligible Assets, Demeter Eligible Asset Income (if any) and
Demeter Facility Fees (if any) by the close of business on
the second Business Day following the related Drawing Date
(the “Settlement Cut-off Date”). Upon the occurrence of a
Failure to Deliver, the Loan Notes lIssuer (but no other
Secured Creditor) shall be entitled to direct the Trustee
(subject to the Loan Notes Issuer indemnifying and/or
securing and/or prefunding the Trustee to its satisfaction) to
effect, or to appoint a receiver to effect, a partial
enforcement of the Security constituted by the Trust Deed in
respect of the Failure to Deliver Shortfall Amount.
Notwithstanding the above, the Issuer (or the Custodian
acting on its behalf) shall continue to attempt to deliver to the
Loan Notes Issuer the Failure to Deliver Shortfall Amount
until the occurrence of either of the following:
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(i) the Loan Notes Issuer delivers written notification
to the Issuer, the Trustee and the Disposal Agent
directing the Trustee (subject to the Loan Notes
Issuer indemnifying and/or securing and/or
prefunding the Trustee, any receiver and the
Disposal Agent to their satisfaction) to (a) enforce
the Security in respect of the Failure to Deliver
Shortfall Amount by directing the Disposal Agent
or appointing a receiver to Liquidate the Demeter
Eligible Asset Shortfall Amount and (b) as soon as
reasonably practicable thereafter to pay, or
procure the payment of, the Failure to Deliver
Payment Amount to the Loan Notes Issuer; or

(i) any Liquidation Event or Enforcement Event, upon
which the Trustee (subject to the Loan Notes
Issuer indemnifying and/or securing and/or
prefunding the Trustee, any receiver and the
Disposal Agent to their satisfaction) shall direct the
Disposal Agent or appoint a receiver to
immediately Liquidate the Demeter Eligible Asset
Shortfall Amount and as soon as reasonably
practicable thereafter pay, or procure the payment
of, the Failure to Deliver Payment Amount to the
Loan Notes Issuer.

The Loan Notes Issuer shall have no further claim in respect
of such Failure to Deliver upon the earlier of:

(i) payment and delivery by the Issuer (or the
Custodian acting on its behalf) to the Loan Notes
Issuer of the Failure to Deliver Shortfall Amount;
and

(ii) payment by the Issuer or, as the case may be, the
Trustee or the Disposal Agent to the Loan Notes
Issuer of the Failure to Deliver Payment Amount,

and the date of such delivery or payment shall be a “Facility
Agreement Settlement Date”.

Where:

“‘Demeter Eligible Asset Income Shortfall Amount” means
the lesser of (i) the amount of Demeter Eligible Asset Income
that should have been paid (if any) by the Issuer to the Loan
Notes Issuer in respect of an issue of Loan Notes in
accordance with the Facility Agreement, but which the Issuer
failed to so pay to the Loan Notes Issuer and (ii) all Demeter
Eligible Asset Income then held by the Issuer;

“‘Demeter Eligible Asset Shortfall Amount’” means the
lesser of (i) the amount of Demeter Eligible Assets that
should have been delivered by the Issuer to the Loan Notes
Issuer in respect of an issue of Loan Notes in accordance
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Reset Failure to Perform

with the Facility Agreement, but which the Issuer failed to so
deliver to the Loan Notes Issuer and (ii) all Demeter Eligible
Assets then held by the Issuer;

“‘Demeter Facility Fees Shortfall Amount” means the
lesser of (i) the amount of Demeter Facility Fees that should
have been paid (if any) by the Issuer to the Loan Notes
Issuer in respect of an issue of Loan Notes in accordance
with the Facility Agreement, but which the Issuer failed to so
pay to the Loan Notes Issuer and (ii) all Demeter Facility
Fees then held by the Issuer;

“Failure to Deliver Payment Amount” means the sum of (i)
the proceeds of Liquidation of the Demeter Eligible Asset
Shortfall Amount, (ii) the Demeter Eligible Asset Income
Shortfall Amount (if any) and (iii) the Demeter Facility Fees
Shortfall Amount (if any); and

“Failure to Deliver Shortfall Amount” means (i) the
Demeter Eligible Asset Shortfall Amount, (ii) the Demeter
Eligible Asset Income Shortfall Amount (if any) and (iii) the
Demeter Facility Fees Shortfall Amount (if any).

A “Reset Failure to Perform” shall occur if the Issuer has
failed to comply with any Reset Performance Obligation.

Upon the occurrence of a Reset Failure to Perform, the Loan
Notes Issuer (but no other Secured Creditor) shall be entitled
to direct the Trustee (subject to the Loan Notes Issuer
indemnifying and/or securing and/or prefunding the Trustee
to its satisfaction) to effect, or to appoint a receiver to effect,
a partial enforcement of the Security constituted by the Trust
Deed in respect of the Demeter Eligible Assets (if any),
Demeter Eligible Asset Income (if any) and Demeter Facility
Fees (if any) held at such time (and the Trustee may direct
the Disposal Agent to Liquidate such Demeter Eligible
Assets (if any)). Notwithstanding the above, the Issuer (or
the Custodian acting on its behalf and in accordance with the
written instruction of the Issuer) shall continue to attempt to
pay or deliver to the Loan Notes Issuer the relevant Reset
Payment Amount or Reset Delivery Amount, as applicable,
until the occurrence of either of the following:

(i) the Loan Notes Issuer delivers written notification
to the Issuer, the Trustee and the Disposal Agent
directing the Trustee (subject to the Loan Notes
Issuer indemnifying and/or securing and/or
prefunding the Trustee, any receiver and the
Disposal Agent to their satisfaction) to (a) enforce
the Security in respect of the Demeter Eligible
Assets (if any), Demeter Eligible Asset Income (if
any) and Demeter Facility Fees (if any) held at
such time by directing the Disposal Agent or
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appointing a receiver (such date of direction or
appointment by the Trustee being the “Reset
Failure to Perform Liquidation Commencement
Date”) to Liquidate the remaining Demeter Eligible
Assets then held by the Issuer and (b) as soon as
reasonably practicable thereafter pay, or procure
the payment of, the Reset Failure to Perform
Payment Amount to the Loan Notes Issuer; or

(ii) any Liquidation Event or Enforcement Event, upon
which the Trustee (subject to the Loan Notes
Issuer indemnifying and/or securing and/or
prefunding the Trustee, any receiver and the
Disposal Agent to their satisfaction) shall (a) direct
the Disposal Agent or appoint a receiver (such
date of direction or appointment by the Trustee
being the “Reset Failure to Perform Liquidation
Commencement Date”) to immediately Liquidate
the remaining Demeter Eligible Assets then held
by the Issuer and (b) as soon as reasonably
practicable thereafter pay or procure the payment
of the Reset Failure to Perform Payment Amount
to the Loan Notes Issuer.

The Loan Notes Issuer shall have no further claim in respect
of each Reset Failure to Perform upon the earlier of:

(i) payment or delivery by the Issuer (or the
Custodian acting on its behalf) to the Loan Notes
Issuer of the relevant Reset Payment Amount or
Reset Delivery Amount, as applicable; and

(ii) payment by the Issuer or, as the case may be, the
Trustee or the Disposal Agent to the Loan Notes
Issuer of the Reset Failure to Perform Payment
Amount.

In the case of (i), the date of such a delivery or payment
such that no further Reset Payment Amounts or Reset
Delivery Amounts are due to the Loan Notes Issuer shall be
a “Facility Agreement Settlement Date”. In the case of (ii),
the Loan Notes Issuer shall also have no further claim in
respect of any other Reset Payment Obligation or Reset
Delivery Obligation thereafter, and the date of such payment
shall be a “Facility Agreement Settlement Date”.

For these purposes:

“‘Reset Failure to Perform Payment Amount” means the
sum of (i) the proceeds of Liquidation of the remaining
Demeter Eligible Assets held by the Issuer as at the Reset
Failure to Perform Liquidation Commencement Date, (ii) the
Demeter Eligible Asset Income held by the Issuer as at the
Facility Agreement Settlement Date (if any) and (iii) the
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Waiver of Objections to Purchase of
the Loan Notes

GENERAL

Managers

Trustee and Managers’ Trustee:
Enforcement Agent:

Issuing and Paying Agent
Custodian:

Registrar and Transfer Agent:

Calculation Agent
Agent:

and Disposal

Reset Collateral Vendor:

Demeter Facility Fees held by the Issuer as at the Facility
Agreement Settlement Date (if any).

The purpose of the issuance of the Loan Notes to the Issuer
is to provide the Loan Notes Issuer with a source of liquid
assets by permitting it to require the Issuer to deliver
Demeter Eligible Assets (and/or any Demeter Eligible Asset
Income relating thereto and/or any Demeter Facility Fees)
against the issue of Loan Notes, subject as described under
“Overview of the Facility Agreement — Settlement of
Issuances” above, regardless of the financial condition of the
Loan Notes Issuer (other than following a Loan Notes Issuer
Bankruptcy Event), market developments or any other
factors. Each Noteholder, by purchasing a Note, waives,
forfeits and surrenders, to the fullest extent permitted by
applicable law, any right it may have, on any basis or theory,
to object to the Issuer delivering any Demeter Eligible Assets
(and/or any Demeter Eligible Asset Income and/or any
Demeter Facility Fees), or to seek to restrain or prohibit,
temporarily or permanently, the Issuer from delivering any
Demeter Eligible Assets (and/or any Demeter Eligible Asset
Income and/or any Demeter Facility Fees) against the issue
of any Loan Notes in accordance with the Facility Agreement
or taking any other action described in the Conditions.

BNP Paribas, Citigroup Global Markets Limited, Crédit
Agricole Corporate and Investment Bank, Credit Suisse
Securities (Europe) Limited, HSBC Bank plc, Lloyds Bank
plc and UBS Limited

BNP Paribas Trust Corporation UK Limited

BNP Paribas Trust Corporation UK Limited

BNP Paribas Securities Services, Luxembourg Branch

BNP Paribas Securities Services, Luxembourg Branch

BNP Paribas Securities Services, Luxembourg Branch

Credit Suisse International

Credit Suisse Securities (Europe) Limited
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CONDITIONS OF THE NOTES

The following is the text of the terms and conditions applicable to the Notes. The full text of these terms and
conditions shall be endorsed on any Certificate relating to the Notes.

The Notes are constituted and secured by the Trust Deed entered into between the Issuer, the Trustee, the
Managers’ Trustee and the Enforcement Agent. These Conditions include summaries of, and are subject to,
the detailed provisions of the Trust Deed, which includes the form of the Certificates referred to below.

An Agency Agreement has been entered into in relation to the Notes between the Issuer, the Trustee, BNP
Paribas Securities Services, Luxembourg Branch as initial issuing and paying agent and the other agents
named in it.

The Issuer and the Managers have entered into a syndication agreement dated 29 June 2017 with respect to
the Notes (the “Syndication Agreement”).

The Issuer and the Loan Notes Issuer have entered into a facility agreement dated 29 June 2017 (the
“Facility Agreement”) pursuant to which, amongst other things, the Loan Notes Issuer shall be entitled to
elect (or, in certain circumstances, be required) to issue up to U.S.$750,000,000 Perpetual Subordinated
Fixed Spread Callable Loan Notes in aggregate (any such Loan Notes issued, the “Loan Notes”) which the
Issuer shall be obliged to take delivery of in exchange, by way of consideration, for the Relevant Portion of
each of the Demeter Eligible Assets (if any), the Demeter Eligible Asset Income (if any) and the Demeter
Facility Fees (if any) then held (in each case as defined below). In connection with its entry into the Facility
Agreement, the Issuer has used the issue proceeds of the Notes to purchase the Initial Demeter Eligible
Assets that comprise the Demeter Eligible Assets on the Issue Date. The Initial Demeter Eligible Assets are
scheduled to mature on or before 15 August 2022 (the “First Reset Date”). On each Reset Date (or, if such
date is not a Business Day, the immediately following Business Day), to the extent the Issuer is holding
redemption proceeds of the Demeter Eligible Assets and any cash in U.S. dollars that forms part of any
Exchange Collateral received from the Loan Notes Issuer (together the “Available Reinvestment
Proceeds”), the Issuer shall use such Available Reinvestment Proceeds to purchase Replacement Eligible
Assets from Credit Suisse Securities (Europe) Limited or any replacement reset collateral vendor appointed
pursuant to the Issue Deed (the “Reset Collateral Vendor”’). The Loan Notes Issuer may also, at its
discretion, at any time prior to the earliest of (i) the delivery of a Loan Notes Redemption Notice (as defined
below) and (ii) the occurrence of a Loan Notes Issuer Bankruptcy Event (as defined below) exchange some or
all of the Loan Notes then outstanding and held by the Issuer (in increments of U.S.$50,000,000 in principal
amount) for Eligible Assets and, where necessary, cash (in U.S. dollars) (an “Optional Exchange”), provided
that no exchange may occur on any date falling 30 days or less than 30 days prior to a Reset Date or, if such
date is not a Business Day, the following Business Day.

The issuing and paying agent, the calculation agent, the custodian, the disposal agent, the enforcement
agent, the registrar and the transfer agents for the time being (if any) are referred to below respectively as the
“Issuing and Paying Agent’, the “Calculation Agent’, the “Custodian”, the “Disposal Agent’, the
“‘Enforcement Agent’, the “Registrar’ and the “Transfer Agents” (which expression shall include the
Registrar) and collectively as the “Agents”.

Copies of the Programme Deed, the execution of which most recently amended and restated the Principal
Trust Deed and the Agency Agreement, together with any amendments and/or supplements to such
Programme Deed that are relevant to the Notes and the applicable versions of the relevant master terms
documents incorporated into such Programme Deed, the Syndication Agreement, and the Facility Agreement
are available for inspection, so long as any of the Notes remain outstanding, by prior appointment during
usual business hours at the registered office of the Issuer and at the Specified Offices of the Issuing and
Paying Agent and the Registrar.
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The Noteholders are entitled to the benefit of, are bound by and are deemed to have notice of all the
provisions of the Trust Deed and are deemed to have notice of those provisions applicable to them in the
Agency Agreement and the Facility Agreement.

As used in the Conditions, “Tranche” means Notes of the Series that are issued on the same date and that
are identical in all respects.

1 Definitions and Interpretation
(a) Definitions

All capitalised terms that are not defined in these Conditions will have the meanings given to them
in the Trust Deed. In the event of any inconsistency between the terms of the Issue Deed relating
to the Notes and the terms of the Principal Trust Deed, the terms of the Issue Deed shall prevail.
In addition, the following expressions have the following meanings:

“Affiliate” means, in relation to any person, any entity controlled, directly or indirectly, by that
person, any entity that controls, directly or indirectly, that person or any entity, directly or indirectly,
under common control with that person. For this purpose “control” means ownership of a majority
of the voting power of the entity or person.

“Agency Agreement’ means the agency agreement entered into by the Issuer, BNP Paribas
Securities Services, Luxembourg Branch as initial Issuing and Paying Agent and the other agents
named in the Programme Deed by execution of the Programme Deed, as amended by the
provisions of the Issue Deed relating thereto.

“Agents” has the meaning given to it in the recitals to these Conditions.

“Authority” means any competent regulatory, prosecuting, tax or governmental authority in any
jurisdiction.

“Automatic Issuance Event” means any event that shall, upon its occurrence, oblige the Loan
Notes Issuer under the Facility Agreement to:

(i) deliver a Drawing Notice for a principal amount of Loan Notes equal to the then Available
Commitment, or

(i) seek a Bankruptcy Order, the delivery of which shall deem a Drawing Notice to have been
delivered in respect of the same.

For further information on the events that would trigger an Automatic Issuance Event, please refer
to “Overview of the Facility Agreement — Automatic Issuance” above and “Description of the
Facility Agreement — Automatic Loan Note Issuances” below.

“Available Commitment” means the undrawn portion of the Maximum Commitment available for
drawing from time to time under the Facility Agreement that equates to the aggregate principal
amount of Loan Notes (and/or Relevant Notional Loan Notes) that may then be issued by the
Loan Notes Issuer to the Issuer, as determined in accordance with the Facility Agreement.

“Available Proceeds” means, with respect to a Liquidation Event or Enforcement Event, as of a
particular day:

(i) all cash sums derived from any Liquidation of Loan Notes Collateral and/or the Facility
Agreement to the extent such sums do not relate to the Managers’ Security Rights (as
applicable), any amounts realised by the Trustee, the Enforcement Agent or any receiver on
enforcement of the Security and all other cash sums available to the Issuer or the Trustee,
as the case may be, derived from the Mortgaged Property; less
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(i)  any cash sums which have already been applied by the Issuer pursuant to Condition 17(a)
(Application of Available Proceeds of Liquidation or Failure to Issue Residual Amounts) on
any Issuer Application Date or by the Trustee pursuant to Condition 17(b) (Application of
Available Proceeds of Enforcement of Security) on any Trustee Application Date, as the
case may be.

“Available Reinvestment Proceeds” has the meaning given to it in the recitals to these
Conditions.

“Bank” means a bank in the principal financial centre for the Specified Currency.

“Bankruptcy Credit Event’” means the occurrence of a Credit Event as a result of Bankruptcy,
and with each of “Credit Event” and “Bankruptcy” having the meaning given to them in the ISDA
Credit Derivatives Definitions.

“Bankruptcy Event’ means, with respect to a party, (i) such party (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 either 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 is not dismissed, discharged, stayed or restrained in each case within
30 days of the institution or presentation thereof; (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 30 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 clauses (i)(A) to (G) above,
(ii) a Credit Derivatives Determinations Committee has Resolved that a Bankruptcy Credit Event
has occurred in respect of such party, or any analogous determination has been made by a
committee or person under any definitions that replace the ISDA Credit Derivatives Definitions as
the market standard terms for credit derivatives or under any amendment or supplement to the
ISDA Credit Derivatives Definitions and/or (iii) such party is an Affiliate of another party and a
Bankruptcy Event has occurred with respect to such other party (provided that, for the purposes of
determining whether a Bankruptcy Event has occurred with respect to such other party, sub-
paragraph (iii) of this definition shall be disregarded).

“Bankruptcy Order” means an order of the court, administrator or other person or authority
administering the bankruptcy, receivership, liquidation or similar proceeding of the Loan Notes
Issuer confirming that the Facility Agreement shall continue to be performed by the Loan Notes
Issuer following the occurrence of a Loan Notes Issuer Bankruptcy Event (including, without
limitation, the issuance and delivery of Loan Notes by the Loan Notes Issuer to the Issuer as a
consequence of the occurrence of such Loan Notes Issuer Bankruptcy Event) and having the
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effect that the Loan Notes Issuer’s obligations under the Facility Agreement and all Loan Notes
issued or to be issued shall be enforceable.

“Business Day” means a day (other than a Saturday or a Sunday) on which commercial banks
and foreign exchange markets in Zurich, Switzerland, New York, New York and London, England
settle payments and are open for general business (including dealings in foreign exchange and
foreign currency deposits), provided that “Business Day” shall, with respect to Drawing Notices
only, also initially include Luxembourg City, Luxembourg and thereafter any such other location as
an agent may specify by notice to the Loan Notes Issuer and the Issuer as its specified office.

“Calculation Agent” has the meaning given to it in the recitals to these Conditions.

“Calculation Agent Bankruptcy Event’ means (i) the Calculation Agent (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 either 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 is not dismissed, discharged, stayed or restrained in each case within
30 days of the institution or presentation thereof; (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 30 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 clauses (i)(A) to (G) above
and/or (ii) a Credit Derivatives Determinations Committee has Resolved that a Bankruptcy Credit
Event has occurred in respect of the Calculation Agent, or any analogous determination has been
made by a committee or person under any definitions that replace the ISDA Credit Derivatives
Definitions as the market standard terms for credit derivatives or under any amendment or
supplement to the ISDA Credit Derivatives Definitions.

“Calculation Agent Business Day” means a business day in the jurisdiction of the Calculation
Agent.

“Certificates” has the meaning given to it in Condition 2 (Form, Specified Denomination and
Title).

“Code” means the U.S. Internal Revenue Code of 1986, as amended from time to time.

"Commitment Fee" means an amount equal to the Commitment Rate applied to the Available
Commitment as of the close of business on the Business Day immediately preceding the related
Facility Fees Payment Date, in accordance with the Facility Agreement and multiplying the
product by the Day Count Fraction and rounding the resulting figure to the nearest cent (half a
cent being rounded upwards).

70



“Commitment Rate” means (i) in respect of each Interest Accrual Period falling within the Initial
Interest Period, 2.771934 per cent. per annum; and (ii) in respect of each Interest Accrual Period
thereafter, a rate equal to the Commitment Rate immediately prior to the start of such Interest
Accrual Period subject to adjustment in accordance with item (a) and (b) below if the Issuer is
holding Available Reinvestment Proceeds on the Reset Date falling on the first day of such
Interest Accrual Period (or if such date is not a Business Day, the following Business Day).

If on the relevant Reset Date (or if such date is not a Business Day, the following Business Day),
the Available Reinvestment Proceeds are applied to purchase Replacement Eligible Assets from
the Reset Collateral Vendor whose UST Scheduled Annual Payments when aggregated with an
amount calculated by applying the Commitment Rate immediately prior to such Reset Date to the
Available Commitment on such Reset Date is:

(a) less than the Target Reset Amount for such Reset Date, then the Commitment Rate
shall be increased so that the amount produced by applying such Commitment Rate (as
so increased) to the Available Commitment on such Reset Date when aggregated with
such UST Scheduled Annual Payments will equal the Target Reset Amount; or

(b) greater than the Target Reset Amount for such Reset Date, then the Commitment
Rate shall be reduced so that the amount produced by applying such Commitment Rate
(as so reduced) to the Available Commitment on such Reset Date when aggregated with
the USD Scheduled Annual Payments will equal the Target Reset Amount.

Where:

“Target Reset Amount” means, in respect of a Reset Date, an amount produced by
applying the then applicable Loan Notes Rate of Interest to the Available Commitment as
at such Reset Date.

“UST Scheduled Annual Payments” means, in respect of Replacement Eligible Assets
purchased on a Reset Date (or, if any such date is not a Business Day, the following
Business Day) (the “Purchase Date”), the aggregate payments in respect of such
Replacement Eligible Assets that are scheduled to be made during the period from (but
excluding) such Purchase Date to (and including) the next succeeding Reset Date (or, if
any such date is not a Business Day, the following Business Day) less an amount equal
to the Available Commitment on the Purchase Date.

If a Failure to Purchase Eligible Assets occurs, the Commitment Rate in respect of the Interest
Accrual Period in which such Failure to Purchase Eligible Assets occurs shall be equal to the
Commitment Rate immediately prior to the start of such Interest Accrual Period.

“Common Reporting Standard” means (i) Council Directive 2014/107/EU; and (ii) any law
implementing Council Directive 2014/107/EU.

“Conditions” means, in respect of the Notes, these terms and conditions. References to a
particularly numbered Condition shall be construed as a reference to the Condition so numbered
in these terms and conditions.

These Conditions shall be as defined above but as completed, amended, supplemented and/or
varied by the terms of the Global Certificate.

“Country-by-Country Reporting” means the obligation to file with the relevant authorities a
country-by-country report pursuant to section VIIA of the Dutch Corporate Income Tax Act 1969.
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“Credit Derivatives Determinations Committee” has the meaning given to it in the ISDA Credit
Derivatives Definitions.

“Custodian” has the meaning given to it in the recitals to these Conditions.

“‘Day Count Fraction” means the number of days in the relevant period in respect of which
payment is being made (the Calculation Period) divided by 360, calculated on a formula basis as
follows:

[360 x (Y2~ Y4)] + [30 x (Mp- My)] + (D,- D+)
360

Day Count Fraction =

where:

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

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

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

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

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

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

“Default Interest’ has the meaning given to it in Condition 7(b) (Accrual of Interest and Notes
Accrued Interest Amounts).

“Demeter Eligible Asset Amount” means, in respect of an Interest Accrual Period, an
aggregate amount of Demeter Eligible Asset Income equal to a percentage per annum equal
to the applicable Loan Notes Rate of Interest less the Commitment Rate applied to the
Available Commitment as at the close of business on the final Business Day of such Interest
Accrual Period and multiplying the product by the Day Count Fraction and rounding the
resulting figure to the nearest cent (half a cent being rounded upwards). Such amount shall
be reduced by the Relevant Portion of Demeter Eligible Asset Income where (i) a Demeter
Eligible Asset Amount Receipt Date has occurred but the Interest Payment Date in respect of
such Interest Accrual Period has yet to occur and (ii) the Loan Notes Issuer has delivered a
Drawing Notice and the relevant Drawing Date precedes such Interest Payment Date.

“Demeter Eligible Asset Amount Receipt Date” means any date on which the Demeter Eligible
Asset Amount in respect of an Interest Accrual Period is received in full by, or on behalf of, the
Issuer.

“‘Demeter Eligible Asset Income” means, with respect to any date, the cash amount then held by
the Issuer that has been received on any Demeter Eligible Assets (including, for the avoidance of
doubt, any amounts (including in respect of principal) received on or around a Reset Date) or as a
result of an Optional Exchange.
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“Demeter Eligible Asset Income Shortfall Amount” means the lesser of (i) the amount of
Demeter Eligible Asset Income that should have been paid (if any) by the Issuer to the Loan Notes
Issuer in respect of an issue of Loan Notes in accordance with the Facility Agreement, but which
the Issuer failed to so pay to the Loan Notes Issuer and (ii) all Demeter Eligible Asset Income then
held by the Issuer.

“‘Demeter Eligible Asset Shortfall Amount” means the lesser of (i) the amount of Demeter
Eligible Assets that should have been delivered by the Issuer to the Loan Notes Issuer in respect
of an issue of Loan Notes in accordance with the Facility Agreement, but which the Issuer failed to
so deliver to the Loan Notes Issuer and (i) all Demeter Eligible Assets then held by the Issuer.

“‘Demeter Eligible Assets” means, from time to time, the Eligible Assets held by the Issuer in
respect of the Notes. For the avoidance of doubt, any Demeter Eligible Assets that have been
redeemed, transferred to the Loan Notes Issuer pursuant to the Facility Agreement, sold or
otherwise disposed of, shall thereafter cease to constitute Demeter Eligible Assets.

“‘Demeter Event’” means any Tax Event, any lllegality Event and any Event of Default.

“‘Demeter Event Notice” has the meaning given to it in Condition 14(a) (Liquidation Event) and
Condition 15(a)(i) (Enforcement Entitlement Notice following a Demeter Event).

“Demeter Facility Fees” means, from time to time, any Facility Fees that have been received by
the Issuer from the Loan Notes Issuer, but that are yet to be paid to the Noteholders on the
Interest Payment Date in respect of such Interest Accrual Period. For the avoidance of doubt, any
Demeter Facility Fees that have been (i) paid to the Noteholders on an Interest Payment Date or
(i) returned to the Loan Notes Issuer in respect of an issue of Loan Notes, shall thereafter cease
to constitute Demeter Facility Fees once so paid or returned.

“‘Demeter Facility Fees Shortfall Amount” means the lesser of (i) the amount of Demeter Facility
Fees that should have been paid (if any) by the Issuer to the Loan Notes Issuer in respect of an
issue of Loan Notes in accordance with the Facility Agreement, but which the Issuer failed to so
pay to the Loan Notes Issuer and (ii) all Demeter Facility Fees then held by the Issuer.

“Disposal Agent”’ has the meaning given to it in the recitals to these Conditions.

“‘Disposal Agent Bankruptcy Event” means (i) the Disposal Agent (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 either 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 is not dismissed, discharged, stayed or restrained in each case within
30 days of the institution or presentation thereof; (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
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process is not dismissed, discharged, stayed or restrained, in each case within 30 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 clauses (i)(A) to (G) above
and/or (ii) a Credit Derivatives Determinations Committee has Resolved that a Bankruptcy Credit
Event has occurred in respect of the Disposal Agent, or any analogous determination has been
made by a committee or person under any definitions that replace the ISDA Credit Derivatives
Definitions as the market standard terms for credit derivatives or under any amendment or
supplement to the ISDA Credit Derivatives Definitions.

“Disposal Agent Fees” has the meaning given to it in Condition 14(d) (Costs and Expenses).

“Drawing Date” means the date specified in the applicable pricing supplement for a series of Loan
Notes to be issued pursuant to a Drawing Notice.

“‘Drawing Notice” means a written notice given in respect of an issuance of a series of Loan
Notes.

“Electronic Consent” has the meaning given to it in Condition 21(a) (Meetings of Noteholders).
“Eligible Assets” means principal and/or interest strips of U.S. Treasury Securities.

“Eligible Assets Obligor’ means the United States Treasury.

“‘Enforcement Agent” has the meaning given to it in the recitals to these Conditions.

‘Enforcement Agent Bankruptcy Event’ means (i) the Enforcement Agent (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 either
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 is not dismissed, discharged, stayed or restrained in
each case within 30 days of the institution or presentation thereof; (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 30 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 clauses (i)(A) to
(G) above and/or (ii) a Credit Derivatives Determinations Committee has Resolved that a
Bankruptcy Credit Event has occurred in respect of the Enforcement Agent, or any analogous
determination has been made by a committee or person under any definitions that replace the
ISDA Credit Derivatives Definitions as the market standard terms for credit derivatives or under
any amendment or supplement to the ISDA Credit Derivatives Definitions.

“Enforcement Commencement Date” means the day on which the Disposal Agent receives an
Enforcement Notice.
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“Enforcement Entitlement Notice” has the meaning given to it in Condition 15(a) (Enforcement
Entitlement Notice).

“‘Enforcement Event’ means the occurrence of any of the events specified in Condition 15(b)
(Enforcement of Security).

“Enforcement Notice” means a notice stating that (i) the Trustee intends to enforce the Security
constituted by the Trust Deed and (ii) the Disposal Agent is to cease to effect any further
Liquidation of any Loan Notes Collateral and/or Demeter Eligible Assets and/or the Facility
Agreement (if such Liquidation is taking place) save that any transaction entered into in
connection with the Liquidation on or prior to the effective date of such Enforcement Notice shall
be settled and the Disposal Agent shall take any steps and actions necessary to settle such
transaction and/or that are incidental thereto.

“Equivalent Obligations” means any Obligations that are issued in fungible form and that share
common terms and conditions.

“‘Event of Default” has the meaning given to it in Condition 8(f) (Redemption Following the
Occurrence of an Event of Default).

“Facility Agreement” has the meaning given to it in the recitals to these Conditions.

“Facility Agreement Secured Claims” means any claims of the Loan Notes Issuer under the
Facility Agreement with respect to (a) any Failure to Issue Payment Amount, (b) any Failure to
Deliver Payment Amount and (c) any Reset Failure to Perform Payment Amount.

“Facility Agreement Settlement Date” has the meaning given to it in each of Condition 13(a)
(Failure to Issue Loan Notes by the Loan Notes Issuer), Condition 13(b) (Failure to Deliver
Demeter Eligible Assets, Demeter Eligible Asset Income (if any) and/or Demeter Facility Fees (if
any) by the Issuer) and Condition 13(c) (Reset Failure to Perform by the Issuer).

“Facility Fees Amount” means, in respect of an Interest Accrual Period, the relevant
Commitment Fee. Such amount shall be reduced by the Relevant Portion of Demeter Facility
Fees where (i) a Facility Fees Amount Receipt Date has occurred but the Interest Payment Date
in respect of such Interest Accrual Period has yet to occur and (ii) the Loan Notes Issuer has
delivered a Drawing Notice and the relevant Drawing Date precedes such Interest Payment Date.

“Facility Fees Amount Receipt Date” means any date on which the Facility Fees Amount in
respect of an Interest Accrual Period is received in full by, or on behalf of, the Issuer.

“Facility Fees” means (i) any Commitment Fees (as defined in the Facility Agreement) receivable
by, or on behalf of, the Issuer under the Facility Agreement in accordance with Clause 11.1
(Commitment Fees) of the Facility Agreement, and (ii) any Additional Fees (as defined in the
Facility Agreement) related to any such Commitment Fees receivable by, or on behalf of, the
Issuer under the Facility Agreement in accordance with Clause 11.2 (Additional Fees) of the
Facility Agreement.

Commitment Fees and Additional Fees are further described in “Overview of the Notes” above
and “Description of the Facility Agreement” below.

“Failure to Deliver’ means a failure by the Issuer (or the Custodian acting on its behalf and in
accordance with the written instructions of the Issuer) to deliver and pay, pursuant to the Facility
Agreement, the Relevant Portion of each of the Demeter Eligible Assets, the Demeter Eligible
Asset Income (if any) and the Demeter Facility Fees (if any) by the close of business on the
second Business Day following the Drawing Date (other than in respect of a Reset Draw) in
respect of an issue of Loan Notes.
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“Failure to Deliver Available Amount” means the cash sums held by or on behalf of the Issuer
following the Liquidation of the Demeter Eligible Asset Shortfall Amount in accordance with
Condition 13(b) (Failure to Deliver Demeter Eligible Assets, Demeter Eligible Asset Income (if any)
and/or Demeter Facility Fees (if any) by the Issuer), together with any Demeter Eligible Asset
Income Shortfall Amount and the Demeter Facility Fees Shortfall Amount held by the Issuer at that
time.

“Failure to Deliver Liquidation Commencement Date” has the meaning given to it in Condition
13(b)(iii) (Liquidation Process).

“Failure to Deliver Notice” means a notice from the Issuer in writing to the Loan Notes Issuer, the
Disposal Agent, the Custodian, the Trustee and the Noteholders of the occurrence of a Failure to
Deliver.

“Failure to Deliver Payment Amount” means an amount equal to the cash sums derived from
the Liquidation of the Demeter Eligible Asset Shortfall Amount in accordance with Condition 13(b)
(Failure to Deliver Demeter Eligible Assets, Demeter Eligible Asset Income (if any) and/or
Demeter Facility Fees (if any) by the Issuer), together with the Demeter Eligible Asset Income
Shortfall Amount (if any) and the Demeter Facility Fees Shortfall Amount (if any).

“Failure to Deliver Shortfall Amount” means (i) the Demeter Eligible Asset Shortfall Amount, (ii)
the Demeter Eligible Asset Income Shortfall Amount (if any) and (iii) the Demeter Facility Fees
Shortfall Amount (if any).

“Failure to Issue” means, in respect of an issue of Loan Notes following an Automatic Issuance
Event, a failure by the Loan Notes Issuer to deliver to the Issuer by 10 a.m. (London time) on the
related Drawing Date a copy of the duly executed Loan Notes certificate evidencing such Loan
Notes to be issued.

“Failure to Issue Available Amount” means the cash sums held by or on behalf of the Issuer
following the Liquidation in full of the Demeter Eligible Assets in accordance with Condition 13(a)
(Failure to Issue Loan Notes by the Loan Notes Issuer), together with any Demeter Eligible Asset
Income and Demeter Facility Fees held by the Issuer at that time.

“Failure to Issue Liquidation Commencement Date” means the day on which the Disposal
Agent receives a Failure to Issue Notice.

“Failure to Issue Notice” means a notice from the Issuer in writing to the Loan Notes Issuer, the
Disposal Agent, the Custodian, the Trustee and the Noteholders of the occurrence of a Failure to
Issue.

“Failure to Issue Payment Amount” means an amount equal to the lesser of (a) the aggregate
principal amount of Loan Notes that should have been issued in respect of the relevant Automatic
Issuance Event, as applicable; and (b) the Failure to Issue Available Amount.

“Failure to Issue Payment Date” has the meaning given to it in Condition 13(a)(iii) (Failure to
Issue Available Amount and Limitation of Claim).

“Failure to Issue Residual Amount” has the meaning given to it in Condition 13(a)(iii) (Failure to
Issue Available Amount and Limitation of Claim).

“Failure to Purchase Eligible Assets” means, at a time when Available Reinvestment Proceeds
are held or should be held, by the Issuer on a Reset Date (or, if any such date is not a Business
Day, the following Business Day) and the Facility has not been terminated, the Issuer does not, for
any reason, purchase Replacement Eligible Assets from the Reset Collateral Vendor by close of
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business (New York City time) on such Reset Date (or, if any such date is not a Business Day, the
following Business Day).

“FATCA” means (i) sections 1471 through 1474 of the Code; (ii) any successor provisions to
sections 1471 through 1474 of the Code, any current or future regulations or official interpretations
of sections 1471 through 1474 of the Code, any intergovernmental agreement between the United
States and another jurisdiction (including any agreement with Switzerland) to improve tax
compliance and to implement sections 1471 through 1474 of the Code (an “IGA”) and legislation,
rules or practices implementing an IGA; or any agreement with the U.S. Internal Revenue Service
or any other jurisdiction or authority pursuant to any of the foregoing.

“‘FATCA Test Date” has the meaning given to it in Condition 8(d) (Redemption for Taxation
Reasons).

‘FATCA Withholding Tax” means any withholding or deduction imposed on any payments
pursuant to FATCA.

‘FINMA” means the Swiss Financial Market Supervisory Authority (FINMA) or any successor
authority.

"First Reset Date" has the meaning given to it in the recitals to the Conditions.

An “lllegality Event” shall occur if, due to the adoption of, or any change in, any applicable law
after the Issue Date, or 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 after such
date, it becomes unlawful for the Issuer (i) to perform any absolute or contingent obligation to
make a payment or delivery in respect of the Notes or any agreement entered into in connection
with the Notes, (ii) to acquire, hold or grant security over Eligible Assets or to receive a payment or
delivery in respect of the same; (iii) to hold any Loan Notes Collateral or to receive a payment or
delivery in respect of any Loan Notes Collateral or the Facility Agreement or (iv) to comply with
any other material provision of any agreement entered into in connection with the Notes.

"Information Reporting Regime" means (i) Common Reporting Standard developed by the
Organisation for Economic Co-operation and Development, bilateral and multilateral competent
authority agreements, and treaties facilitating the implementation thereof, and any law
implementing any such common standard, competent authority agreement, intergovernmental
agreement, or treaty, (ii) Master/Local File and Country-by-Country Reporting, (iii) Council
Directive 2011/16/EU on administrative cooperation in the field of taxation and any law
implementing such Council Directive (iv) FATCA, (v) any other tax reporting and/or withholding
tax regimes similar to that described in clauses (i) to (iv), and (vi) in each case, similar or
successor agreements, treaties, laws, provisions, regulations or other guidance.

“Initial Demeter Eligible Assets” means a portfolio of Eligible Assets that are scheduled to make
payments (i) in respect of each Interest Accrual Period falling within the Initial Interest Period, in
an aggregate amount equal to 1.853066 per cent. per annum applied to the Maximum
Commitment (being U.S.$750,000,000 as at the Issue Date) and multiplying the product by the
Day Count Fraction and rounding the resulting figure to the nearest cent (half a cent being
rounded upwards) and (ii) on or before the First Reset Date (or if such date is not a Business Day,
the following Business Day), in an amount equal to such Maximum Commitment.

“Initial Interest Period” means the period from (and including) the Interest Commencement Date
to (but excluding) the First Reset Date.
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“interest”, in the context of amounts payable in respect of the Notes and as mentioned in these
Conditions, shall be deemed to include all Interest Amounts and all other amounts payable
pursuant to Condition 7 (Interest).

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

“Interest Amount” means, in respect of a Note and an Interest Payment Date, such Note’s pro
rata share of an amount equal to the Underlying Interest Amount actually received by, or on behalf
of, the Issuer corresponding to the relevant Interest Accrual Period relating to such Interest
Payment Date, as determined by the Calculation Agent.

“Interest Commencement Date” means the Issue Date.

“Interest Payment Date” means the Business Day immediately following an Underlying Interest
Amount Receipt Date.

“Interest Period Date” means 15 August in each year from, and including, 15 August 2018
(without adjustment in accordance with a business day convention).

“Investor Presentation Materials” means the information contained in the investor presentation
materials approved by the Loan Notes Issuer for any preliminary presentations (howsoever called)
as well as presentations in connection with the offering of the Loan Notes.

“‘ISDA” means the International Swaps and Derivatives Association, Inc.

“ISDA Credit Derivatives Definitions” means the 2014 ISDA Credit Derivatives Definitions, as
published by ISDA.

“Issue Date” has the meaning given to it in Condition 1(b) (Interpretation).

“Issue Deed” means the issue deed entered into by the Transaction Parties and such other
parties specified therein in relation to the Notes which, to the extent agreed amongst the parties
thereto, amends the Trust Deed and the Agency Agreement in respect of the Notes (but provided
that where one or more further Tranches of Notes are issued in accordance with Condition 23
(Further Issues) so as to be consolidated and form a single series with the Notes, and where the
context so requires, references to the Issue Deed shall be deemed to include the Issue Deed
entered into in respect of such further Tranche or Tranches).

“Issuer’ means Demeter Investments B.V..

“Issuer Application Date” means each date on which the Issuer determines to apply the
Available Proceeds or any Failure to Issue Residual Amount in accordance with these Conditions.

“Issuer Exchange Offer” has the meaning given to it in Condition 8(g) (Purchases).
“Issuer Tender Offer” has the meaning given to it in Condition 8(g) (Purchases).
“Issuing and Paying Agent” has the meaning given to it in the recitals to these Conditions.

“Liquidation” means, in respect of any Loan Notes Collateral, Demeter Eligible Assets or the
Facility Agreement, the realisation of such Loan Notes Collateral, Demeter Eligible Assets or the
Issuer’s rights, title and interest under the Facility Agreement to the extent such rights, title and
interest do not relate to the Managers’ Security Rights, as applicable, for cash proceeds whether
by way of sale, redemption, repayment or agreed termination or by such other means as the
Disposal Agent determines appropriate, or, in the case of a Bankruptcy Event affecting the Issuer,
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realisation by such means as determined by any competent bankruptcy officer and “Liquidate”,
“Liquidated” and “Liquidating” shall be construed accordingly.

“Liquidation Commencement Date” means the day on which the Disposal Agent receives a
Liquidation Commencement Notice.

“Liquidation Commencement Notice” means a notice from the Issuer in writing to the Disposal
Agent, the Custodian and the Trustee of the occurrence of a Liquidation Event.

“Liquidation Event’ means the occurrence of a Redemption Commencement Date as a result of
any of the following:

0] a Tax Event where no substitution or change in residence for taxation purposes is effected
pursuant to Condition 8(d) (Redemption for Taxation Reasons) and the Issuer has
delivered a certificate signed by a director (or by two directors if the Issuer has more than
one director) to the Trustee, upon which certificate the Trustee shall rely without enquiry
and without incurring liability to any person for so doing, stating that it has taken reasonable
measures to arrange such substitution or change in residence for taxation purposes
pursuant to Condition 8(d)(i)(A); or

(i) an lllegality Event where no substitution or change in legal characteristics is effected
pursuant to Condition 8(e) (Redemption following an lllegality Event) and the Issuer has
delivered a certificate signed by a director (or by two directors if the Issuer has more than
one director) to the Trustee, upon which certificate the Trustee shall rely without enquiry
and without incurring liability to any person for so doing, stating that it has taken reasonable
measures to arrange such substitution or change in legal characteristics pursuant to
Condition 8(e)(i)(A).

“Liquidation Expenses” has the meaning given to it in Condition 14(d) (Costs and Expenses).

“London Business Day” means a day (other than a Saturday or a Sunday) on which banks are
open for general business in London.

“Loan Notes Accrued Interest Amount” has the meaning given to it in Condition 7(b) (Accrual of
Interest and Notes Accrued Interest Amounts).

“Loan Notes Additional Interest Payment Date” means the Business Day following the Drawing
Date in respect of an issuance of a series of Loan Notes under the Facility Agreement, resulting
from the failure by the Eligible Assets Obligor to make one or more payments when due (without
giving effect to any applicable grace period) in respect of the Demeter Eligible Assets.

“Loan Notes Agency Agreement’” means the agreement relating to the Loan Notes dated 6 July
2017 between the Loan Notes Issuer, The Bank of New York Mellon, London Branch and the
other agents named therein, as amended and/or supplemented and/or restated from time to time.

“Loan Notes Bankruptcy Enforcement Event’ means (i) a Loan Notes Repudiation has
occurred or (ii) a Bankruptcy Order (or a copy thereof) has not been received by the Issuer by
close of business on the day falling one calendar year after the date on which the Issuer became
aware (whether by notice thereof from the Calculation Agent, Loan Notes Issuer or otherwise) of a
Loan Notes Issuer Bankruptcy Event.

"Loan Notes Business Day" has the meaning given to "Business Day" in the Loan Note
Conditions.

“Loan Notes Call’ means a Loan Notes Redemption Notice is given by the Loan Notes Issuer to
the Issuer.
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“Loan Notes Call Amount” means any amount payable upon redemption of the Loan Notes (but
excluding any amount included in any Loan Notes Interest Amount and/or any Loan Notes
Accrued Interest Amount) once the Loan Notes have become redeemable in accordance with the
provisions of Loan Notes Condition 4.2 (Optional redemption upon the occurrence of certain
events) or Loan Notes Condition 4.3 (Redemption otherwise at the option of the Issuer).

“Loan Notes Call Notification Date” has the meaning given to it in Condition 8(b) (Redemption
Following a Loan Notes Call).

‘Loan Notes Call Redemption Amount” has the meaning given to it in Condition 8(b)
(Redemption Following a Loan Notes Call).

“Loan Notes Call Redemption Date” has the meaning given to it in Condition 8(b) (Redemption
Following a Loan Notes Call).

“Loan Notes Collateral” means the Issuer’s rights, title and/or interest in and to any Loan Notes
held by the Issuer from time to time (as defined above but excluding any Loan Notes that the
Issuer may have sold or otherwise disposed of as permitted by these Conditions) and shall include
the rights, title and/or interest in and to (i) any further Loan Notes acquired by the Issuer in
connection with any further issue of notes that are to be consolidated and form a single series with
the Notes and (ii) any asset or property other than Demeter Eligible Assets or Demeter Eligible
Asset Income (which may, for the avoidance of doubt, include the benefit of contractual rights) into
which any of the Loan Notes are converted or exchanged, or for which any of the Loan Notes are
substituted, or that is issued to the Issuer (or any relevant person holding such Loan Notes for or
on behalf of the Issuer) by virtue of its holding thereof.

“Loan Notes Conditions” means the terms and conditions of the Loan Notes as at the issue date
thereof. The Loan Notes Conditions for the Loan Notes, as at the Issue Date, are as set out in the
Loan Notes Agency Agreement. Any reference herein to a Loan Notes Condition is to the
corresponding Loan Notes Condition as contained in the Loan Notes Conditions as at the Issue
Date.

See also the Information Memorandum in respect of the Loan Notes that is appended to the
Series Prospectus and which contains the Loan Notes Conditions for the Loan Notes Collateral as
at the Issue Date. The Loan Notes Conditions may be modified and supplemented by a pricing
supplement relating to that particular series on each issue of Loan Notes.

“‘Loan Notes Deferred Interest Payment Date” means each date upon which any deferred
interest is scheduled to be payable on any Loan Notes in issue (or any Relevant Notional Loan
Notes) in accordance with Loan Notes Condition 3.4(d) (Deferred Interest Payments) (or under the
Facility Agreement).

“Loan Notes Documentation” means the Information Memorandum relating to the Loan Notes
that may be issued by the Loan Notes Issuer and which is annexed to this Series Prospectus.

“Loan Notes Enforcement Event’ means if at any time any Loan Notes become repayable for
any reason other than a Loan Notes Call, including (without limitation) in accordance with the
provisions of Loan Notes Condition 10 (Enforcement).

“Loan Notes Event” means (i) a Loan Notes Enforcement Event or (ii) a Loan Notes Bankruptcy
Enforcement Event.

“Loan Notes Extraordinary Resolution” means a resolution (i) passed at a meeting duly
convened and held in accordance with the Loan Notes Agency Agreement by a majority of at least
75 per cent. of the votes cast or (ii) in writing, signed by or on behalf of the holders of the Loan
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Notes representing not less than 75 per cent. in principal amount of the Loan Notes at the time
being outstanding.

“Loan Notes Interest Amount’ means, in respect of each Loan Notes Interest Payment Date,
Loan Notes Additional Interest Payment Date or Loan Notes Deferred Interest Payment Date, the
interest amount receivable by, or on behalf of, the Issuer on such date in respect of the
outstanding Loan Notes under Loan Notes Condition 3.1 (Interest Payments) or Loan Notes
Condition 3.4(d) (Deferred Interest Payments) (as may be modified and supplemented by a pricing
supplement relating to that particular series of Loan Notes). For the avoidance of doubt, any
interest deferred pursuant to Loan Notes Condition 3.4 (Payment of Interest and Deferral of
Interest Payments) shall not constitute a Loan Notes Interest Amount until such interest is
receivable under a Loan Notes Deferred Interest Payment Date.

“Loan Notes Interest Amount Receipt Date” means any date on which the Loan Notes Interest
Amount receivable in respect of a Loan Notes Interest Payment Date, Loan Notes Additional
Interest Payment Date or Loan Notes Deferred Interest Payment Date is received in full by, or on
behalf of, the Issuer pursuant to the Loan Notes Conditions.

“Loan Notes Interest Payment Date” means each date upon which interest is scheduled to be
payable on any Loan Notes in issue (or any Relevant Notional Loan Notes in connection with a
Failure to Issue), which is expected to be 15 August in each year (or if such date is not a Loan
Notes Business Day, the following Loan Notes Business Day, but without any adjustment being
made to the interest amount that is payable), commencing on 15 August 2018 (in respect of any
Loan Notes issued prior thereto).

"Loan Notes Interest Period" has the meaning given to "Interest Period" in the Loan Notes
Conditions.

“Loan Notes Issuer’ means Swiss Re Ltd, or any successor thereof that has an obligation or duty
to the Issuer (or any relevant person holding such Loan Notes Collateral for or on behalf of the
Issuer) in respect of the Loan Notes Collateral or the Facility Agreement in its respective
capacities as issuer pursuant to the terms of such Loan Notes Collateral and under the Facility
Agreement.

“Loan Notes Issuer Bankruptcy Event” means:

(i) the Loan Notes Issuer is insolvent or bankrupt or unable to pay its debts as and when
they fall due; or

(i)  a resolution is passed or an order of a court or authority of competent jurisdiction is made
that the Loan Notes Issuer be wound up or dissolved or the Loan Notes Issuer ceases or
threatens to cease to carry on all or substantially all of its business or operations otherwise
than for the purposes of or pursuant to and followed by a consolidation, amalgamation,
merger or reconstruction the terms of which shall have previously been approved by a Loan
Notes Extraordinary Resolution of the holders of the Loan Notes or as a result of a
Permitted Reorganisation; or

(i) an encumbrancer takes possession or a receiver is appointed of the whole or any
substantial part of the assets or undertaking of the Loan Notes Issuer; or

(iv) a distress, execution or seizure before judgment is levied or enforced upon or sued out
against any substantial part of the property, assets or revenues of the Loan Notes Issuer
and (a) is not discharged or stayed within 60 days thereof or (b) is not being contested in
good faith and by appropriate means; or
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(v) the Loan Notes Issuer initiates or consents to proceedings relating to itself under any
applicable bankruptcy, composition, postponement of bankruptcy, administration or
insolvency law or makes a general assignment for the benefit of, or enters into any
composition with, its creditors; or

(vi) proceedings shall have been initiated against the Loan Notes Issuer under any applicable
bankruptcy, composition, administration or insolvency law in respect of a sum claimed in
aggregate of at least U.S.$100,000,000 or its equivalent in other currencies and such
proceedings shall not have been discharged or stayed within a period of 60 days or are not
being contested in good faith and by appropriate means.

“Loan Notes Issuer Exchange Offer” has the meaning given to it in Condition 8(g) (Purchases).
“Loan Notes Issuer Tender Offer” has the meaning given to it in Condition 8(g) (Purchases).

“Loan Notes Optional Redemption Date” has the meaning given to "Optional Redemption Date"
in the Loan Notes Conditions being each date on which the Loan Notes Issuer may, at its sole and
absolute discretion and subject to certain conditions, terminate the Facility Agreement and redeem
the Loan Notes (in whole but not in part) in accordance with the Facility Agreement and the Loan
Notes Conditions.

“Loan Notes Rate of Interest’ has the meaning given to "Rate of Interest” in the Loan Notes
Conditions.

For the purpose of any Interest Amount, if a Tax Deduction is required by law to be made by the
Loan Notes Issuer (in respect of any payment to the Issuer of interest in respect of the Loan Notes
Collateral), and it would be unlawful for the Loan Notes Issuer to (I) make such payment free and
clear of such Tax Deduction, or (Il) pay such additional amount where required to ensure that the
Issuer as a holder of the Loan Notes Collateral would have received an amount equal to that
which it would have received if no Tax Deduction had been required, such rate of interest will be
adjusted by the Calculation Agent to reflect any adjustment made in accordance with Loan Notes
Condition 3.3 (Recalculation of Interest) and the adjusted rate of interest will be the quotient of (x)
the interest rate which would have applied to that interest payment affected by such Tax
Deduction, and (y) one minus the rate at which such Tax Deduction is required to be made (such
rate for these purposes to be expressed as a fraction of one). For the purposes hereof, “Tax
Deduction” shall have the meaning given to it in the Loan Notes Conditions.

“Loan Notes Redemption Notice” means an irrevocable notice given by the Loan Notes Issuer to
the Issuer stating that the Loan Notes are called for redemption in whole in accordance with the
provisions of Loan Notes Condition 4.2 (Optional redemption upon the occurrence of certain
events) or Loan Notes Condition 4.3 (Redemption otherwise at the option of the Issuer).

“‘Loan Notes Repudiation” means that the court, administrator or other person or authority
administering the bankruptcy, receivership, liquidation or similar proceeding of the Loan Notes
Issuer communicates that the Facility Agreement shall not be further performed by the Loan Notes
Issuer.

“Loan Notes Shortfall Amount” means, in respect of a Failure to Issue, the difference between
(i) the Available Commitment as at the close of business on the Business Day prior to the relevant
Drawing Date and (ii) the aggregate principal amount of Loan Notes actually issued by the Loan
Notes Issuer on such Drawing Date.

“Manager’” means each of BNP Paribas, Citigroup Global Markets Limited, Crédit Agricole
Corporate and Investment Bank, Credit Suisse Securities (Europe) Limited, HSBC Bank plc,
Lloyds Bank plc and UBS Limited.
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“Managers’ Available Proceeds” means all monies received by the Managers’ Trustee (or any
receiver appointed by it) in connection with the realisation or enforcement of the Managers’
Security.

“Manager’s Claim” has the meaning given to it in Condition 5(b) (Managers’ Security).

“Managers’ Secured Parties” means the Managers, the Managers’ Trustee and the Enforcement
Agent (to the extent that it has taken any action in connection with the Managers’ Security).

“Managers’ Secured Property” means the assets and contractual rights, including the Managers’
Security Rights, in respect of the agreements comprising the property over which the Managers’
Security are secured pursuant to the Trust Deed, as described in Condition 5(b) (Managers’
Security).

“Managers’ Security” means the security constituted by the Trust Deed in respect of the Notes as
described in sub-paragraphs (i), (ii) and (iii) of Condition 5(b) (Managers’ Security).

“Managers’ Security Rights” means the lIssuer’s rights, title and interest relating to the
representations and warranties under Clause 4 (Representations and Warranties) of the Facility
Agreement or the Loan Notes Documentation, in each case provided by the Loan Notes Issuer,
and the Loan Notes Issuer’'s indemnity relating thereto under Clause 8 (Indemnity) of the Facility
Agreement.

“Managers’ Security Obligations” means any obligation of the Issuer to make payment to a
Manager in respect of a Manager’s Claim under the Syndication Agreement or to the Managers’
Trustee or the Enforcement Agent pursuant to Condition 17(c) (Application of Managers’ Available
Proceeds of Enforcement of Managers’ Security).

“Managers’ Trustee” means BNP Paribas Trust Corporation UK Limited, as trustee in respect of
the Managers’ Security.

“Managers’ Trustee Application Date” means each date on which the Managers’ Trustee
determines to apply the Managers’ Available Proceeds in accordance with these Conditions and
the provisions of the Trust Deed.

“Master/Local File” means the obligation to keep in the administration a master file and local file
pursuant to section VIIA of the Dutch Corporate Income Tax Act 1969.

“‘Maximum Commitment” means, at any time, the maximum aggregate principal amount of (i)
Loan Notes that may have been issued and be outstanding and (ii) Relevant Notional Loan Notes
in respect of which payments are being made, in each case pursuant to the Facility Agreement,
equal to U.S.$750,000,000 and subject to reduction from time to time by the aggregate principal
amount of Loan Notes that have been purchased in accordance with Loan Notes Condition 4.4
(Purchase of Loan Notes) and Condition 8(g) (Purchases).

“Modifications” has the meaning given to it in Condition 12(c) (Consequential Amendments).

“Modifications Certificate” has the meaning given to it in Condition 12(c) (Consequential
Amendments).

“Mortgaged Property” means:
(iy the Loan Notes Collateral and all property, assets and sums derived therefrom;
(i) the Demeter Eligible Assets and all property, assets and sums derived therefrom;

(iii) all cash (if any) held by the Issuer in respect of the Series;
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(iv) the rights, title and interest of the Issuer under the Facility Agreement and the rights, title and
interest of the Issuer in all property, assets and sums derived from the Facility Agreement,
but only to the extent they do not relate to the Managers’ Security Rights;

(v) the rights, title and interest of the Issuer under the Agency Agreement and the rights, title
and interest of the Issuer in all property, assets and sums derived from the Agency
Agreement; and

(vi) the rights, title and interest of the Issuer in any other assets, property, income, rights and/or
agreements of the Issuer (other than the Issuer’s share capital) from time to time charged
or assigned or otherwise made subject to the Security created by the Issuer in favour of the
Trustee pursuant to the Trust Deed, as the case may be,

in each case securing the Secured Payment Obligations and includes, where the context permits,
any part of that Mortgaged Property.

“Notes Accrued Interest Amount” has the meaning given to it in Condition 7(b) (Accrual of
Interest and Notes Accrued Interest Amounts).

“Note Tax Event’ has the meaning given to it in Condition 8(d)(i) (Redemption for Taxation
Reasons).

“Noteholder” means the person in whose name any Note is registered and “holder” (in relation to
a Note) shall mean the same save that for so long as such Note or any part thereof is represented
by a Global Certificate held by or on behalf of one or more clearing systems, each person (other
than one clearing system to the extent that it appears on the books of another clearing system)
who is for the time being shown in the records of the relevant clearing system as the holder of a
particular nominal amount of such Notes (in which regard any certificate or other document issued
by the relevant clearing system 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 Trustee and each Agent as the holder of such nominal amount
of such Notes for all purposes other than with respect to the right to payment on such nominal
amount or interest (if any) of such Notes, the right to which shall be vested, as against the Issuer,
the Trustee and any Agent, solely in the person in whose name the Global Certificate is registered
in accordance with and subject to its terms and the provisions of the Trust Deed and the
expressions "holder" and "holder of Notes" and related expressions shall (where appropriate) be
construed accordingly.

“Notes” means the secured notes issued in accordance with these Conditions.

“Obligation” means any obligation of the Issuer for the payment or repayment of borrowed
money, which shall include, without limitation, any Note and any other obligation that is in the form
of, or represented by, a bond, note, certificated debt security or other debt security and any
obligation that is documented by a term loan agreement, revolving loan agreement or other similar
credit agreement.

“Optional Exchange” means the Loan Notes Issuer’s option to exchange some or all of the Loan
Notes then outstanding and held by the Issuer for Eligible Assets and, where necessary, cash (in
U.S. dollars) in accordance with the Facility Agreement.

“Original Programme Deed” means an agreement entered into by the Issuer and other parties
the execution of which originally created the Principal Trust Deed, the Agency Agreement and
certain other documentation in respect of the Programme.

“Permitted Reorganisation” means a consolidation, amalgamation, merger or reconstruction
entered into by the Loan Notes Issuer, under which: (i) the whole of the business, undertaking and
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assets of the Loan Notes Issuer is transferred to, and all the liabilities and obligations of the Loan
Notes Issuer are assumed by, the new or surviving entity either (a) automatically by operation of
applicable law or (b) by some other means so long as, in relation to the obligations of the Loan
Notes Issuer under or in respect of the Loan Notes, all the obligations of the Loan Notes Issuer
under the terms of the Loan Notes are so transferred or assumed by agreement, as fully as if the
new or surviving entity had been named in the Loan Notes, in place of the Loan Notes Issuer; and,
in either case, (ii)) the new or surviving entity will immediately after such consolidation,
amalgamation, merger or reconstruction be subject to the same regulation and supervision by the
same regulatory authority as the regulation and supervision to which the Loan Notes Issuer was
subject immediately prior thereto.

“Pledged Accounts” means the securities account opened by the Custodian in respect of this
Series and having the account number 22988 - Related Securities Account: 1053655484H and
two cash accounts having the following account details:

(i) Bank Name: BNP Paribas New York (BNPAUS3NXXX)
Account Name: BNP Paribas Securities Services Luxembourg (PARBLULLXXX)

Account Number: 10336600106
For further credit to DEMETER 2017-04 account number LU06 3280 3655 48P0
A840

(i) Bank Name: BNP Paribas New York (BNPAUS3NXXX)
Account Name: BNP Paribas Securities Services Luxembourg (PARBLULLXXX)
Account Number: 10336600106
For further credit to DEMETER 2017-04 COLLATERAL account number LUG9 3280
3655 48P0 B840

and any future cash account, in each case, opened by the Custodian for the Issuer in respect of
this Series pursuant to Clause 16.2.1 of the Agency Agreement and any securities account or
cash account with the same racine, as such accounts may be renewed, redesignated and/or
replaced.

“principal” shall be deemed to include any premium payable in respect of the Notes, any
Redemption Amount, any Loan Notes Call Redemption Amount and all other amounts in the
nature of principal payable pursuant to Conditions 8(b) to 8(e) (Redemption and Purchase) and/or
Condition 8(f) (Redemption Following the Occurrence of an Event of Default).

“Principal Trust Deed” means the principal trust deed (i) originally entered into by the Issuer and
others by execution of the Original Programme Deed and amended by the Programme Deed and
(i) entered into for this Series by the Managers’ Trustee and the Enforcement Agent by execution
of the Issue Deed.

“Proceedings” has the meaning given to it in Condition 27(b) (Jurisdiction).

“Programme” means a programme for the issuance of secured notes, which programme was
established by the Issuer by execution of the Original Programme Deed.

“Programme Date” means, in respect of the Issuer and considered as at the Issue Date, the date
on which the Issuer and the other parties thereto most recently entered into a Programme Deed to
update the Programme.

“Programme Deed” means an agreement entered into by the Issuer and other parties on the
Programme Date and the execution of which amended and restated the Principal Trust Deed, the
Agency Agreement and certain other documentation in respect of the Programme.
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“Prospectus Directive” means Directive 2003/71/EC and amendments thereto, including
Directive 2010/73/EU.

“Qualifying Bank” means any legal entity acting for its own account which is recognised as a
bank by the banking laws in force in its jurisdiction of incorporation, and any branch of a legal
entity, which is recognised as a bank by the banking laws in force in the jurisdiction where such
branch is situated, and which, in each case, exercises as its main purpose a true banking activity,
having bank personnel, premises, communication devices of its own and authority of decision
making.

“Quotation” has the meaning given to it in each of Condition 13(a)(ii)(B)(Il) (Liquidation Process),
Condition 13(b)(iii)(B)(ll) (Liquidation Process), Condition 13(c)(iii)(B)(ll) (Liquidation Process) and
Condition 14(b)(ii)(B) (Liquidation Process following a Liquidation Event).

“Quotation Dealer’ means a dealer in obligations of the type for which Quotations are to be
obtained, as selected by the Calculation Agent acting in a commercially reasonable manner.

“Record Date” has the meaning given to it in Condition 10(a) (Payments of Principal and Interest).

“‘Redemption Amount” means, in respect of each Note outstanding on the relevant Redemption
Date, an amount in U.S.$ equal to such Note’s pro rata share of the Available Proceeds after all
amounts ranking in priority to amounts due to the Noteholders under Condition 17 (Application of
Available Proceeds, Failure to Issue Residual Amounts or Managers’ Available Proceeds) have
been satisfied in full.

“‘Redemption Commencement Date” has the meaning given to it in Condition 8 (Redemption
and Purchase).

“Redemption Date” means:

(i) the thirty-fifth Business Day following the relevant Liquidation Commencement Date or
Enforcement Commencement Date, as applicable; or

(iiy if:
(@) in respect of a Liquidation Commencement Date, Liquidation of all Loan Notes

Collateral and/or the Facility Agreement has been completed in full prior to the thirty-
second Business Day following the Liquidation Commencement Date; or

(b)  in respect of an Enforcement Commencement Date, realisation and/or enforcement
of the Security has been completed in full prior to the thirty-second Business Day
following the Enforcement Commencement Date,

the third Business Day following the date on which all proceeds of such Liquidation (in the
case of (a)) and/or realisation and/or enforcement (in the case of (b)) has been received by
or on behalf of the Issuer.

“‘Redemption Notice” means an irrevocable notice from the Issuer to the Noteholders in
accordance with Condition 24 (Notices) (or, in the case of Condition 8(f) (Redemption Following
the Occurrence of an Event of Default), from the Trustee to the Issuer) that specifies that the
Notes are to be redeemed pursuant to one of Conditions 8(c) (Redemption Following a Loan
Notes Event) to 8(f) (Redemption Following the Occurrence of an Event of Default). A Redemption
Notice given pursuant to Condition 8 (Redemption and Purchase) must contain a description in
reasonable detail of the facts relevant to the determination that the Notes are to be redeemed and,
in the case of a Redemption Notice given by the Issuer, must specify which of Conditions 8(c)
(Redemption Following a Loan Notes Event) to 8(e) (Redemption Following an lllegality Event), as
the case may be, are applicable. A copy of any Redemption Notice shall also be sent by the
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Issuer, or the Trustee, as the case may be, to all Transaction Parties, save that any failure to
deliver a copy shall not invalidate the relevant Redemption Notice.

“Register” has the meaning given to it in Condition 2 (Form, Specified Denomination and Title).

“‘Registered Notes” has the meaning given to it in Condition 2 (Form, Specified Denomination
and Title).

“Registrar” has the meaning given to it in the recitals to these Conditions.

“‘Relevant Date” means, in respect of any Note, the date on which payment in respect of it first
becomes due or (if any amount of the money payable is improperly withheld or refused) the date
seven days after that on which notice is duly given to the Noteholders that, upon further
presentation of the relevant Certificate being made in accordance with these Conditions, such
payment will be made, provided that payment is in fact made upon such presentation.

“‘Relevant Noteholder Proportion” means the Noteholders in respect of which a meeting is
convened or in respect of which an Extraordinary Resolution is proposed to be passed by way of
Written Resolution or Electronic Consent.

“Relevant Notional Loan Notes” means, in connection with a Failure to Issue, a principal amount
of Loan Notes equal to the Loan Notes Shortfall Amount.

“‘Relevant Notional Loan Notes Amount” means, in respect of each Loan Notes Interest
Payment Date or Loan Notes Deferred Interest Payment Date on which Relevant Notional Loan
Notes are outstanding, the amount receivable by, or on behalf of, the Issuer on such date under
the Facility Agreement in respect of such Relevant Notional Loan Notes. For the avoidance of
doubt, any amounts deferred under the Facility Agreement and in accordance with Loan Notes
Condition 3.4 (Payment of Interest and Deferral of Interest Payments) shall not constitute a
Relevant Notional Loan Notes Amount until such amounts are receivable under a Loan Notes
Deferred Interest Payment Date.

“‘Relevant Notional Loan Notes Amount Receipt Date” means any date on which the Relevant
Notional Loan Notes Amount receivable in respect of a Loan Notes Interest Payment Date or Loan
Notes Deferred Interest Payment Date is received in full by, or on behalf of, the Issuer pursuant to
the Facility Agreement.

“‘Relevant Portion” means, with respect to any Loan Notes to be issued to the Issuer on a
Drawing Date, a portion of each of the Demeter Eligible Assets (if any), the Demeter Eligible Asset
Income (if any) and the Demeter Facility Fees (if any) held by the Issuer on such Drawing Date
equal to the quotient of (i) the principal amount of Loan Notes so issued on such Drawing Date,
and (ii) the amount of the Available Commitment as at the close of business on the Business Day
immediately prior to such Drawing Date, the composition and calculation of which shall be
determined by the Calculation Agent. Such portion of Demeter Eligible Assets shall include a pro-
rata equal portion of each Eligible Asset then comprising the Demeter Eligible Assets.

“‘Replacement Eligible Assets” means a portfolio of Eligible Assets that are scheduled, as of the
relevant Reset Date, to make payments (i) in respect of each Interest Accrual Period falling in the
period from (and including) such Reset Date to (but excluding) next succeeding Reset Date, in an
aggregate amount equal to a percentage per annum equal to the applicable Loan Notes Rate of
Interest less the Commitment Rate (as adjusted on such Reset Date) applied to the Available
Commitment and (ii) on or before the next succeeding Reset Date (or, if such date is not a
Business Day, the immediately following Business Day), in an amount equal to the Available
Commitment.
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“‘Required Ratings” has the meaning given to it in Condition 11(d) (Replacement of Custodian
and/or Issuing and Paying Agent upon a Ratings Downgrade).

“‘Reset Collateral Vendor” has the meaning given to it in the recitals to these Conditions.
“‘Reset Date” means the First Reset Date and the date falling every five years thereafter.

“‘Reset Delivery Amount” means, if any amounts remain unpaid on the Demeter Eligible Assets
that were held as at the Drawing Date for such Reset Draw by close of business on the Reset
Settlement Cut-off Date, such remaining Demeter Eligible Assets (together with any Demeter
Eligible Asset Income and any Demeter Facility Fees, in each case, received by the Issuer
following the Reset Settlement Cut-off Date).

“‘Reset Delivery Obligation” means an obligation of the Issuer (or the Custodian acting on its
behalf and in accordance with the written instructions of the Issuer) to deliver and/or pay to the
Loan Notes Issuer the Reset Delivery Amount by close of business on the second Business Day
following the Reset Settlement Cut-off Date.

“‘Reset Draw” means any issue of Loan Notes pursuant to an Automatic Issuance Event resulting
from an optional redemption of the Loan Notes under Loan Notes Condition 4.3 (Redemption
otherwise at the option of the Issuer) in respect of which the redemption date is to fall on a Reset
Date.

For further information on such events, please refer to the “Overview of the Notes” section above,
the “Description of the Facility Agreement” section below and the Loan Notes Documentation
appended to the back of this Series Prospectus.

“‘Reset Failure to Perform” means a failure by the Issuer to comply with any Reset Performance
Obligation.

“‘Reset Failure to Perform Available Amount” means the cash sums held by or on behalf of the
Issuer following the Liquidation of the remaining Demeter Eligible Assets in accordance with
Condition 13(c) (Reset Failure to Perform by the Issuer), together with any Demeter Eligible Asset
Income and Demeter Facility Fees held by the Issuer at that time.

“‘Reset Failure to Perform Liquidation Commencement Date” has the meaning given to it in
Condition 13(c)(iii) (Liquidation Process).

“‘Reset Failure to Perform Notice” means a notice from the Issuer in writing to the Loan Notes
Issuer, the Disposal Agent, the Custodian, the Trustee and the Noteholders of the occurrence of a
Reset Failure to Perform.

“‘Reset Failure to Perform Payment Amount’ means the sum of (i) the proceeds of Liquidation
of the remaining Demeter Eligible Assets then held by the Issuer as at the Reset Failure to
Perform Liquidation Commencement Date, (ii) the Demeter Eligible Asset Income held by the
Issuer as at the related Facility Agreement Settlement Date (if any) and (iii) the Demeter Facility
Fees held by the Issuer as at the related Facility Agreement Settlement Date (if any).

“‘Reset Payment Amount’ means the amount payable in respect of a Reset Payment Obligation
in respect of a particular day.

“‘Reset Payment Obligation” means an obligation of the Issuer to pay to the Loan Notes Issuer,
on each Business Day during the period commencing on (and including) the Business Day
immediately prior to the relevant Reset Date to (and including) the Reset Settlement Cut-off Date,
the Relevant Portion of the Demeter Eligible Asset Income (if any, which shall include any
amounts falling due from the Eligible Assets Obligor on a Reset Date) and Demeter Facility Fees
(if any) held by the Issuer as at the open of business on such Business Day.
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“‘Reset Performance Obligation” means each Reset Payment Obligation and the Reset Delivery
Obligation.

“‘Reset Settlement Cut-off Date” means the tenth Business Day after the relevant Reset Date.

“‘Residual Amount” means, with respect to an application of Available Proceeds or Managers’
Available Proceeds, as applicable, all remaining proceeds (if any) after the application of the
Available Proceeds or Managers’ Available Proceeds, as applicable, to satisfy the payments set
out in Condition 17(a)(i) to (vi) (Application of Available Proceeds of Liquidation or Failure to Issue
Residual Amounts), in Condition 17(b)(i) to (vi) (Application of Available Proceeds of Enforcement
of Security) or in Condition 17(c)(i) to (iv) (Application of Managers’ Available Proceeds of
Enforcement of Managers’ Security), as applicable.

“Resolved” has the meaning given to it in the ISDA Credit Derivatives Definitions.

“Sanctions” means any sanctions administered by the Office of Foreign Assets Control of the
U.S. Department of the Treasury, the U.S. State Department, any other agency of the US
Government, the United Nations, the European Union, Her Majesty’s Treasury or any other
relevant governmental authority.

“Secured Creditor” means each person that is entitled to the benefit of Secured Payment
Obligations (including, for the avoidance of doubt, the Loan Notes Issuer).

“Secured Payment Obligations” means (i) the Facility Agreement Secured Claims and (ii) the
payment obligations of the Issuer under the Trust Deed and each Note, together with any
obligation of the Issuer to make payment to the Disposal Agent or any other Agent pursuant to
Condition 17(a) (Application of Available Proceeds of Liquidation or Failure to Issue Residual
Amounts) or Condition 17(b) (Application of Available Proceeds of Enforcement of Security), as
the case may be.

“Security” means the security constituted by the Trust Deed in respect of the Notes described in
Condition 5(a) (Security).

“Settlement Date” means, in respect of an issue of Loan Notes (other than in respect of a Reset
Draw), the date on which the Issuer delivers the Relevant Portion of each of the Demeter Eligible
Assets, the Demeter Eligible Asset Income (if any) and the Demeter Facility Fees (if any) to the
Loan Notes Issuer.

“Special Quorum” has the meaning given to it in Condition 21(a) (Meetings of Noteholders).
“Specified Currency” means U.S.$, being the currency in which the Notes are denominated.

“Specified Date” has the meaning given to it in Condition 7(b) (Accrual of Interest and Notes
Accrued Interest Amounts).

“Specified Denomination” has the meaning given to it in Condition 2 (Form, Specified
Denomination and Title).

“Specified Office” means, in relation to an Agent, the office identified with its name in these
Conditions or any other office approved by the Trustee and notified to the Noteholders in
accordance with the Principal Trust Deed.

“Standard & Poor’s” means Standard & Poor’s Credit Market Services Europe Limited,
established in the European Union and registered under Regulation (EC) 1060/2009 on credit
rating agencies.

“Syndication Agreement” has the meaning given to it in the recitals to these Conditions.

89



“Target Liquidation Period” has the meaning given to it in each of Condition 13(a)(ii)(B)(1)
(Liquidation Process), Condition 13(b)(iii)(B) (Liquidation Process), Condition 13(c)(iii)(B)
(Liquidation Process) and Condition 14(b)(ii) (Liquidation Process following a Liquidation Event).

“Tax Event” has the meaning given to it in Condition 8(d) (Redemption for Taxation Reasons).
“Taxes” means taxes, duties, assessments or governmental charges of whatever nature.

“Transaction Document” means, in respect of the Notes, each of the Trust Deed, the Issue
Deed, the Agency Agreement, the Programme Deed, the Syndication Agreement and the Facility
Agreement.

“Transaction Party” means each party to a Transaction Document (excluding the Programme
Deed) other than the Issuer, and any other person specified as a Transaction Party in the Issue
Deed.

“Transfer Agents” has the meaning given to it in the recitals to these Conditions.

“Trust Deed” means the Principal Trust Deed together with the provisions of the Issue Deed
which are expressed therein as forming part of the Trust Deed.

“Trustee” means BNP Paribas Trust Corporation UK Limited as initial trustee, but which definition
shall include all persons for the time being acting as the trustee or trustees under the Trust Deed.

“Trustee Application Date” means each date on which the Trustee determines to apply the
Available Proceeds in accordance with these Conditions and the provisions of the Trust Deed.

“Underlying Interest Amount” means, on any Underlying Interest Amount Receipt Date, the sum
of (i) any Demeter Eligible Asset Amount, (ii) any Loan Notes Interest Amount, (iii) any Facility
Fees Amount and (iv) any Relevant Notional Loan Notes Amount.

“Underlying Interest Amount Receipt Date” means the date (since the immediately preceding
Underlying Interest Amount Receipt Date or, if there is no such preceding Underlying Interest
Amount Receipt Date, the Issue Date) on which the latest of each of (i) a Loan Notes Interest
Amount Receipt Date, (ii) a Demeter Eligible Asset Amount Receipt Date, (iii)) a Facility Fees
Amount Receipt Date and (iv) a Relevant Notional Loan Notes Amount Receipt Date has
occurred, provided that:

(A) where the Available Commitment equals the Maximum Commitment there shall be no
Loan Notes Interest Amount Receipt Date or Relevant Notional Loan Notes Amount
Receipt Date;

(B) where the Available Commitment equals zero, there shall be no Demeter Eligible Asset
Amount Receipt Date or Facility Fees Amount Receipt Date and any Demeter Eligible
Asset Amount Receipt Date or Facility Fees Amount Receipt Date that has occurred since
the last Underlying Interest Amount Receipt Date or, if there is no preceding Underlying
Interest Amount Receipt Date, the Issue Date shall be disregarded;

(©) where Loan Notes are issued by the Loan Notes Issuer after the Loan Notes Interest
Payment Date in respect of that Interest Accrual Period, there may be more than one Loan
Notes Interest Amount Receipt Date and the Underlying Interest Amount Receipt Date
shall be the later of (i) the Relevant Notional Loan Notes Amount Receipt Date (if any
Relevant Notional Loan Notes are outstanding at such time) and (ii) the latest of the Loan
Notes Interest Amount Receipt Dates after which no further interest amounts in respect of
the Loan Notes then held by the Issuer shall be due in respect of such Interest Accrual
Period; and
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(D) where there are no Relevant Notional Loan Notes outstanding, there shall be no Relevant
Notional Loan Notes Receipt Date.

“Underlying Tax Event” has the meaning given to it in Condition 8(d)(i) (Redemption for Taxation
Reasons).

“U.S. Treasury Securities” means securities that are direct obligations of the United States
Treasury, issued other than on a discount basis.

“Valuation Date” means the thirtieth Business Day following the relevant Liquidation
Commencement Date.

“Written Resolution” has the meaning given to it in Condition 21(a) (Meetings of Noteholders).
(b) Interpretation

With respect to the Notes, references to the Principal Trust Deed and the Agency Agreement, as
the case may be, are to those documents as amended or supplemented from time to time
(whether by way of any supplements to, or amendment and restatements of, the Original
Programme Deed, as the case may be, or otherwise) in relation to the Programme as they stand
as of 6 July 2017 (the “Issue Date” with respect to the Notes) (including any amendments or
supplements made with respect only to the Notes in the Issue Deed) and thereafter, together with
references to the Syndication Agreement and the Facility Agreement, are to those documents as
they may then be subsequently amended, supplemented or replaced in respect of the Notes as
permitted by these Conditions and the Trust Deed with respect to the Notes. Notwithstanding the
foregoing, where one or more further Tranches of Notes are issued in accordance with Condition
23 (Further Issues) so as to be consolidated and form a single series with the Notes, the reference
to Issue Date in this paragraph and in the rest of the Conditions shall be to the Issue Date of the
first Tranche of Notes.

For the avoidance of doubt, any references in these Conditions to any assets forming part of the
Mortgaged Property being “held” by the Issuer shall be construed as including any such assets in
respect of which the Issuer has a beneficial ownership interest.

Form, Specified Denomination and Title

The Notes issued pursuant to these Conditions constitute a series (“Series”) issued pursuant to the
Programme.

The Notes are issued in registered form (“Registered Notes”) with a specified denomination of not less
than U.S.$200,000 or in integral multiples of U.S.$1,000 in excess thereof (the “Specified
Denomination”).

The Notes are represented by registered certificates (“Certificates”) and each Certificate shall represent
the entire holding of Notes by the same holder.

Title to the Notes shall pass by registration in the register that the Issuer shall procure will be kept by the
Registrar in accordance with the provisions of the Agency Agreement (the “Register”). Except as
ordered by a court of competent jurisdiction or as required by law, the holder of any Note shall be
deemed to be and may be treated as its absolute owner for all purposes, whether or not it is overdue
and regardless of any notice of ownership, trust or an interest in it, any writing on the Certificate
representing it or the theft or loss of the related Certificate, and no person shall be liable for so treating
the holder.
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3

No Exchange of Notes and Transfers of Notes

(@)

(b)

No Exchange of Notes
The Notes are Registered Notes and may not be exchanged for bearer Notes.
Transfers of Notes

One or more Notes may be transferred upon the surrender (at the Specified Office of the Registrar
or any Transfer Agent) of the Certificate representing such Notes to be transferred, together with
the form of transfer endorsed on such Certificate (or another form of transfer substantially in the
same form and containing the same representations and certifications (if any), unless otherwise
agreed by the Issuer) duly completed and executed, and any such other evidence as the Registrar
or Transfer Agent may reasonably require. In the case of a transfer of part only of a holding of
Notes represented by one Certificate, a new Certificate shall be issued to the transferee in respect
of the part transferred and a further new Certificate in respect of the balance of the holding not
transferred shall be issued to the transferor. All transfers of Notes and entries on the Register will
be subject to and effected in accordance with the detailed regulations concerning transfers of
Notes scheduled to the Agency Agreement. The regulations may be changed by the Issuer, with
the prior written approval of the Registrar and the Trustee. A copy of the current regulations will be
made available by the Registrar to any Noteholder upon request.

See “Form of the Notes” for a summary of the provisions relating to the Notes while in global form.
Delivery of New Certificates

Each new Certificate to be issued pursuant to Condition 3(b) (Transfers of Notes) shall be
available for delivery within three business days of the surrender of the relevant Certificate
together with the relevant form of transfer and relevant evidence required by the Registrar or
Transfer Agent. Delivery of the new Certificate(s) shall be made at the Specified Office of the
Transfer Agent or of the Registrar (as the case may be) to whom delivery or surrender of such
form of transfer or Certificate shall have been made or, at the option of the holder making such
delivery or surrender as aforesaid and as specified in the relevant form of transfer or otherwise in
writing, be mailed by uninsured post at the risk of the holder entitled to the new Certificate to such
address as may be so specified, unless such holder requests otherwise and pays in advance to
the relevant Transfer Agent or the Registrar the costs of such other method of delivery and/or
such insurance as it may specify. In this Condition 3(c), “business day’ means a day, other than
a Saturday or Sunday, on which banks are open for business in the place of the Specified Office
of the relevant Transfer Agent or the Registrar (as the case may be).

Transfers Free of Charge

Transfers of Notes and Certificates pursuant to Condition 3(b) (Transfers of Notes) shall be
effected without charge by or on behalf of the Issuer, the Registrar or the relevant Transfer Agent,
but upon payment of any tax or other governmental charges that may be imposed in relation to it
(or the giving of such indemnity as the Registrar or the relevant Transfer Agent may require).

Closed Periods

No Noteholder may require the transfer of a Note to be registered (i) during the period of 15 days
ending on the Loan Notes Call Redemption Date; (ii) after the occurrence of any Redemption
Commencement Date and/or any Liquidation Event in relation to such Note; or (iii) during the
period of seven days ending on (and including) any Record Date.
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4  Constitution, Status and Assets

(@)

Constitution and Status of Notes

The Notes are constituted and secured by the Trust Deed. The Notes are secured, limited
recourse obligations of the Issuer, at all times ranking pari passu and without any preference
among themselves, secured in the manner described in Condition 5 (Security) and recourse in
respect of which is limited in the manner described in Conditions 17 (Application of Available
Proceeds, Failure to Issue Residual Amounts or Managers’ Available Proceeds), 18 (Enforcement
of Rights or Security) and 19(a) (General Limited Recourse).

Loan Notes Collateral and Demeter Eligible Assets

In connection with the issue of the Notes and its entry into the Facility Agreement, the Issuer will
acquire rights, title and/or interest in and to the Initial Demeter Eligible Assets on the Issue Date.
On each Reset Date (or, if any such date is not a Business Day, the immediately following
Business Day), if the Issuer is holding Available Reinvestment Proceeds, the Issuer shall use such
Available Reinvestment Proceeds to purchase the Replacement Eligible Assets from the Reset
Collateral Vendor. The Issuer will become the absolute beneficial owner of such Replacement
Eligible Assets on the relevant Reset Date (or, if such date is not a Business Day, the immediately
following Business Day). Pursuant to the Facility Agreement, the Issuer may be required to take
delivery of Loan Notes from time to time in exchange for, inter alia, certain of the Demeter Eligible
Assets at that time. In addition, to the extent that the Loan Notes Issuer effects an Optional
Exchange pursuant to the Facility Agreement, then the Issuer shall be required to deliver back
Loan Notes that have been requested by the Loan Notes Issuer for redemption in exchange, by
way of consideration, for Eligible Assets and, where necessary, cash (in U.S. dollars). Security will
be granted by the Issuer over any such Loan Notes Collateral and Demeter Eligible Assets in the
manner set out in Condition 5 (Security). Any Loan Notes of the Issuer will be held by the
Custodian on behalf of the Issuer subject to the provisions of Loan Notes Condition 1 (Form,
Denomination and Transfer). The Demeter Eligible Assets will be held by or on behalf of the
Issuer in accordance with the Agency Agreement and subject to the provisions of the Trust Deed.

Payments in respect of the Notes linked to the Loan Notes Collateral, the Demeter Eligible
Assets and the Facility Agreement

At any time payments of principal and interest in respect of the Notes will be linked to (i) payments
of principal and interest in respect of the Loan Notes (if any), (ii) payments in respect of the
Demeter Eligible Assets (if any) and (iii) payments of Demeter Facility Fees (if any) in respect of
the Facility Agreement. Any event that permits or requires the Loan Notes Issuer not to make all
or part of any scheduled payment in respect of any Loan Notes or Facility Fees, or to delay any
such scheduled payments, may result in corresponding delays to the interest and/or principal
payable in respect of the Notes. Further, to the extent that any scheduled payment on any of the
Loan Notes or Demeter Eligible Assets, or under the Facility Agreement, is not made to the Issuer
when due, such event will result in a corresponding delay to the interest and/or principal payable
in respect of the Notes and could result in a reduction of such amounts.

5 Security

(@)

Security

The Secured Payment Obligations are secured in favour of the Trustee on trust for the benefit of
itself and the other Secured Creditors (which, for the avoidance of doubt, includes the Loan Notes
Issuer and the Noteholders), pursuant to the Trust Deed, by:
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(ii)

(iii)

(iv)

(vii)

(viii)

(xi)

(xii)

(xiii)

a first fixed charge over the Loan Notes Collateral and all property, assets and sums derived
therefrom (from time to time);

a first fixed charge over the Demeter Eligible Assets and all property, assets and sums
derived therefrom including, for the avoidance of doubt, any Demeter Eligible Asset Income
(from time to time);

an assignment by way of security of the Issuer’s rights, title and interest attaching or relating
to the Loan Notes Collateral and/or Demeter Eligible Assets and all property, sums or
assets derived therefrom, including, without limitation, any right to delivery thereof or to an
equivalent number or nominal value thereof which arises in connection with any such
assets being held in a clearing system or through a financial intermediary;

an assignment by way of security of the Issuer’s rights, title and interest under the Facility
Agreement, but only to the extent they do not relate to the Managers’ Security Rights;

a first fixed charge over all proceeds of, income from, and sums arising from enforcement of
any claim under the Facility Agreement including, for the avoidance of doubt, any Demeter
Facility Fees, but only to the extent any such proceeds, income and/or sums do not relate to
the Managers’ Security Rights;

an assignment by way of security of the Issuer’s rights, title and interest against the
Custodian, to the extent that they relate to the Loan Notes Collateral, Demeter Eligible
Assets, Demeter Eligible Asset Income, Demeter Facility Fees and/or the Notes;

an assignment by way of security of the Issuer’s rights, title and interest under the Agency
Agreement, to the extent they relate to the Loan Notes Collateral, Demeter Eligible Assets,
Demeter Eligible Asset Income, Demeter Facility Fees and/or the Notes;

an assignment by way of security of the Issuer’s rights, title and interest under the Agency
Agreement, to the extent that they relate to any assets held by the Custodian in respect of
the Notes;

an assignment by way of security over the Issuer’s rights, title and interest under the Trust
Deed, to the extent they relate to the appointment of the Enforcement Agent as the Issuer’s
agent in connection with the rights and assets of the Issuer referred to in paragraphs (i) to
(viii) above;

an assignment by way of security of the Issuer’s rights, title and interest against the Disposal
Agent under the terms of the Agency Agreement (or any other agreement entered into
between the Issuer and the Disposal Agent) to the extent that they relate to the Loan Notes
Collateral, Demeter Eligible Assets, Demeter Eligible Asset Income, Demeter Facility Fees
and/or the Notes;

a first fixed charge over all sums held or received by the Issuing and Paying Agent, the
Custodian and/or the Enforcement Agent to meet payments due in respect of any Secured
Payment Obligation (including, for the avoidance of doubt, any Demeter Eligible Asset
Income and/or any Demeter Facility Fees);

a first fixed charge over all property, sums and assets held or received by the Disposal Agent
relating to the Transaction Documents and the Loan Notes Collateral, Demeter Eligible
Assets, Demeter Eligible Asset Income and/or Demeter Facility Fees;

an assignment by way of security of the Issuer’s rights, title and interest against Credit
Suisse Securities (Europe) Limited, as vendor of the Initial Demeter Eligible Assets under
the terms of the Issue Deed;
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(xiv) an assignment by way of security of the Issuer’s rights, title and interest against the Reset
Collateral Vendor, as vendor of any Replacement Eligible Assets under the terms of the
Issue Deed; and

(xv) a first ranking security interest (gage de premier rang) governed by Luxembourg law over the
Pledged Accounts, under the terms of the Issue Deed.

Notwithstanding the above, investors should note that where any Loan Notes Collateral, Demeter
Eligible Assets and/or any property, sums and assets derived therefrom are held by the Custodian
in book-entry form, the security interests granted in respect of the same might, as a result of such
book-entry holding, take the form only of a security interest over the Issuer’s rights against the
Custodian in respect of such Loan Notes Collateral, Demeter Eligible Assets and/or property,
sums and assets, as the case may be, rather than a charge over such Loan Notes Collateral,
Demeter Eligible Assets and/or property, sums and assets derived therefrom themselves.

Certain of the assets being the subject of the Security shall be released automatically, without the
need for any notice or other formalities, to the extent required for the Issuer to be able to duly
make any payment or delivery in respect of the Notes and/or the other Transaction Documents
which is due and payable or deliverable, or in connection with the purchase of Notes or as
otherwise provided for under these Conditions or the relevant Transaction Documents. In
particular: (a) if Loan Notes are to be issued in accordance with the Facility Agreement or an
Optional Exchange is to occur with respect to any Loan Notes, the Issuer shall be required to
transfer to the Loan Notes Issuer (i) in respect of an issue of Loan Notes, the Relevant Portion of
Demeter Eligible Assets (if any), Demeter Eligible Asset Income (if any) and Demeter Facility Fees
(if any) or (ii) in respect of an Optional Exchange, the requested Loan Notes; (b) on each Reset
Date (or, if such date is not a Business Day, the immediately following Business Day), if the Issuer
is holding Available Reinvestment Proceeds, the Issuer shall use such Available Reinvestment
Proceeds to purchase the Replacement Eligible Assets from the Reset Collateral Vendor, and in
each case such assets shall be automatically released from the Security.

Noteholders should be aware that as a result of the Loan Notes Issuer’s rights under the
Facility Agreement and the operation of Conditions 13 (Demeter Eligible Assets
Liquidation) and 17 (Application of Available Proceeds, Failure to Issue Residual Amounts
or Managers’ Available Proceeds), the Demeter Eligible Assets (if any), Demeter Eligible
Asset Income (if any) and Demeter Facility Fees (if any) forming part of the Mortgaged
Property that is the subject of the Security will, except where a Loan Notes Bankruptcy
Enforcement Event has occurred or a Failure to Issue Residual Amount exists after
payment to the Loan Notes Issuer of a Failure to Issue Payment Amount, be exclusively for
the benefit of the Loan Notes Issuer and no other Secured Creditor to the extent that the
Loan Notes Issuer wishes to, or is required under the Facility Agreement to, issue Loan
Notes to the Issuer. As such, Noteholders cannot directly benefit from any potential
increase in the value of Demeter Eligible Assets other than in the limited circumstances as
described above. Any claim of the Loan Notes Issuer against the Issuer in respect of the
Facility Agreement Secured Claims shall never exceed the related Failure to Issue Payment
Amount, Failure to Deliver Payment Amount or Reset Failure to Perform Payment Amount,
as applicable.

The Loan Notes Issuer shall cease to be a Secured Creditor with effect from the earliest
date after the Issue Date on which any outstanding Facility Agreement Secured Claims are
satisfied and no further Facility Agreement Secured Claims may thereafter arise, such date
being the earlier to occur of (i) the date on which the Issuer no longer beneficially owns, in
accordance with the Facility Agreement, any Demeter Eligible Assets, Demeter Eligible
Asset Income (if any) and Demeter Facility Fees (if any) and no further Optional Exchange
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may be requested by the Loan Notes Issuer and (ii) the delivery by the Issuer (or the
Enforcement Agent on its behalf) of an Enforcement Entitlement Notice in respect of a
Loan Notes Bankruptcy Enforcement Event.

Managers’ Security

Pursuant to the Trust Deed, the Managers’ Security Obligations are secured in favour of the
Managers’ Trustee for the benefit of itself, the Managers and the Enforcement Agent by:

(i) an assignment by way of security of the Issuer’s rights, title and interest under the Facility
Agreement, but only to the extent they relate to the Managers’ Security Rights and all sums
and assets derived therefrom;

(i) a first fixed charge over all proceeds of, income from, and sums arising from, the
enforcement of any claim under the Facility Agreement, but only to the extent they relate to
the Managers’ Security Rights; and

(i) an assignment by way of security of the Issuer’s rights, title and interest under the Trust
Deed to the extent they relate to the appointment of the Enforcement Agent as the Issuer’'s
agent in connection with the rights and assets referred to in paragraphs (i) and (ii) above.

The Managers’ Security is granted as continuing security in respect of (i) any claim a Manager
may have (a “Manager’s Claim”) against the Issuer under the Syndication Agreement arising
from any representation, warranty, covenant or agreement given therein by the Issuer regarding
the Loan Notes Collateral, the Loan Notes Issuer, the Loan Notes Documentation and the Investor
Presentation Materials prepared by the Loan Notes Issuer in respect of the Loan Notes and (ii)
certain fees, costs, remuneration, charges, expenses and liabilities of the Managers’ Trustee and
the Enforcement Agent (if any) relating to their respective functions under the Trust Deed in
connection with the Managers’ Security.

No person other than the Managers’ Secured Parties shall have any interest in the Managers’
Security and the Managers’ Security shall not form part of the Mortgaged Property. If the
Managers’ Security becomes enforceable, the Security for the Notes shall not consequently
become enforceable and the Notes shall not be affected thereby and shall accordingly remain
outstanding.

Each Managers’ Secured Party (when acting in such capacity), in respect of the Managers’
Security, is subject to limited recourse provisions as described in Condition 19 (Limited Recourse
and Non-Petition) in respect of the Managers’ Secured Property, in accordance with the provisions
of the Syndication Agreement and the Trust Deed in relation to the Notes, as applicable.

None of the Managers nor the Managers’ Trustee (when acting in such capacity) are permitted to
take any action against the Loan Notes Issuer or to enforce any claim that the Issuer may have
against the Loan Notes Issuer in respect of the Loan Notes Collateral or the Facility Agreement or
otherwise whether before, upon or after the Managers’ Security becomes enforceable. The
Managers’ Secured Parties must rely on similar (but not identical) rights to those of the
Noteholders, including a right of consultation and agreement with the Issuer (or, where applicable,
the Enforcement Agent acting as agent of the Issuer) in relation to any such action or enforcement
of any such claim and/or a right to remove the Managers’ Trustee, in each case in accordance
with the provisions of the Trust Deed in relation to the Notes.

For the avoidance of doubt, (i) the assignment by way of security in favour of the Trustee of the
Issuer’s rights, title and interest under the Facility Agreement (but only to the extent they do not
relate to Managers’ Security Rights), and (ii) the first fixed charge in favour of the Trustee of all
proceeds from, income from, and sums arising from enforcement of any claim under the Facility
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Agreement (but only to the extent they do not relate to Managers’ Security Rights), shall, in each
case, form part of the Mortgaged Property and not the Managers’ Secured Property.

Issuer’s Rights as Beneficial Owner of the Mortgaged Property

Prior to the Trustee effectively giving a valid Enforcement Notice to the Issuer (copied to the
Custodian, the Enforcement Agent and any Disposal Agent appointed at that time), the Issuer
may, with the prior written consent of the Trustee or with the sanction of an Extraordinary
Resolution (unless it relates to taking action or exercising rights in respect of the Demeter Eligible
Assets (if any), Demeter Eligible Asset Income (if any) or Demeter Facility Fees (if any) in
accordance with paragraph (iii) below prior to a Loan Notes Bankruptcy Enforcement Event, in
which case, for so long as the Loan Notes Issuer remains a Secured Creditor, the prior written
consent of the Loan Notes Issuer will be required for that purpose instead of the sanction of an
Extraordinary Resolution) or, where applicable, as provided for or contemplated in these
Conditions or any Transaction Document (including the Facility Agreement) without the
requirement for any such consent:

(i) take such action in relation to the Mortgaged Property other than Demeter Eligible Assets (if
any), Demeter Eligible Asset Income (if any) or Demeter Facility Fees (if any) as it may
think expedient (including to direct the Enforcement Agent to enforce the terms of the Loan
Notes Collateral as contemplated thereby, or its rights, title and interest under the Facility
Agreement (to the extent such rights, title and interest do not relate to the Managers’
Security Rights));

(i) exercise any rights incidental to the ownership of the Mortgaged Property other than
Demeter Eligible Assets (if any), Demeter Eligible Asset Income (if any) or Demeter Facility
Fees (if any) and, in particular (but without limitation and without responsibility for their
exercise), any voting rights in respect of such property and all rights to enforce any
ownership interests in respect of such property; and

(iii) take such action in relation to the Demeter Eligible Assets (if any), Demeter Eligible Asset
Income (if any) or Demeter Facility Fees (if any) as it may think expedient and exercise any
rights incidental to the ownership of the Demeter Eligible Assets (if any), Demeter Eligible
Asset Income (if any) or Demeter Facility Fees (if any) and, in particular (but without
limitation and without responsibility for their exercise), any voting rights in respect of such
property and all rights to enforce any ownership interests in respect of such property.

The Issuer will not exercise any rights with respect to Mortgaged Property unless it has the
relevant consent or sanction referred to above, or is acting in accordance with the Conditions or
any Transaction Document and, if such consent or sanction is given, the Issuer will act only in
accordance with such consent or sanction or, if it is acting in accordance with the Conditions or
any Transaction Document, the Issuer will only act in accordance with the provisions of such
Condition or Transaction Document.

Notwithstanding the foregoing, the Issuer shall use reasonable endeavours to exercise any rights
that may arise for any holder of a Loan Note pursuant to Loan Notes Condition 10 (Enforcement).

Issuer’s Rights as Party to the Facility Agreement

The Issuer shall in good faith consult with the Managers to agree the manner in which the Issuer
will exercise any of the Managers’ Security Rights under the Facility Agreement, being the subject
matter of the Managers’ Security and shall (subject to it being indemnified and/or secured and/or
prefunded to its satisfaction) act in accordance with any such agreement.
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Disposal Agent’s Right Following Liquidation Event, Failure to Issue, Failure to Deliver and
Failure to Perform

Notwithstanding the above, following the effective delivery of a valid Liquidation Commencement
Notice, Failure to Issue Notice, Failure to Deliver Notice or Reset Failure to Perform Notice to the
Disposal Agent (copied to each of the other Transaction Parties), the Disposal Agent on behalf of
the Issuer shall have the right to undertake any action as contemplated by these Conditions and
the Agency Agreement as it considers appropriate, and any actions in furtherance thereof or
ancillary thereto as they relate to the relevant Mortgaged Property, without requiring any sanction
referred to therein. Pursuant to the terms of the Trust Deed, upon the effective delivery of a valid
Liquidation Commencement Notice, Failure to Issue Notice, Failure to Deliver Notice or Reset
Failure to Perform Notice to the Disposal Agent the Security described in Condition 5(a) (Security)
will automatically be released without further action on the part of the Trustee to the extent
necessary for the Disposal Agent to effect the Liquidation of the relevant Mortgaged Property,
provided that nothing in this Condition 5(e) will operate to release the charges and other security
interests over the proceeds of the Liquidation of the Mortgaged Property or over any Mortgaged
Property not subject to such Liquidation.

Restrictions

So long as any Note remains outstanding, the Issuer shall not, without the prior consent in writing of the
Trustee (provided that such consent shall not be required for the purposes of paragraph (f) in respect of
any Loans Note Issuer Substitution Modifications, Loan Notes Issuer Amendment Modifications or Agent
Appointment/Replacement Modifications (each as defined in Condition 21(a)) upon receipt of the
relevant Issuer certificate pursuant to Condition 21(b)(ii)), but subject to the provisions of Condition 14
(Liquidation):

(a)

engage in any business other than the issuance or entry into of Obligations, the entry into of
related agreements and transactions and the performing of acts incidental thereto or necessary in
connection therewith, and provided that:

(iy such Obligations are secured on assets of the Issuer other than the Issuer’'s share capital
and any assets securing any other Obligations (other than Equivalent Obligations); and

(i) such Obligations and any related agreements contain provisions that limit the recourse of
any holder of, or counterparty to, such Obligations and of any party to any related
agreement to assets other than those to which any other Obligations (other than Equivalent
Obligations) have recourse;

sell, transfer or otherwise dispose of any of the Mortgaged Property or any right or interest therein
or create any mortgage, charge or other security or right of recourse in respect thereof;

cause or permit the priority of the Security created by the Trust Deed to be amended, terminated
or discharged;

release any party to the Trust Deed or the Issue Deed from any existing obligations thereunder;
have any subsidiaries;

consent to any variation of, or exercise any powers of consent or waiver pursuant to, the terms of
these Conditions, the Trust Deed, the Issue Deed or any other Transaction Document;

consolidate or merge with any other person or convey or transfer its properties or assets
substantially as an entirety to any person;

have any employees;
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(p)

issue any shares (other than such shares as are in issue at the date hereof) or make any
distribution to its shareholders (other than in relation to the above-mentioned shares already in
issue at the date hereof);

open or have any interest in any account with a bank or financial institution unless (i) such account
relates to the issuance or entry into of Obligations and such Obligations have the benefit of
security over the Issuer’s interest in such account or (ii) such account is opened in connection with
the administration and management of the Issuer and only moneys necessary for that purpose are
credited to it;

declare any dividends;

purchase, own, lease or otherwise acquire any real property (including office premises or like
facilities);

guarantee, act as surety for or become obligated for the debts of any other entity or person or
enter into any agreement with any other entity or person whereby it agrees to satisfy the
obligations of such entity or person or any other entity or person;

acquire any securities or shareholdings whatsoever from its shareholders or enter into any
agreements whereby it would be acquiring the obligations and/or liabilities of its shareholders;

except as required in connection with the issuance or entry into of Obligations, advance or lend
any of its moneys or assets, including but not limited to the Mortgaged Property, to any other
entity or person; or

approve, sanction or propose any amendment to its constitutional documents,

and in each case except as provided for or contemplated in these Conditions or any Transaction
Document.

Interest

(@)

Interest on the Notes

Each Note bears interest on its outstanding nominal amount at the relevant Loan Notes Rate of
Interest in respect of each Interest Accrual Period. The Loan Notes Rate of Interest in respect of
the Initial Interest Period is a fixed rate of interest, and then is a resetting rate of interest that is
fixed for each five year period thereafter from (and including) the relevant Reset Date to (but
excluding) the next succeeding Reset Date and corresponds to the prevailing yield for U.S.
Treasury Securities at "constant maturity" having a "designated maturity" of five years plus 2.764
per cent. per annum.

Interest shall be payable on the Notes in arrear on each Interest Payment Date in respect of the
relevant Interest Accrual Period. Subject to Condition 7(c) (Deferral or Delay of Interest Amounts)
and Condition 9 (Calculations, Rounding and Business Day Convention), for each Interest
Payment Date on which a Note is outstanding, the relevant Interest Amount shall be due and
payable in respect of the relevant Note on such Interest Payment Date.

For the avoidance of doubt, the Issuer will only be obliged to pay an Interest Amount on the Notes
if it actually receives the corresponding Underlying Interest Amount under the Loan Notes
Collateral, the Demeter Eligible Assets and/or under the Facility Agreement, as applicable, and in
no event shall Noteholders at any time be entitled to any Interest Amounts in excess of their pro
rata share of the Underlying Interest Amount and assuming that no Taxes imposed, levied,
collected, withheld or assessed by or within or on behalf of Switzerland or any political subdivision
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thereof, or any authority thereof having the power to tax are deducted on any payments under the
Loan Notes, the Demeter Eligible Assets and/or the Facility Agreement.

Accrual of Interest and Notes Accrued Interest Amounts

Subject to the remaining provisions of this Condition 7(b), interest shall cease to accrue on each
Note from the end of the day preceding the date on which the final Interest Accrual Period is
stated to end.

If, as a result of the Loan Notes Issuer failing to redeem any Loan Notes in accordance with the
Loan Notes Conditions, the Issuer is entitled to receive an amount of accrued interest pursuant to
Loan Note Condition 3.2 (Interest Accrual) (such aggregate amount, the “Loan Notes Accrued
Interest Amount”), then an amount shall become payable on each Note equal to such Note’s pro
rata share of the Loan Notes Accrued Interest Amount (each such amount, a “Notes Accrued
Interest Amount”) on the Business Day immediately following the day on which the Issuer has
received such Loan Notes Accrued Interest Amount.

If, upon due presentation of a Note, payment of the full amount of principal and/or interest due on
such due date for redemption is improperly withheld or refused at a time when the Issuer has
received equivalent amounts on the Loan Notes (the “Specified Date”), interest will accrue daily
on the unpaid amount of principal and/or interest (after as well as before judgment) from, and
including, the Specified Date to, but excluding, the Relevant Date at the overnight rate for deposits
in U.S.$ as determined by the Calculation Agent in a commercially reasonable manner. Such
overnight rate of interest (the “Default Interest’) shall be compounded daily with respect to the
overdue sum at the above rate.

Deferral or Delay of Interest Amounts

Under the terms of the Loan Notes Conditions and/or the Facility Agreement, in certain
circumstances the Loan Notes Issuer may elect to, or be required to, defer payments of interest
on any Loan Notes Collateral and/or Facility Fees. Any such deferral, or any other event that
causes the Loan Notes Issuer or the Eligible Assets Obligor not to make all or part of any
payments on the Loan Notes Collateral, the Demeter Eligible Assets and/or under the Facility
Agreement, as applicable, by the date due for such payment may result in a corresponding delay
in respect of the Interest Amount payable on the Notes.

For further details on the circumstances in which such deferrals may occur, see the “Description of
the Facility Agreement” section below and the Information Memorandum in respect of the Loan
Notes that is appended to this Series Prospectus and which contains the Loan Notes Conditions
for such Loan Notes.

8 Redemption and Purchase

(@)

No Scheduled Maturity

The Notes are perpetual securities in respect of which there is no scheduled maturity date. The
Notes are not redeemable at the option of the Noteholders and will only be redeemed by the
Issuer in accordance with the provisions of Conditions 8(b) (Redemption Following a Loan Notes
Call) to Condition 8(f) (Redemption Following the Occurrence of an Event of Default).

Redemption Following a Loan Notes Call

(iy Provided that: (i) no Redemption Commencement Date has occurred; or (ii) no Redemption
Date has occurred pursuant to any other Condition (which, for the avoidance of doubt, may
have occurred separately pursuant to one or more Conditions), if a Loan Notes Call occurs
with respect to the Loan Notes (the date on which the Issuer receives notice of such Loan
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(ii)

(iii)

Notes Call pursuant to Loan Notes Condition 4.2 (Optional redemption upon the occurrence
of certain events) or Loan Notes Condition 4.3 (Redemption otherwise at the option of the
Issuer) being the “Loan Notes Call Notification Date”), then:

(A) as soon as reasonably practicable, and in any event within the period of five
Business Days commencing on (and including) the Loan Notes Call Notification Date,
the Issuer (or the Issuing and Paying Agent on its behalf, having been supplied by
the Issuer or the Calculation Agent with the relevant notice) will give a notice to the
Noteholders (copied to the Issuing and Paying Agent and the Trustee, as applicable)
of the occurrence of the Loan Notes Call, including a description in reasonable detail
of the facts relevant to such event; and

(B) each Note shall become due and payable at an amount (the “Loan Notes Call
Redemption Amount”) equal to such Note’s pro rata share of the related Loan
Notes Call Amount on the second Business Day immediately following the later of (I)
the earliest date upon which (x) the Available Commitment has been reduced to zero
and (y) all of the Loan Notes outstanding (including, for the avoidance of doubt, any
Relevant Notional Loan Notes) have become redeemable in whole following the
occurrence of a Loan Notes Call and (Il) the date on which the Issuer (or the
Custodian on its behalf) has provided the Calculation Agent with all information
required in respect of the Loan Notes Call Amount in order to enable the Calculation
Agent to determine the related amounts payable in respect of each Note (the “Loan
Notes Call Redemption Date”), irrespective of whether the event(s) giving rise to
such Loan Notes Call are then continuing.

Notwithstanding any provision to the contrary, if at any time following a Loan Notes Call
Notification Date, but prior to the consequential redemption of the Notes pursuant to this
Condition 8(b), a Loan Notes Event occurs, then the lIssuer shall give notice of a
Redemption Date pursuant to Condition 8(c) (Redemption Following a Loan Notes Event),
the Notes shall be redeemed pursuant to the provisions of Condition 8(c) (Redemption
Following a Loan Notes Event) and any notice of redemption given pursuant to this
Condition 8(b) shall be deemed to be void.

For the avoidance of doubt, none of the Issuer, the Trustee, the Disposal Agent, the
Custodian, the Issuing and Paying Agent or the Calculation Agent shall be required to
monitor, enquire or satisfy itself as to whether any Loan Notes Call has occurred. None of
the Trustee, the Custodian or the Calculation Agent shall have any obligation, responsibility
or liability for giving or not giving any notice thereof to the Issuer or any Secured Creditor. If
the Issuer effectively gives a notice to the Trustee of the occurrence of a Loan Notes Call,
the Trustee shall be entitled to rely conclusively on such notice without further investigation
and shall suffer no liability where it does rely upon such notice.

(c) Redemption Following a Loan Notes Event

(i)

If the Calculation Agent determines that a Loan Notes Event has occurred with respect to
the Loan Notes Collateral and gives notice of such determination (including a description in
reasonable detail of the facts relevant to such determination) to the Issuer (copied to the
Issuing and Paying Agent, the Custodian and the Trustee) (the date of such determination
being the “Redemption Commencement Date” for the purposes of this paragraph), then:

(A) on the related Enforcement Commencement Date (as determined in accordance with
Condition 15 (Enforcement of Security)), the Issuer (or the Issuing and Paying Agent
on its behalf, having been supplied by the Issuer or the Calculation Agent with the
relevant Redemption Notice) will give a Redemption Notice to the Noteholders (which
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shall include a description in reasonable detail of the facts relevant to the
determination of such Loan Notes Event either by inclusion of a copy of the notice
delivered by the Calculation Agent with respect to the Redemption Commencement
Date or a description of the information provided therein); and

(B) each Note shall become due and payable on the related Redemption Date at its
Redemption Amount (and there will be no separate payment of any unpaid accrued
interest thereon), irrespective of whether the relevant Loan Notes Event is continuing.

(ii) Notwithstanding any provision to the contrary, if at any time prior to the redemption of the
Notes pursuant to any of Condition 8(b) (Redemption Following a Loan Notes Call), 8(d)
(Redemption for Taxation Reasons) or 8(e) (Redemption Following an lllegality Event), (A)
a Loan Notes Event occurs; and (B) (I) following the occurrence of a Liquidation Event, the
Issuer, or the Disposal Agent on the Issuer's behalf, has not entered into any binding
agreement to effect a Liquidation of any Loan Notes Collateral, Demeter Eligible Assets
and/or rights under the Facility Agreement, and (ll) neither the Trustee nor the Enforcement
Agent has enforced the Security, then, in each case, the Issuer shall give notice of a
Redemption Date pursuant to this Condition 8(c), the Notes shall be redeemed pursuant to
the provisions of this Condition 8(c) and any notice of redemption given pursuant to
Condition 8(b) (Redemption Following a Loan Notes Call), 8(d) (Redemption for Taxation
Reasons) or 8(e) (Redemption Following an lllegality Event) shall be deemed to be void.

(i)  For the avoidance of doubt, none of the Issuer, the Trustee, the Disposal Agent, the
Custodian, the Issuing and Paying Agent or the Calculation Agent shall be required to
monitor, enquire or satisfy itself as to whether any Loan Notes Event has occurred. None of
the Trustee, the Custodian or the Calculation Agent shall have any obligation, responsibility
or liability for giving or not giving any notice thereof to the Issuer or any Secured Creditor. If
the Issuer or the Calculation Agent effectively gives a notice to the Trustee of the
occurrence of a Loan Notes Event, the Trustee shall be entitled to rely conclusively on such
notice without further investigation and shall suffer no liability where it does rely upon such
notice.

(d) Redemption for Taxation Reasons

(i) Subject to Condition 8(d)(ii) and provided that (i) no Loan Notes Call Redemption Date has
occurred, (ii) no Redemption Commencement Date has occurred or (iii) no Redemption
Date has occurred pursuant to any other Condition in respect of all Notes then outstanding
(which, for the avoidance of doubt, may have occurred separately pursuant to one or more
Conditions), the Issuer shall, as soon as is practicable after becoming aware (whether by
notice thereof from the Calculation Agent or otherwise) of the occurrence of a Tax Event
(or, in any case, within two Business Days thereof), inform the Trustee, and shall use all
reasonable endeavours to arrange, in accordance with the Trust Deed, the substitution of a
company incorporated in another jurisdiction approved beforehand in writing by the Trustee
(provided that such substitution will not, at the time of substitution, result in any rating
assigned to the Notes being adversely affected, as confirmed in writing by Standard &
Poor’s) as the principal obligor or to change (to the satisfaction of the Trustee and provided
that such change will not, at the time of such change, result in any rating assigned to the
Notes being adversely affected, as confirmed in writing by Standard & Poor’s) its residence
for taxation purposes to another jurisdiction approved beforehand in writing by the Trustee,
and:
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(A)

(B)

if it is unable to arrange such substitution or change in residence subsequent to
taking reasonable measures to do so before the next payment is due in respect of
the Notes, then:

U

(In

I

(V)

the Issuer shall deliver to the Trustee a certificate signed by a director of the
Issuer (or by two directors if the Issuer has more than one director) stating that
the obligations referred to in the definition of “Note Tax Event’ and/or
“Underlying Tax Event” (as applicable) below cannot be avoided by the Issuer
taking reasonable measures available to it, and the Trustee shall accept and
rely on such certificate as sufficient evidence that the Issuer has taken such
reasonable measures, without further enquiry and without incurring any liability
to any person for so doing, and such certificate shall (but without prejudice to
the right of the Noteholders set out in Condition 8(d)(i)(B) below) be conclusive
and binding on the Noteholders;

following delivery by the Issuer of such certificate to the Trustee (the date of
such certificate being the “Redemption Commencement Date” for the
purposes of this paragraph), the Issuer shall as soon as is reasonably
practicable provide a Demeter Event Notice to the Loan Notes Issuer;

on the related Liquidation Commencement Date thereafter (as determined in
accordance with Condition 14 (Liquidation)), the Issuer shall give a
Redemption Notice to the Noteholders; and

each Note shall become due and payable on the related Redemption Date at
its Redemption Amount (and there will be no separate payment of any unpaid
accrued interest thereon); or

if it is unable to arrange such substitution or change in residence and it fails, in the
determination of the Noteholders (acting by Extraordinary Resolution), to take
reasonable measures to do so before the next payment is due in respect of the
Notes, then:

)

(I

()

acting on the instruction of an Extraordinary Resolution, the Trustee shall give
notice to the Issuer and the Noteholders of such determination and instruction
(the date such notice is deemed to have been given being the “Redemption
Commencement Date” for the purposes of this paragraph);

upon receiving such notice informing it of such determination, the Issuer shall
provide a Demeter Event Notice to the Loan Notes Issuer;

upon receipt by the Trustee of the related Enforcement Entitlement Notice in
accordance with Condition 15(a) (Enforcement Entitlement Notice), the
Security will become enforceable in accordance with Condition 15(b)
(Enforcement of Security) and the Trustee may, or if directed by an
Extraordinary Resolution shall, so enforce the Security to the extent it is
permitted to do so under the Trust Deed (subject, in each case, to it being
secured and/or indemnified and/or prefunded to its satisfaction) and in
accordance with Condition 15 (Enforcement of Security), and, for the
avoidance of doubt, in doing so the Trustee shall be entitled to undertake all
such actions that the Issuer was entitled to undertake if it were to have
arranged such a substitution;
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(IV) on the related Enforcement Commencement Date thereafter (as determined in
accordance with Condition 15 (Enforcement of Security)), the Issuer shall give
a Redemption Notice to the Noteholders; and

(V) each Note shall become due and payable on the related Redemption Date at
its Redemption Amount (and there will be no separate payment of any unpaid
accrued interest thereon).

A “Tax Event” means a Note Tax Event or an Underlying Tax Event.
A “Note Tax Event” will occur if:

o either the Issuer or the Calculation Agent determines that on the due date for any
payment in respect of the Notes, the Issuer will be required by any applicable law to
withhold, deduct or account for an amount for any present or future taxes, duties or
charges of whatsoever nature other than a withholding or deduction in respect of an
Information Reporting Regime or would suffer the same in respect of its income so
that it would be unable to make in full the payment in respect of the Notes in respect
of such due date; or

(i on the due date for any payment in respect of the Notes, such a withholding,
deduction or account is actually made in respect of any payment in respect of the
Notes,

other than where such event constitutes an Underlying Tax Event.

An “Underlying Tax Event’ will occur if the Issuer, in its or the Calculation Agent’s
determination:

n is or will be unable to receive any payment due in respect of any Loan Notes
Collateral or under the Facility Agreement in full on the due date therefor without a
deduction for or on account of any withholding tax, back-up withholding or other tax,
duties or charges of whatsoever nature imposed by any authority of any jurisdiction;

(1 is or will be required to pay any tax, duty or charge of whatsoever nature imposed
by any authority of any jurisdiction in respect of any payment received in respect of
any Loan Notes Collateral or under the Facility Agreement; and/or

(1l is or will be required to comply with any tax reporting requirement (other than in
respect of FATCA or any other Information Reporting Regime that is not materially
more onerous to comply with than FATCA) of any authority of the Netherlands or
Switzerland in respect of any payment received in respect of any Loan Notes
Collateral or under the Facility Agreement,

provided that the Issuer, using reasonable efforts prior to the due date for the relevant
payment, is (or would be) unable to avoid such deduction(s) and/or payment(s) and/or
comply with such reporting requirements described in sub-paragraphs (I) to (lll) of this
definition by filing a valid declaration that it is not a resident of such jurisdiction and/or by
executing any certificate, form or other document in order to make a claim under a double
taxation treaty or other exemption available to it or otherwise to comply with such reporting
requirements. If the action that the Issuer would be required to undertake so as to avoid
any such deduction(s), payment(s) and/or comply with such reporting requirements would
involve any material expense or is, in the sole opinion of the Issuer (acting in good faith),
unduly onerous, the Issuer shall not be required to take any such action. Without prejudice
to the generality of the foregoing, a withholding imposed on payments in respect of any
Loan Notes Collateral or under the Facility Agreement as a result of FATCA shall constitute
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an Underlying Tax Event. For the purposes of this definition, if on the date falling 60 days
prior to the earliest date on which FATCA Withholding Tax could apply to payments under,
or in respect of sales proceeds of, the relevant Loan Notes Collateral or the Facility
Agreement (such 60th day prior being the “FATCA Test Date”), the Issuer is a
“nonparticipating foreign financial institution” or “nonparticipating FFI” (as such terms are
used under section 1471 of the Code or in any regulations or guidance thereunder), the
Issuer will be deemed on the FATCA Test Date to be unable to receive a payment due in
respect of such Loan Notes Collateral or under the Facility Agreement in full on the due
date therefor without deduction for or on account of any withholding tax and, therefore, an
Underlying Tax Event will have occurred on the FATCA Test Date.

(i)  Notwithstanding the foregoing, if the requirement to withhold, deduct or account for any
present or future taxes, duties or charges of whatsoever nature referred to in paragraph (i)
above arises solely as a result of: any Noteholder's connection with the jurisdiction of
incorporation of the Issuer otherwise than by reason only of the holding of any Note or
receiving or being entitled to any payment in respect thereof then, to the extent possible,
the Issuer shall deduct such taxes, duties or charges, as applicable, from the amount(s)
payable to such Noteholder and provided that payments to other Noteholders would not be
impaired, the Issuer shall not give a Redemption Notice pursuant to Condition 8(d)(i)
(Redemption for Taxation Reasons). Any such deduction shall not constitute an Event of
Default under Condition 8(f) (Redemption Following the Occurrence of an Event of Default),
a Liquidation Event under Condition 14 (Liquidation) or an Enforcement Event under
Condition 15 (Enforcement of Security).

(iii) In respect of this Condition 8(d), if a tax deduction or withholding is required by law to be
made by the Loan Notes Issuer in respect of any payment of principal or interest in respect
of the Loan Notes Collateral or any payments under the Facility Agreement for any Taxes
imposed, levied, collected, withheld or assessed by or within or on behalf of Switzerland or
any political subdivision thereof, or any authority thereof having the power to tax
(collectively, a “Loan Notes Issuer Tax Deduction”), such Loan Notes Issuer Tax
Deduction shall not constitute an Underlying Tax Event if:

(A) there is an actual payment by the Loan Notes Issuer of a corresponding payment of
additional amounts pursuant to Loan Notes Condition 6(a) (Taxation);

(B) no such additional amounts pursuant to Loan Notes Condition 6(a) (Taxation) are
paid by the Loan Notes Issuer due to it being unlawful for the Loan Notes Issuer to
make such payments but an adjustment is instead made to the rate of interest in
respect of the Loan Notes Collateral pursuant to Loan Notes Condition 3.3
(Recalculation of Interest) and reflected in the Loan Notes Rate of Interest on the
Notes; or

(C) there is a payment of an additional fee pursuant to the Facility Agreement that shall
result in receipt by the Issuer of such amounts as would have been received by the
Issuer had no such Loan Notes Issuer Tax Deduction been required.

(iv) Notwithstanding any provision to the contrary, if at any time following a Redemption
Commencement Date under, but prior to the consequential redemption of the Notes
pursuant to, this Condition 8(d), (A) a Loan Notes Event occurs; and (B) (I) the Issuer, or
the Disposal Agent on the Issuer’s behalf, has not entered into any binding agreement to
effect a Liquidation of any Loan Notes Collateral, Demeter Eligible Assets and/or rights
under the Facility Agreement, and (ll) neither the Trustee nor the Enforcement Agent has
enforced the Security, then the Issuer shall give notice of a Redemption Date pursuant to
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Condition 8(c) (Redemption Following a Loan Notes Event), the Notes shall be redeemed
pursuant to the provisions of Condition 8(c) (Redemption Following a Loan Notes Event)
and any notice of redemption given pursuant to this Condition 8(d) shall be deemed to be
void.

(v) For the avoidance of doubt, none of the Issuer, the Trustee, the Disposal Agent, the
Custodian or the Calculation Agent shall be required to monitor, enquire or satisfy itself as
to whether any Tax Event has occurred. None of the Trustee, the Custodian or the
Calculation Agent shall have any obligation, responsibility or liability for giving or not giving
any notice thereof to the Issuer or any Secured Creditor. If the Issuer effectively gives a
notice to the Trustee of the occurrence of a Tax Event, the Trustee shall be entitled to rely
conclusively on such notice without further investigation and shall suffer no liability where it
does rely upon such notice.

() Redemption Following an lllegality Event

(i) Provided that (i) no Loan Notes Call Redemption Date has occurred, (ii) no Redemption
Commencement Date has occurred or (iii) no Redemption Date has occurred pursuant to
any other Condition in respect of all Notes then outstanding (which, for the avoidance of
doubt, may have occurred separately pursuant to one or more Conditions), the Issuer shall,
as soon as is practicable after becoming aware (whether by notice thereof from the
Calculation Agent or otherwise) of the occurrence of an lllegality Event (or, in any case,
within two Business Days thereof), inform the Trustee, and shall use all reasonable
endeavours to arrange, in accordance with the Trust Deed, the substitution of a company,
being a company whose legal characteristics are such that if it were to perform the
obligations of the Issuer, no lllegality Event would arise, that is approved beforehand in
writing by the Trustee (provided that such substitution will not, at the time of substitution,
result in any rating assigned to the Notes being adversely affected, as confirmed in writing
by Standard & Poor’s) as the principal obligor or to change (subject to the prior written
consent of the Trustee and provided that such change will not, at the time of such change,
result in any rating assigned to the Notes being adversely affected, as confirmed in writing
by Standard & Poor’s) its legal characteristics such that no lllegality Event arises in respect
of it and:

(A) if it is unable to arrange such substitution or change in legal characteristics
subsequent to taking reasonable measures to do so before the next payment is due
in respect of the Notes, then:

n the Issuer shall deliver to the Trustee a certificate signed by a director of the
Issuer (or by two directors if the Issuer has more than one director) stating
that the lllegality Event cannot be avoided by the Issuer taking reasonable
measures available to it, and the Trustee shall accept and rely on such
certificate as sufficient evidence that the Issuer has taken such reasonable
measures, without further enquiry and without incurring any liability to any
person for so doing, and such certificate shall (but without prejudice to the
right of Noteholders set out in Condition 8(e)(i)(B) below) be conclusive and
binding on the Noteholders;

() following delivery by the Issuer of such certificate to the Trustee (the date of
such certificate being the “Redemption Commencement Date” for the
purposes of this paragraph), the Issuer shall as soon as is reasonably
practicable provide a Demeter Event Notice to the Loan Notes Issuer;
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(I on the related Liquidation Commencement Date thereafter (as determined in
accordance with Condition 14 (Liquidation)), the Issuer shall give a
Redemption Notice to the Noteholders; and

(IV)  each Note shall become due and payable on the related Redemption Date at
its Redemption Amount (and there will be no separate payment of any unpaid
accrued interest thereon); or

(B) if it is unable to arrange such substitution or change in legal characteristics and it
fails, in the determination of the Noteholders (acting by an Extraordinary Resolution),
to take reasonable measures to do so before the next payment date is due in respect
of the Notes, then:

n acting on the instruction of an Extraordinary Resolution, the Trustee shall give
notice to the Issuer and the Noteholders of such determination and instruction
(the date such notice is deemed to have been given being the “Redemption
Commencement Date” for the purposes of this paragraph);

() upon receiving such notice informing it of such determination, the Issuer shall
provide a Demeter Event Notice to the Loan Notes Issuer;

(Il upon receipt by the Trustee of the related Enforcement Entitlement Notice in
accordance with Condition 15(a) (Enforcement Entitlement Notice), the
Security will become enforceable in accordance with Condition 15(b)
(Enforcement of Security) and the Trustee may, or if directed by an
Extraordinary Resolution shall, so enforce the Security to the extent it is
permitted to do so under the Trust Deed (subject, in each case, to it being
secured and/or indemnified and/or prefunded to its satisfaction) in accordance
with Condition 15 (Enforcement of Security), and, for the avoidance of doubt,
in doing so the Trustee shall be entitled to undertake all such actions that the
Issuer was entitled to undertake if it were to have arranged such a
substitution;

(IV)  on the related Enforcement Commencement Date thereafter (as determined
in accordance with Condition 15 (Enforcement of Security)), the Issuer shall
give a Redemption Notice to the Noteholders; and

(V)  each Note shall become due and payable on the related Redemption Date at
its Redemption Amount (and there will be no separate payment of any unpaid
accrued interest thereon).

(i)  Notwithstanding any provision to the contrary, if at any time following a Redemption
Commencement Date under, but prior to the consequential redemption of the Notes
pursuant to, this Condition 8(e), (A) a Loan Notes Event occurs; and (B) (I) the Issuer, or
the Disposal Agent on the Issuer’s behalf, has not entered into any binding agreement to
effect a Liquidation of any Loan Notes Collateral, Demeter Eligible Assets and/or rights
under the Facility Agreement, and (Il) neither the Trustee nor the Enforcement Agent has
enforced the Security, then the Issuer shall give notice of a Redemption Date pursuant to
Condition 8(c) (Redemption Following a Loan Notes Event), the Notes shall be redeemed
pursuant to the provisions of Condition 8(c) (Redemption Following a Loan Notes Event)
and any notice of redemption given pursuant to this Condition 8(e) shall be deemed to be
void.

(i) For the avoidance of doubt, none of the Issuer, the Trustee, the Disposal Agent, the
Custodian or the Calculation Agent shall be required to monitor, enquire or satisfy itself as
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to whether any lllegality Event has occurred. None of the Trustee, the Custodian or the
Calculation Agent shall have any obligation, responsibility or liability for giving or not giving
any notice thereof to the Issuer or any Secured Creditor. If the Issuer effectively gives
notice to the Trustee and/or the Calculation Agent of the occurrence of an lllegality Event,
the Trustee and/or Calculation Agent, as the case may be, shall be entitled to rely on such
notice without further investigation and shall suffer no liability where it does rely upon such
notice.

()] Redemption Following the Occurrence of an Event of Default
(i)  The occurrence of any of the following events shall constitute an “Event of Default”:

(A)  default is made for more than 14 days in the payment of any interest (which, for the
avoidance of doubt, shall not apply to any payment that relates to interest that has
been deferred pursuant to the Loan Notes Conditions) or any other sum in respect
of any Notes other than (I) a Loan Notes Call Redemption Amount or any interest
that has become due and payable on a Loan Notes Call Redemption Date, (Il) a
Redemption Amount, (Ill) a Notes Accrued Interest Amount or (IV) where any such
default occurs as a result of a Loan Notes Event, a Tax Event or an lllegality Event;

(B) the Issuer does not perform or comply with any one or more of its other obligations
under any Notes or the Trust Deed (other than any failure to comply or perform any
of its obligations in respect of a Failure to Deliver pursuant to Condition 13(b)
(Failure to Deliver Demeter Eligible Assets, Demeter Eligible Asset Income (if any)
and/or Demeter Facility Fees (if any) by the Issuer)) which default is incapable of
remedy or, if in the opinion of the Trustee such default is capable of remedy, is not
in the opinion of the Trustee remedied within 30 days after notice of such default
shall have been effectively given to the Issuer by the Trustee; or

(C) the Issuer: (1) is dissolved (other than pursuant to a consolidation, amalgamation or
merger on terms previously approved in writing by the Trustee or sanctioned by an
Extraordinary Resolution); (2) 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; (3) save to the extent
contemplated in the Trust Deed, makes a general assignment, arrangement,
scheme or composition with or for the benefit of the Noteholders, or such a general
assignment, arrangement, scheme or composition becomes effective; (4) 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 either 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 is not dismissed, discharged, stayed or restrained
in each case within 30 days of the institution or presentation thereof; (5) has a
resolution passed for its winding up or liquidation (other than pursuant to a
consolidation, amalgamation or merger); (6) seeks or becomes subject to the
appointment of an administrator, provisional liquidator, conservator, receiver,
trustee, custodian or other similar official for it or for any assets on which the
liabilities of the Issuer under the relevant Notes are secured pursuant to the Trust
Deed; (7) other than the Trustee (except in circumstances where the Trustee is
enforcing the Security pursuant to the Trust Deed) or the Custodian, has a secured
party take possession of any assets on which the liabilities of the Issuer under the
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relevant Notes are secured pursuant to the Trust Deed or has a distress, execution,
attachment, sequestration or other legal process levied, enforced or sued on or
against any assets on which the liabilities of the Issuer under the relevant Notes are
secured pursuant to the Trust Deed and such secured party maintains possession,
or any such process is not dismissed, discharged, stayed or restrained, in each case
within 30 days thereafter; or (8) 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 clauses (1) to (7) above.

(i) If an Event of Default occurs, provided that no Loan Notes Call Redemption Date,
Redemption Commencement Date or Redemption Date has occurred pursuant to this or
any other Condition in respect of all Notes outstanding (which, for the avoidance of doubt,
may have occurred separately pursuant to one or more Conditions),

(A) the Trustee at its discretion may, and if directed by an Extraordinary Resolution shall
(provided, in each case, that the Trustee shall have been indemnified and/or secured
and/or pre-funded to its satisfaction), notify the Issuer to deliver a Demeter Event
Notice to the Loan Notes Issuer (the date such notice is deemed to have been given
by the Trustee being the “Redemption Commencement Date” for the purposes of
this paragraph);

(B)  upon receiving such notice from the Trustee, the Issuer shall provide a Demeter
Event Notice to the Loan Notes Issuer;

(C) upon receipt by the Trustee of the related Enforcement Entitlement Notice, the
Security will become enforceable in accordance with Condition 15(b) (Enforcement
of Security) and the Trustee may, or if directed by an Extraordinary Resolution shall,
so enforce the Security to the extent it is permitted to do so under the Trust Deed
(subject, in each case, to it being secured and/or indemnified and/or prefunded to its
satisfaction) in accordance with Condition 15 (Enforcement of Security); and

(D) on the related Enforcement Commencement Date thereafter (as determined in
accordance with Condition 15 (Enforcement of Security)), the Trustee shall give a
Redemption Notice to the Issuer that all but not some only of the Notes shall become
due and payable at the Redemption Amount (and there will be no separate payment
of any unpaid accrued interest thereon) on the Redemption Date.

(i) The Issuer has undertaken in the Principal Trust Deed that, within ten Business Days of the
publication of the Issuer's annual financial statements in each year and within 14 days of
any request from the Trustee, it will send to the Trustee a certificate signed by a director of
the Issuer (or by two directors if the Issuer has more than one director) to the effect that,
having made all reasonable enquiries, to the best of the knowledge, information and belief
of the Issuer as at a date not more than five days prior to the date of the certificate, no
Event of Default or event or circumstance that could with the giving of notice, lapse of time
and/or issue of a certificate, become an Event of Default has occurred since the certification
date of the last such certificate or (if none) the date of such Principal Trust Deed or, if such
an event had occurred, giving details thereof.

(g) Purchases

(i) The Issuer may purchase Notes in the open market or otherwise at any price. Such Notes
will be purchased by the Issuer, subject to the consent of the Trustee, and surrendered to
the Registrar for cancellation. The consent of the Trustee in such circumstances shall be
dependent upon the Issuer satisfying the Trustee that the Issuer has made arrangements
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for the realisation of no more than the equivalent proportion of the assets then comprising
the Mortgaged Property in connection with the proposed purchase of the Notes, which
transactions will leave the Issuer with no assets or net liabilities in respect thereof. With
respect to a proposed purchase of Notes by the Issuer, such arrangements will require a
proportionate reduction in the Maximum Commitment under the Facility Agreement.

(i)  In addition:

(A)

The Issuer may at any time make an offer to purchase the Notes for cash
consideration (an “Issuer Tender Offer”’) and/or to exchange the Notes for non-
cash assets (an “Issuer Exchange Offer”) (in each case, whether by private treaty
or tender offer). Any Issuer Tender Offer or Issuer Exchange Offer may only be
made on a limited recourse basis and upon terms that will ensure that after any
such purchase or exchange of Notes, the aggregate nominal amount of Notes
outstanding will be the same as the Maximum Commitment under the Facility
Agreement and that the Issuer will have the assets that are expected to generate
aggregate cashflows which would be sufficient for the Issuer to use in making
payments in respect of such outstanding Notes. The Issuer shall not make an
Issuer Tender Offer or an Issuer Exchange Offer (I) without first having entered
into an agency agreement with an agent to act as tender agent or, as the case may
be, exchange agent for the Issuer in connection with the Issuer Tender Offer or the
Issuer Exchange Offer and (ll) without first being satisfied (whether by it being
indemnified and/or secured and/or prefunded to its satisfaction or otherwise) that
its costs and expenses in connection with the same will be met.

If at any time the Loan Notes Issuer makes an offer to the Issuer, or to the
Custodian on behalf of the Issuer, to purchase the Loan Notes for cash
consideration (a “Loan Notes Issuer Tender Offer’) or for non-cash assets (a
“Loan Notes Issuer Exchange Offer”), then the Issuer shall not accept such Loan
Notes Issuer Tender Offer or Loan Notes Issuer Exchange Offer (notwithstanding
anything to the contrary in Condition 21(a) (Meetings of Noteholders)), and the
Trustee shall not be permitted to release the Security created over the Loan Notes
pursuant to the Trust Deed, other than in accordance with paragraphs (C) and (D)
below.

Subject to the requirements of paragraph (A) above, the Issuer shall make an
Issuer Tender Offer or, as the case may be, an Issuer Exchange Offer, upon the
occurrence of a Loan Notes Issuer Tender Offer or, as the case may be, a Loan
Notes Issuer Exchange Offer unless in the reasonable opinion of the Issuer, the
Issuer would be materially disadvantaged by the same.

For purposes of any Issuer Tender Offer or Issuer Exchange Offer, whether or not
relating to any Loan Notes Issuer Tender Offer or Loan Notes Issuer Exchange
Offer, the Trustee shall not release the Security created over the Loan Notes
pursuant to the Trust Deed except that it may release the Security if a director of
the Issuer (or two directors if the Issuer has more than one director) certifies to the
Trustee, upon which certificate the Trustee shall be entitled to rely without liability,
that after such release and taking into account any purchase or exchange of Notes
pursuant to any Issuer Tender Offer or Issuer Exchange Offer, the Maximum
Commitment under the Facility Agreement will be the same as the aggregate
nominal amount of Notes outstanding and the Issuer will have assets that are
expected to generate aggregate cashflows which would be sufficient for the Issuer
to use in making payments in respect of such outstanding Notes. To the extent that
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such Issuer Tender Offer or Issuer Exchange Offer relates to any Loan Notes
Issuer Tender Offer or, as the case may be, Loan Notes Issuer Exchange Offer,
following the release of such Security the Issuer shall accept (or procure the
acceptance of) such Loan Notes Issuer Tender Offer or Loan Notes Issuer
Exchange Offer in respect of the Security so released.

(iii) Any purchase, Issuer Tender Offer or Issuer Exchange Offer shall be subject to any terms
and conditions required by the Trustee and shall, for as long as the Notes are listed on the
official list of the Irish Stock Exchange and admitted to trading on the regulated market of
the Irish Stock Exchange, be in accordance with all applicable rules and regulations of the
Irish Stock Exchange.

(iv) Any failure by the Issuer to make a payment or delivery due in connection with any such
purchase (including under an Issuer Tender Offer or Issuer Exchange Offer) shall constitute
a default in payment in respect of the Notes for the purposes of Condition 8(f)(i)(A)
(Redemption Following the Occurrence of an Event of Default).

Cancellation

All Notes purchased by or on behalf of the Issuer will be surrendered for cancellation by
surrendering the Certificate representing such Notes to or to the order of the Registrar and shall,
together with all Notes redeemed by the Issuer, be cancelled forthwith. Any Notes so surrendered
for cancellation may not be reissued or resold and the obligations of the Issuer in respect of any
such Notes shall be discharged.

Effect of Redemption, Purchase and Cancellation

Upon any of the Notes being redeemed or purchased and cancelled, Conditions 8(b) (Redemption
Following Loan Notes Call) to 8(f) (Redemption Following the Occurrence of an Event of Default)
(inclusive) shall no longer apply to such Notes.

Calculations, Rounding and Business Day Convention

(@)

Calculation of any payment amounts in respect of interest or principal

(i) In respect of each Interest Payment Date, the Calculation Agent shall, subject to Condition
9(a)(iii), calculate the Interest Amount due and payable on such Interest Payment Date in
respect of each Note outstanding on such Interest Payment Date.

(i) In respect of each date on which the following amounts become due and payable, the
Calculation Agent shall, subject to Condition 9(a)(iii), calculate any Loan Notes Call
Redemption Amount, Redemption Amount, Failure to Issue Payment Amount, Failure to
Deliver Payment Amount, Reset Failure Perform Payment Amount, Notes Accrued Interest
Amount or any other amount due and payable in respect of each Note outstanding on such
date.

(iii) In order to enable the Calculation Agent to perform its functions under these Conditions, the
Issuer shall provide to the Calculation Agent (or procure the provision of) any information
required in order to enable the Calculation Agent to determine any Interest Amount, Loan
Notes Call Redemption Amount, Redemption Amount, Failure to Issue Payment Amount,
Failure to Deliver Payment Amount, Reset Failure to Perform Payment Amount, Notes
Accrued Interest Amount or any other amount payable hereunder. The Calculation Agent
shall not be liable for any failure to comply with its obligations under these Conditions as a
result of any failure by the Issuer to provide (or procure the provision of) any such
information.

111



Determination or Calculation by Trustee

If the Calculation Agent does not at any time for any reason determine or calculate any Interest
Amount, Loan Notes Call Redemption Amount, Redemption Amount, Failure to Issue Payment
Amount, Failure to Deliver Payment Amount, Reset Failure to Perform Payment Amount, Notes
Accrued Interest Amount or any other amount, then the Trustee, subject to it being indemnified
and/or secured and/or prefunded to its satisfaction, may make such determinations and
calculations in place of the Calculation Agent (or may appoint an agent on its behalf to do so). Any
such determination or calculation so made by the Trustee (or its agent) shall, for the purposes of
these Conditions and the Transaction Documents, be deemed to have been made by the
Calculation Agent. In doing so, the Trustee shall apply the provisions of these Conditions and/or
the relevant Transaction Document(s) with any necessary consequential amendments, to the
extent that, in its opinion, it can do so, and, in all other respects it shall do so in such manner as it
shall deem fair and reasonable in all the circumstances.

Rounding

For the purposes of any calculations required pursuant to these Conditions (unless otherwise
specified), (i) all percentages resulting from such calculations shall be rounded, if necessary, to
the nearest one hundred-thousandth of a percentage point (with 0.000005 of a percentage point
being rounded up to 0.00001) and (ii) all currency amounts that fall due and payable shall be
rounded to the nearest cent (half a cent being rounded upwards).

Business Day Convention

Where any date referred to in these Conditions that is specified to be subject to adjustment in
accordance with the Modified Following Business Day Convention would otherwise fall on a day
that is not a Business Day, then such date shall be postponed to the next day that is a Business
Day unless it would thereby fall into the next calendar month, in which event such date shall be
brought forward to the immediately preceding Business Day.

10 Payments

(@)

(€)

Payments of Principal and Interest

(i) Payments of principal in respect of the Notes shall be made against presentation and
surrender of the relevant Certificate at the Specified Office of any of the Transfer Agents or
of the Registrar and in the manner provided in paragraph (ii) below.

(i)  Interest on Notes shall be paid to the person shown on the Register at the close of business
on the 15th day before the due date for payment thereof (the “Record Date”). Payments of
interest on each Note shall be made in the Specified Currency by transfer to an account
nominated by such person shown in the Register maintained by the payee with a Bank.

Payments Subject to Fiscal Laws

All payments under the Notes will be subject in all cases to (i) any applicable fiscal or other laws,
regulations and directives but without prejudice to the provisions of Condition 12 (Taxation) and
(ii) any withholding or deduction required pursuant to an agreement described in Section 1471(b)
of the Code or otherwise imposed pursuant to Sections 1471 through 1474 of the Code, any
regulations or agreements thereunder, any official interpretations thereof, or any law
implementing an intergovernmental approach thereto (in each case without prejudice to the
provisions of Condition 12 (Taxation)). No commission or expenses shall be charged to the
Noteholders in respect of such payments.

Non-Business Days
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If any date for payment in respect of any Note is not a business day, the holder shall not be
entitled to payment until the next following business day or to any interest or other sum in respect
of such postponed payment. In this Condition 10(c), “business day” means (i) a Business Day
and (ii) a day (other than a Saturday or a Sunday) on which banks and foreign exchange markets
are open for business in the relevant place of presentation.

11 Agents

(@)

Appointment of Agents

The Issuing and Paying Agent, the Registrar, the Transfer Agent, the Custodian, the Disposal
Agent, the Enforcement Agent and the Calculation Agent initially appointed by the Issuer and their
respective Specified Offices are listed below:

(i) Issuing and Paying Agent: BNP Paribas Securities Services, Luxembourg Branch
60, avenue J.F. Kennedy
L-1855 Luxembourg

(i) Registrar BNP Paribas Securities Services, Luxembourg Branch
60, avenue J.F. Kennedy
L-1855 Luxembourg

(iii) Transfer Agent BNP Paribas Securities Services, Luxembourg Branch
60, avenue J.F. Kennedy
L-1855 Luxembourg

(iv) Custodian: BNP Paribas Securities Services, Luxembourg Branch
60, avenue J.F. Kennedy
L-1855 Luxembourg

(v) Disposal Agent: Credit Suisse International
One Cabot Square
London E14 4QJ

(vi) Enforcement Agent: BNP Paribas Trust Corporation UK Limited
55 Moorgate
London EC2R 6PA

(vii) Calculation Agent: Credit Suisse International
One Cabot Square
London E14 4QJ

Subject to the provisions of the Trust Deed and the Agency Agreement, the Issuing and Paying
Agent, the Registrar, the Transfer Agent, the Custodian, the Disposal Agent, the Enforcement
Agent and the Calculation Agent act solely as agents of the Issuer and do not assume any
obligation or relationship of agency or trust for or with any Noteholder. The Issuer reserves the
right at any time with the approval of the Trustee (except that the approval of the Trustee shall not
be required for the appointment of a replacement Disposal Agent, Enforcement Agent or
Calculation Agent where Noteholders direct the Issuer to appoint such replacement pursuant to
this Condition) to vary or terminate the appointment of the Issuing and Paying Agent, the
Registrar, any Transfer Agent, the Custodian, the Disposal Agent, the Enforcement Agent or the
Calculation Agent and to appoint additional or other Transfer Agents, Custodian(s), Disposal
Agent(s), Enforcement Agent(s), Calculation Agent(s) or such other agents as may be required
provided that the Issuer shall at all times maintain (i) an Issuing and Paying Agent, (ii) a Registrar,
(iii) a Transfer Agent, (iv) a Disposal Agent, (v) a Calculation Agent, (vi) a Custodian, and (vii) an
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Enforcement Agent where the Conditions so require (except where the Trust Deed permits the
Enforcement Agent to resign without a replacement having been appointed).

Notice of any such change or any change of any Specified Office shall promptly be given by the
Issuer to the Noteholders in accordance with Condition 24 (Notices).

Following the occurrence of an Enforcement Agent Bankruptcy Event, if Noteholders representing
at least 75 per cent. in outstanding aggregate nominal amount of the Notes (subject to such
Noteholders providing evidence of their holdings of the Notes to the satisfaction of the Issuer and
the Trustee) direct the Issuer in writing to appoint a party chosen by the Noteholders as the
replacement Enforcement Agent, provided that such party chosen (i) is a financial institution of
international repute, or a group company of international repute of such financial institution of
international repute, and (ii) is not subject to Sanctions, then the Issuer shall act in accordance
with such direction and, upon a letter of appointment being executed by, or on behalf of, the Issuer
and any person appointed as such Enforcement Agent, such person shall become a party to the
Trust Deed as if originally named in it and shall act as such Enforcement Agent in respect of the
Notes.

Calculation Agent Appointment, Termination and Replacement

If the Calculation Agent fails duly to make any calculation or determination required of it under
these Conditions or the Agency Agreement or any other Transaction Document, as the case may
be, or fails to comply with any other material requirement under these Conditions, the Agency
Agreement or any other Transaction Document, and in each case such failure has not been
remedied within a reasonable period, or a Calculation Agent Bankruptcy Event occurs, then:

(iy the Issuer shall use reasonable endeavours (provided it has funds available for such
purpose) with the prior approval of the Trustee to appoint a leading bank or financial
institution engaged in the interbank market or other appropriate market that is most closely
connected with the calculation(s) and/or determination(s) to be made by the Calculation
Agent (acting through its principal London office or any other office actively involved in such
market) to act as such in its place, provided that the terms of such appointment are
substantially the same as the terms on which the outgoing Calculation Agent is appointed;
or

(i) if the Issuer has been directed by an Extraordinary Resolution that the Issuer appoint a
replacement Calculation Agent, provided that such replacement is a financial institution of
international repute and the terms of such appointment are substantially the same as the
terms on which the outgoing Calculation Agent is appointed and to the extent of any
difference to such terms, that such terms do not adversely affect the terms on which the
Trustee or any other Agent is appointed, without the prior consent of such adversely
affected party and the Issuer has been indemnified and/or secured and/or pre-funded to its
satisfaction for any initial or ongoing costs, charges, fees and/or expenses the Issuer may
incur in connection with the appointment of a replacement Calculation Agent (whether by
one or more Noteholders, a Secured Creditor or any other third party), the Issuer shall use
reasonable endeavours (provided it has funds available for such purpose) to appoint the
person nominated in such Extraordinary Resolution as Calculation Agent in respect of the
Notes.

Disposal Agent Appointment, Termination and Replacement

If the Disposal Agent fails duly to establish any rate, amount or value required to be determined by
it under these Conditions or any Transaction Document or to take the steps required of it under
these Conditions or the Agency Agreement or any other Transaction Document to Liquidate the
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Loan Notes Collateral, Demeter Eligible Assets and/or rights under the Facility Agreement, as the
case may be, or fails to comply with any other material requirement pursuant to these Conditions,
the Agency Agreement or any other Transaction Document, or a Disposal Agent Bankruptcy
Event occurs, then:

(iy the Issuer shall use reasonable endeavours (provided it has funds available for such
purpose) with the prior written approval of the Trustee to appoint a leading bank or financial
institution engaged in the interbank market or other appropriate market to act as such in its
place, provided that the terms of such appointment are substantially the same as the terms
on which the outgoing Disposal Agent is appointed; or

(ii) if the Issuer has been directed by an Extraordinary Resolution resolving that the Issuer
appoint a replacement Disposal Agent, provided that such replacement is a financial
institution of international repute and the terms of such appointment are substantially the
same as the terms on which the outgoing Disposal Agent is appointed and to the extent of
any difference to such terms, that such terms do not adversely affect the terms on which the
Trustee or any other Agent is appointed, without the prior consent of such adversely
affected party and the Issuer has been indemnified and/or secured and/or pre-funded to its
satisfaction for any initial or ongoing costs, charges, fees and/or expenses the Issuer may
incur in connection with the appointment of a replacement Disposal Agent (whether by one
or more Noteholders, a Secured Creditor or any other third party), the Issuer shall use its
reasonable endeavours (provided it has funds available for such purpose) to appoint the
person nominated in such Extraordinary Resolution as Disposal Agent in respect of the
Notes,

provided that where the appointment of the Disposal Agent is terminated as a result of a
Bankruptcy Event in respect of the Issuer, the Disposal Agent will no longer be required to
liquidate the Mortgaged Property. The Mortgaged Property will be realised in the manner
determined by the competent bankruptcy officer in the context of the bankruptcy proceedings.

(d) Replacement of Custodian and/or Issuing and Paying Agent upon a Ratings Downgrade

Clause 20.6 (Ratings) of the Agency Agreement shall apply, as amended by the Issue Deed, and
the “Required Ratings” will be:

(i) to the extent that the Custodian or the Issuing and Paying Agent, as the case may be, has a
short-term issuer credit rating by Standard & Poor’s,

(A) a short-term issuer credit rating higher than or equal to “A-1" by Standard & Poor’s;
and

(B) along term issuer credit rating higher than or equal to “A” by Standard & Poor’s; and

(i) if the Custodian or the Issuing and Paying Agent, as the case may be, has no short-term
issuer credit rating by Standard & Poor’s, a long-term issuer credit rating higher than or
equal to “A+” by Standard & Poor’s.

In the event that the Required Ratings are not met by the Custodian or the Issuing and Paying
Agent, as the case may be, for any reason whatsoever, the Issuer shall elect to terminate the
Custodian’s appointment or the Issuing and Paying Agent’s appointment, as the case may be, and
procure the replacement of the Custodian or the Issuing and Paying Agent, as the case may be,
within 30 calendar days of the date on which the Required Ratings are no longer met by the
Custodian or the Issuing and Paying Agent, as the case may be, in each case in accordance with
the provisions of the Agency Agreement.

12 Taxation
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(c)

Withholding or Deductions on Payments in respect of the Notes

Without prejudice to Condition 8(d) (Redemption for Taxation Reasons), all payments in respect of
the Notes will be made subject to any withholding or deduction for, or on account of, any present
or future taxes, duties or charges of whatsoever nature that the Issuer or any Agent is required by
applicable law to make. In that event, the Issuer or such Agent shall make such payment after
such withholding or deduction has been made and shall account to the relevant authorities for the
amount(s) so required to be withheld or deducted. Neither the Issuer nor any Agent will be obliged
to make any additional payments to Noteholders in respect of such withholding or deduction. For
the purposes of this Condition 12(a), any withholding required by an Information Reporting
Regime shall be deemed to be required by applicable law.

Provision of Information

Each Noteholder and beneficial owner of Notes shall, within 10 London Business Days of the
Issuer giving a request in accordance with Condition 24 (Notices) or receipt of a request from any
agent acting on behalf of the Issuer, supply to the Issuer and/or any agent acting on behalf of the
Issuer such forms, documentation and other information relating to such Noteholder’s or beneficial
owner’s status under any Applicable Law (including, without limitation, any Information Reporting
Regime) or any agreement entered into by the Issuer pursuant thereto as the Issuer and/or any
agent acting on behalf of the Issuer reasonably requests for the purposes of the Issuer’s or such
agent’s compliance with such law or agreement and such Noteholder or beneficial owner shall
notify the Issuer and/or any agent acting on behalf of the Issuer (as applicable) reasonably
promptly if it becomes aware that any of the forms, documentation or other information provided
by such Noteholder or beneficial owner is (or becomes) inaccurate in any material respect;
provided, however, that no Noteholder or beneficial owner shall be required to provide any forms,
documentation or other information pursuant to this Condition 12(b) to the extent that:

0] any such form, documentation or other information (or the information required to be
provided on such form or documentation) is not reasonably available to such Noteholder or
beneficial owner and cannot be obtained by such Noteholder or beneficial owner using
reasonable efforts; or

(i) doing so would or might in the reasonable opinion of such Noteholder or beneficial owner
constitute a breach of any (A) Applicable Law, (B) fiduciary duty or (C) duty of confidentiality,

and, in each case, such Noteholder or beneficial owner promptly provides written notice to the
Issuer and/or any agent acting on behalf of the Issuer (as applicable) stating that it is unable to
comply with the Issuer’s and/or such agent’s request and the reason for such inability to comply.

The Issuer and its duly authorised agents and delegates may disclose the forms, documentation
and other information provided to the Issuer and/or any agent acting on behalf of the Issuer (as
applicable) pursuant to this Condition 12(b) to any taxation or other governmental authority.

For the purposes of this Condition 12(b), “Applicable Law” shall be deemed to include (a) any
rule or practice of any Authority by which the Issuer or any agent on behalf of the Issuer is bound
or with which it is accustomed to comply, (b) any agreement between any Authorities and (c) any
agreement between any Authority and the Issuer or any agent on behalf of the Issuer that is
customarily entered into by institutions of a similar nature.

Consequential Amendments

Each Noteholder and beneficial owner of the Notes further agrees and consents that, in respect of
applicable Information Reporting Regimes, the Issuer may, but is not obliged and owes no duty to
any person to, (i) comply with the terms of any intergovernmental agreement between the U.S.
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and another jurisdiction with respect to FATCA or any legislation implementing such an
intergovernmental agreement, (ii) enter into an agreement with the U.S. Internal Revenue Service
or (iii) comply with other legislation or agreements under an applicable Information Reporting
Regime, in each case, in such form as may be required to avoid the imposition of withholding on
payments made to the Issuer, or fines or penalties that would be suffered by the Issuer, under an
applicable Information Reporting Regime.

In connection therewith, the Issuer may, without the consent of the Noteholders or any beneficial
owner of the Notes, make such amendments to the Conditions and/or the Transaction Documents
(except for the Programme Deed) as it determines necessary to avoid the imposition of
withholding on payments made to the Issuer, or fines or penalties that would be suffered by the
Issuer, under an applicable Information Reporting Regime (such amendments, the
“Modifications”), provided that:

(A) the Modifications are agreed to by each party to the affected Transaction Documents (other
than the Trustee) (in each case, such consent not to be unreasonably withheld or delayed);

(B) the Trustee shall agree to the Modifications upon receipt of the Modifications Certificate but
subject to the proviso in the paragraph immediately below;

(C) the Modifications do not require a special quorum resolution; and

(D) the Issuer certifies in writing (such certificate, a “Modifications Certificate”) to the Trustee
and each party to the affected Transaction Documents that the Modifications (I) are
necessary to avoid the imposition of withholding on payments made to the Issuer, or fines
or penalties that would be suffered by the Issuer, under an applicable Information Reporting
Regime and (Il) do not require a special quorum resolution.

The Trustee may rely, without further enquiry and with no liability for so doing, on a Modifications
Certificate. Upon receipt of a Modifications Certificate, the Trustee shall agree to the Modifications
without seeking the consent of the Noteholders or any other party, provided that the Trustee shall
not be required to agree to the Modifications if, in the opinion of the Trustee (acting reasonably),
the Modifications would (x) expose the Trustee to any liability against which it has not been
indemnified and/or secured and/or pre-funded to its satisfaction or (y) impose more onerous
obligations upon it or expose it to any additional duties or responsibilities or reduce or amend the
protective provisions afforded to the Trustee in the Conditions or any Transaction Document for
the Notes.

13 Demeter Eligible Assets Liquidation

In accordance with the terms of the Facility Agreement and in respect of any issue of Loan Notes, the
following provisions shall apply with respect to any Failure to Issue, Failure to Deliver or Reset Failure to
Perform.

(a) Failure to Issue Loan Notes by the Loan Notes Issuer
(iy  Provision of a Failure to Issue Notice

Upon the Issuer becoming aware (whether by notice thereof from the Calculation Agent or
otherwise) of the occurrence of a Failure to Issue, it shall as soon as is reasonably
practicable thereafter provide a Failure to Issue Notice to the Loan Notes Issuer, the
Disposal Agent, the Custodian, the Trustee and the Noteholders thereof, provided that if at
such time there is no Disposal Agent, then if a replacement Disposal Agent is appointed
pursuant to Condition 11 (Agents), such notice shall be provided to such replacement
Disposal Agent (if any) upon its appointment as Disposal Agent.
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(i)  Liquidation Process

Subject to the provisions of Condition 13(d) (Liquidation Provisions) below, following receipt
by it of a valid Failure to Issue Notice, the Disposal Agent shall, as soon as is reasonably
practicable thereafter and on behalf of the Issuer:

(A) subject to paragraph (B) below, effect a Liquidation of all Demeter Eligible Assets held
by the Issuer at such time commencing on the Failure to Issue Liquidation
Commencement Date with a view to Liquidating all such Demeter Eligible Assets as
soon as is reasonably practicable and provided that neither the Disposal Agent nor the
Issuer shall have any liability if the Demeter Eligible Assets are Liquidated at a price of
zero, or at any other price, in accordance with paragraph (B) below; and

(B) for the purposes of paragraph (A) above:

()] the Disposal Agent shall seek to Liquidate all the Demeter Eligible Assets as
soon as is reasonably practicable, and in any event within five Business
Days, following the relevant Failure to Issue Liquidation Commencement Date
(the “Target Liquidation Period”); and

()} in respect of the Liquidation of such Demeter Eligible Assets, the Disposal
Agent shall request each of three Quotation Dealers (which may include up to
one Affiliate of the Disposal Agent) to provide its all-in, firm executable bid
price (a “Quotation”) in the Specified Currency to purchase such Demeter
Eligible Assets on a day within the Target Liquidation Period, and it shall sell
such Demeter Eligible Assets on such date to the Quotation Dealer who
provides the highest Quotation (which will be zero if the Disposal Agent has
not received any Quotations greater than zero).

(iii)  Failure to Issue Available Amount and Limitation of Claim

Following Liquidation of the Demeter Eligible Assets in full, the Issuer (or the Custodian
acting on its behalf and in accordance with the written instructions of the Issuer, or Disposal
Agent acting on its behalf) shall, on the day falling two Business Days immediately following
the final day of the Target Liquidation Period (such date the “Failure to Issue Payment
Date”), apply the Failure to Issue Available Amount in the following order:

(A) first, in payment to the Loan Notes Issuer of the Failure to Issue Payment Amount;
and

(B) second, in payment of any residual amounts to the Issuer to hold as part of the
Mortgaged Property (in respect of each Failure to Issue, a “Failure to Issue Residual
Amount”).

Any claims of the Loan Notes Issuer in respect of a Failure to Issue Payment Amount shall
be limited to the Failure to Issue Available Amount. To the extent that the Failure to Issue
Available Amount is exhausted when applied in accordance with this Condition 13(a)(iii), the
Loan Notes Issuer shall have no further claim against the Issuer in respect of such Failure
to Issue Payment Amount for such Failure to Issue. The date, if any, on which the Failure to
Issue Available Amount is applied in accordance with this Condition 13(a)(iii) shall be a
“Facility Agreement Settlement Date”.

(iv) Right to Partial Enforcement and Limitation of Claim

If the Issuer has either (x) failed to Liquidate the Demeter Eligible Assets in full within the
Target Liquidation Period or (y) Liquidated the Demeter Eligible Assets in full within the
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Target Liquidation Period but failed to pay the Failure to Issue Payment Amount to the Loan
Notes Issuer by the close of business on the Failure to Issue Payment Date for such Failure
to Issue, the Loan Notes Issuer (but no other Secured Creditor) shall be entitled to direct
the Trustee (subject to the Loan Notes Issuer indemnifying and/or securing and/or
prefunding the Trustee to its satisfaction) as soon as is reasonably practicable to effect, or
to appoint a receiver to effect, a partial enforcement of the Security constituted by the Trust
Deed in respect of:

(A) any Demeter Eligible Assets that remain unsold as at the close of business of the
Failure to Issue Payment Date for such Failure to Issue (which the Trustee may direct,
and without incurring any liability for so doing, the Disposal Agent to Liquidate in
accordance with the provisions of Condition 13(a)(ii) (Liquidation Process) above); and

(B) any Failure to Issue Available Amount for such Failure to Issue.

If directed by the Loan Notes Issuer to partially enforce the Security in accordance with this
Condition 13(a)(iv), upon all remaining Demeter Eligible Assets having been Liquidated in
accordance with (A) above, the Trustee, the receiver or the Disposal Agent shall, as soon
as is reasonably practicable following completion of the Liquidation, pay to the Loan Notes
Issuer an amount equal to the Failure to Issue Payment Amount provided that for these
purposes, the Failure to Issue Available Amount shall be the sum of (I) the Failure to Issue
Available Amount as at the close of business on the Failure to Issue Payment Date and (Il)
the Liquidation proceeds of all remaining Demeter Eligible Assets Liquidated in accordance
with (A) above. The protections in favour of the Trustee set out in the Master Trust Terms
(including, without limitation, those set out in Clauses 5, 9 and 10 therein) shall apply in
relation to any such partial enforcement of the Security.

The Trustee shall take no action to enforce any Security in respect of such failure to (x)
Liquidate the Demeter Eligible Assets in full or (y) pay the Failure to Issue Payment
Amount, in each case, other than in accordance with this Condition 13(a)(iv), and any
enforcement in accordance with this Condition 13(a)(iv) shall only be in respect of the
assets specified in (A) and (B) above, with no recourse to any other assets comprising the
Mortgaged Property.

Upon such payment of the Failure to Issue Payment Amount, the Loan Notes Issuer shall
have no further claim against the Issuer in respect of any Failure to Issue Payment Amount
for such Failure to Issue. The date, if any, on which such Failure to Issue Payment Amount
is paid to the Loan Notes Issuer shall be a “Facility Agreement Settlement Date”.

(v) Distribution of Failure to Issue Residual Amounts

To the extent a Failure to Issue Residual Amount has been received by the Issuer in
connection with a Failure to Issue in accordance with Condition 13(a)(iii) (Failure to Issue
Available Amount and Limitation of Claim) above, on the second Business Day following
such date of receipt, an amount shall be payable in respect of each Note equal to such
Note’s pro rata share of such Failure to Issue Residual Amount subject to application of any
such Failure to Issue Residual Amount in the order of priority set out in Condition 17(a)
(Application of Available Proceeds of Liquidation or Failure to Issue Residual Amounts).

Where a Liquidation Commencement Date or Enforcement Commencement Date has
occurred prior to the distribution of any Failure to Issue Residual Amount in accordance with
this Condition 13(a)(v), such Failure to Issue Residual Amount shall form part of the
Available Proceeds in respect of such Liquidation Event or Enforcement Event and the
provisions of the preceding paragraph shall be disregarded.
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(b)  Failure to Deliver Demeter Eligible Assets, Demeter Eligible Asset Income (if any) and/or
Demeter Facility Fees (if any) by the Issuer

(i)

Provision of a Failure to Deliver Notice

Upon the Issuer becoming aware (whether by notice thereof from the Calculation Agent or
otherwise) of the occurrence of a Failure to Deliver, it shall as soon as is reasonably
practicable thereafter provide a Failure to Deliver Notice to the Loan Notes Issuer, the
Disposal Agent, the Custodian, the Trustee and the Noteholders thereof, provided that if at
such time there is no Disposal Agent, then if a replacement Disposal Agent is appointed
pursuant to Condition 11 (Agents), such notice shall be provided to such replacement
Disposal Agent (if any) upon its appointment as Disposal Agent.

Right to Partial Enforcement

Upon the occurrence of a Failure to Deliver, the Loan Notes Issuer (but no other Secured
Creditor) shall be entitled to direct the Trustee (subject to the Loan Notes Issuer
indemnifying and/or securing and/or prefunding the Trustee to its satisfaction) to effect, or to
appoint a receiver to effect, a partial enforcement of the Security constituted by the Trust
Deed in respect of the Failure to Deliver Shortfall Amount forming part of the Mortgaged
Property. Notwithstanding the above, the Issuer (or the Custodian acting on its behalf and in
accordance with the written instructions of the Issuer) shall continue to attempt to deliver to
the Loan Notes Issuer the Failure to Deliver Shortfall Amount until the occurrence of either
of the following:

(A) the Loan Notes Issuer delivers written notification to the Issuer, the Trustee and the
Disposal Agent directing the Trustee (subject to the Loan Notes Issuer indemnifying
and/or securing and/or prefunding the Trustee, any receiver and the Disposal Agent
to their satisfaction) to (I) enforce the Security in respect of the Failure to Deliver
Shortfall Amount by directing the Disposal Agent or appointing a receiver to
Liquidate the Demeter Eligible Asset Shortfall Amount and (ll) as soon as is
reasonably practicable thereafter, pay or procure the payment of the Failure to
Deliver Payment Amount to the Loan Notes Issuer; or

(B) any Liquidation Event or Enforcement Event, upon which the Trustee (subject to the
Loan Notes Issuer indemnifying and/or securing and/or prefunding the Trustee, any
receiver and the Disposal Agent to their satisfaction) shall, as soon as is reasonably
practicable thereafter, direct the Disposal Agent or appoint a receiver immediately to
Liquidate the Demeter Eligible Asset Shortfall Amount and, as soon as reasonably
practicable thereafter, pay or procure the payment of the Failure to Deliver Payment
Amount to the Loan Notes Issuer.

The Trustee shall take no action to enforce any Security in respect of such Failure to
Deliver other than pursuant to Condition 13(b)(ii)(A) or 13(b)(ii)(B) above, and any
enforcement in accordance with this Condition 13(b)(ii) shall only be in respect of the
Failure to Deliver Shortfall Amount, with no recourse to any other assets comprising the
Mortgaged Property. The protections in favour of the Trustee set out in the Master Trust
Terms (including, without limitation, those set out in Clauses 5, 9 and 10 therein) shall apply
in relation to any such partial enforcement of the Security by the Trustee.

Any Liquidation by the Disposal Agent pursuant to this Condition 13(b)(ii) shall be effected
in accordance with the provisions of Condition 13(b)(iii) (Liquidation Process).

Condition 13(d) (Liquidation Provisions) and Condition 13(e) (No Duty to Monitor) shall
apply to the enforcement or partial enforcement of the Demeter Eligible Assets and/or
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(iii)

(iv)

Security described in this Condition 13. In particular, and without limiting the generality of
the foregoing, the Disposal Agent, including when it is directed by the Trustee to Liquidate
in accordance with the provisions of this Condition 13, shall not be regarded as an agent of
the Trustee in any circumstances and shall be regarded as an agent of the Issuer for all
purposes and the Trustee shall incur no liability to any person in respect of the acts or
omissions or the exercise of any discretion by the Disposal Agent.

Liquidation Process

Subject to the provisions of Condition 13(d) (Liquidation Provisions), following (x) receipt by
the Trustee of written notification to enforce the Security in respect of the Failure to Deliver
Shortfall Amount pursuant to Condition 13(b)(ii)(A) (Right to Partial Enforcement) or (y) the
occurrence of any Liquidation Event or Enforcement Event, the Trustee shall (subject to the
Loan Notes lIssuer indemnifying and/or securing and/or prefunding the Trustee to its
satisfaction) direct the Disposal Agent or appoint a receiver (such date of direction or
appointment by the Trustee being the “Failure to Deliver Liquidation Commencement
Date”) to, and the Disposal Agent or receiver shall (acting as agent of the Issuer for these
purposes and for whose acts, omissions or representations the Trustee shall incur no
liability), as soon as is reasonably practicable thereafter and on behalf of the Issuer or the
Trustee or the Enforcement Agent, as the case may be:

(A)  subject to paragraph (B) below, effect a Liquidation of the Demeter Eligible Asset
Shortfall Amount commencing on the Failure to Deliver Liquidation Commencement
Date with a view to Liquidating such Demeter Eligible Asset Shortfall Amount as
soon as is reasonably practicable and provided that none of the Disposal Agent, the
Trustee, the Enforcement Agent and the Issuer shall have any liability if the Demeter
Eligible Asset Shortfall Amount is Liquidated at a price of zero, or at any other price,
in accordance with paragraph (B) below; and

(B) for the purposes of paragraph (A) above:

(I) the Disposal Agent shall seek to Liquidate the Demeter Eligible Asset Shortfall
Amount as soon as is reasonably practicable, and in any event within five
Business Days, following the relevant Failure to Deliver Liquidation
Commencement Date, as applicable (the “Target Liquidation Period”); and

(Il)in respect of the Liquidation of such Demeter Eligible Asset Shortfall Amount, the
Disposal Agent shall request each of three Quotation Dealers (which may include
up to one Affiliate of the Disposal Agent) to provide its all-in, firm executable bid
price (a “Quotation”) in the Specified Currency to purchase such Demeter
Eligible Asset Shortfall Amount on a day within the Target Liquidation Period, and
it shall sell such Demeter Eligible Asset Shortfall Amount on such date to the
Quotation Dealer who provides the highest Quotation (which will be zero if the
Disposal Agent has not received any Quotations greater than zero).

Joining of Claims

If at any time, more than one Failure to Deliver is outstanding, then such claims shall be
aggregated and for such purposes thereafter:

(A) any requirement of the Issuer to deliver a Failure to Deliver Shortfall Amount shall
be treated as a requirement to deliver the aggregate of all the Failure to Deliver
Shortfall Amounts in respect of each Failure to Deliver then outstanding;

121



(B) any Liquidation undertaken by the Disposal Agent shall be a Liquidation of the
aggregate Demeter Eligible Asset Shortfall Amounts in respect of each Failure to
Deliver then outstanding; and

(C) any requirement of the Issuer to pay the Failure to Deliver Payment Amount shall be
treated as a requirement to pay the sum of all the Failure to Deliver Payment
Amounts in respect of each Failure to Deliver then outstanding.

Failure to Deliver Available Amount, Failure to Deliver Shortfall Amount and Limitation of
Claim

Upon Liquidation in full of the Demeter Eligible Asset Shortfall Amount, the Issuer (or the
Trustee or the Disposal Agent, as the case may be) shall, as soon as is reasonably
practicable thereafter, make payment to the Loan Notes Issuer of the Failure to Deliver
Payment Amount. Any claims of the Loan Notes Issuer in respect of a Failure to Deliver
Payment Amount shall be limited to the Failure to Deliver Available Amount.

Subject to Condition 13(b)(iv) (Joining of Claims) above, the Loan Notes Issuer shall have
no further claim in respect of the Failure to Deliver Payment Amount for such Failure to
Deliver upon the earlier of:

(A) payment and delivery by the Issuer (or the Custodian acting on its behalf) to the
Loan Notes Issuer of the Failure to Deliver Shortfall Amount; and

(B) payment by the Issuer or, as the case may be, the Trustee or the Disposal Agent to
the Loan Notes Issuer of the Failure to Deliver Payment Amount,

and the date of such final delivery or payment shall be a “Facility Agreement Settlement
Date”.

(c) Reset Failure to Perform by the Issuer

(i)

Provision of a Reset Failure to Perform Notice

Upon the Issuer becoming aware (whether by notice thereof from the Calculation Agent or
otherwise) of the occurrence of a Reset Failure to Perform, it shall as soon as is reasonably
practicable thereafter provide a Reset Failure to Perform Notice to the Loan Notes Issuer,
the Disposal Agent, the Custodian, the Trustee and the Noteholders thereof, provided that if
at such time there is no Disposal Agent, then if a replacement Disposal Agent is appointed
pursuant to Condition 11 (Agents), such notice shall be provided to such replacement
Disposal Agent (if any) upon its appointment as Disposal Agent.

Right to Partial Enforcement

Upon the occurrence of a Reset Failure to Perform, the Loan Notes Issuer (but no other
Secured Creditor) shall be entitled to direct the Trustee (subject to the Loan Notes Issuer
indemnifying and/or securing and/or prefunding the Trustee to its satisfaction) to effect, or to
appoint a receiver to effect, a partial enforcement of the Security constituted by the Trust
Deed in respect of the Demeter Eligible Assets (if any), Demeter Eligible Asset Income (if
any) and Demeter Facility Fees (if any) held at such time (and the Trustee may direct the
Disposal Agent to Liquidate such Demeter Eligible Assets (if any)). Notwithstanding the
above, the Issuer (or the Custodian acting on its behalf and in accordance with the written
instructions of the Issuer) shall continue to attempt to pay or deliver to the Loan Notes
Issuer the relevant Reset Payment Amount or Reset Delivery Amount, as applicable, until
the occurrence of either of the following:
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(iii)

(A) the Loan Notes Issuer delivers written notification to the Issuer, the Trustee and the
Disposal Agent directing the Trustee (subject to the Loan Notes Issuer indemnifying
and/or securing and/or prefunding the Trustee, any receiver and the Disposal Agent
to their satisfaction) to (I) enforce the Security in respect of the Demeter Eligible
Assets (if any), Demeter Eligible Asset Income (if any) and Demeter Facility Fees (if
any) held at such time by directing the Disposal Agent or appointing a receiver to
Liquidate the remaining Demeter Eligible Assets then held by the Issuer and (Il) as
soon as is reasonably practicable thereafter, deliver or pay or procure the payment
of the Reset Failure to Perform Payment Amount to the Loan Notes Issuer; or

(B) any Liquidation Event or Enforcement Event, upon which the Trustee (subject to the
Loan Notes Issuer indemnifying and/or securing and/or prefunding the Trustee, any
receiver and the Disposal Agent to their satisfaction) shall, as soon as is reasonably
practicable thereafter (I) direct the Disposal Agent or appoint a receiver immediately
to Liquidate the Demeter Eligible Asset then held by the Issuer and (llI) as soon as
reasonably practicable thereafter, deliver the Reset Failure to Perform Payment
Amount to the Loan Notes Issuer.

The Trustee shall take no action to enforce any Security in respect of such Reset Failure to
Perform other than pursuant to Condition 13(c)(ii)(A) or 13(c)(ii)(B) above, and any
enforcement in accordance with this Condition 13(c)(ii) shall only be in respect of the
Demeter Eligible Assets and/or any Demeter Eligible Asset Income and/or any Demeter
Facility Fees, in each case then held by the Issuer, with no recourse to any other assets
comprising the Mortgaged Property. The protections in favour of the Trustee set out in the
Master Trust Terms (including, without limitation, those set out in Clauses 5, 9 and 10
therein) shall apply in relation to any such partial enforcement of the Security by the
Trustee.

Any Liquidation by the Disposal Agent pursuant to this Condition 13(c)(ii) shall be effected
in accordance with the provisions of Condition 13(c)(iii) (Liquidation Process).

Condition 13(d) (Liquidation Provisions) and Condition 13(e) (No Duty to Monitor) shall
apply to the enforcement or partial enforcement of the Demeter Eligible Assets and/or
Security described in this Condition 13. In particular, and without limiting the generality of
the foregoing, the Disposal Agent, including when it is directed by the Trustee to Liquidate
in accordance with the provisions of this Condition 13, shall not be regarded as an agent of
the Trustee in any circumstances and shall be regarded as an agent of the Issuer for all
purposes and the Trustee shall incur no liability to any person in respect of the acts or
omissions or the exercise of any discretion by the Disposal Agent.

Liquidation Process

Subject to the provisions of Condition 13(d) (Liquidation Provisions), following (x) receipt by
the Trustee of written notification to enforce the Security in respect of the Reset Failure to
Perform pursuant to Condition 13(c)(ii)(A) (Right to Partial Enforcement) or (y) the
occurrence of any Liquidation Event or Enforcement Event, the Trustee shall (subject to the
Loan Notes Issuer indemnifying and/or securing and/or prefunding the Trustee to its
satisfaction) direct the Disposal Agent or appoint a receiver (such date of direction or
appointment by the Trustee being the “Reset Failure to Perform Liquidation
Commencement Date”) to, and the Disposal Agent or receiver shall (acting as agent of the
Issuer for these purposes and for whose acts, omissions or representations the Trustee
shall incur no liability), as soon as is reasonably practicable thereafter and on behalf of the
Issuer or the Trustee or the Enforcement Agent, as the case may be:
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(A) subject to paragraph (B) below, effect a Liquidation of the remaining Demeter
Eligible Assets then held by the Issuer commencing on the Reset Failure to Perform
Liquidation Commencement Date with a view to Liquidating such remaining Demeter
Eligible Assets as soon as is reasonably practicable and provided that none of the
Disposal Agent, the Trustee, the Enforcement Agent and the Issuer shall have any
liability if the remaining Demeter Eligible Assets are Liquidated at a price of zero, or
at any other price, in accordance with paragraph (B) below; and

(B) for the purposes of paragraph (A) above:

n the Disposal Agent shall seek to Liquidate the remaining Demeter Eligible
Assets as soon as is reasonably practicable, and in any event within five
Business Days, following the relevant Reset Failure to Perform Liquidation
Commencement Date, as applicable (the “Target Liquidation Period”); and

(1 in respect of the Liquidation of such remaining Demeter Eligible Assets, the
Disposal Agent shall request each of three Quotation Dealers (which may
include up to one Affiliate of the Disposal Agent) to provide its all-in, firm
executable bid price (a “Quotation”) in the Specified Currency to purchase
such remaining Demeter Eligible Assets on a day within the Target
Liquidation Period, and it shall sell such Demeter Eligible Asset on such date
to the Quotation Dealer who provides the highest Quotation (which will be
zero if the Disposal Agent has not received any Quotations greater than
Zero).

Reset Failure to Perform Available Amount, Reset Failure to Perform Payment Amount and
Limitation of Claim

Upon Liquidation in full of the remaining Demeter Eligible Assets, the Issuer (or the Trustee
or the Disposal Agent, as the case may be) shall, as soon as is reasonably practicable
thereafter, make payment to the Loan Notes Issuer of the Reset Failure to Perform
Payment Amount. Any claims of the Loan Notes Issuer in respect of a Reset Failure to
Perform shall be limited to the Reset Failure to Perform Available Amount.

The Loan Notes Issuer shall have no further claim in respect of the Reset Failure to Perform
Payment Amount for such Reset Failure to Perform upon the earlier of:

(A) payment or delivery by the Issuer (or the Custodian acting on its behalf and in
accordance with the written instructions of the Issuer) to the Loan Notes Issuer of the
relevant Reset Payment Amount or Reset Delivery Amount, as applicable; and

(B) payment by the Issuer or, as the case may be, the Trustee or the Disposal Agent to
the Loan Notes Issuer of the Reset Failure to Perform Payment Amount.

In the case of (A) above, the date of such final delivery or payment such that no further
Reset Payment Amounts or Reset Delivery Amounts are due to the Loan Notes Issuer shall
be a “Facility Agreement Settlement Date”. In the case of (B) above, the Loan Notes
Issuer shall also have no further claim in respect of any other Reset Payment Obligation or
Reset Delivery Obligation thereafter, and the date of such payment shall be a “Facility
Agreement Settlement Date”.

Noteholders should be aware that as a result of the Loan Notes Issuer’s rights under
the Facility Agreement and the operation of this Condition 13 (Demeter Eligible
Assets Liquidation) and 17 (Application of Available Proceeds, Failure to Issue
Residual Amounts or Managers’ Available Proceeds), the Demeter Eligible Assets (if
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any), Demeter Eligible Income (if any) and Demeter Facility Fees (if any) forming part
of the Mortgaged Property that is the subject to the Security will, except where a
Loan Notes Bankruptcy Enforcement Event has occurred or a Failure to Issue
Residual Amount exists after payment to the Loan Notes Issuer of a Failure to Issue
Payment Amount, be exclusively for the benefit of the Loan Notes Issuer and no
other Secured Creditor to the extent that the Loan Notes Issuer wishes to, or is
required under the Facility Agreement to, issue Loan Notes to the Issuer. In effecting
a partial enforcement of the Security in accordance with Conditions 13(a)(iv) (Right to
Partial Enforcement and Limitation of Claim), 13(b)(ii) (Right to Partial Enforcement)
and 13(c)(ii) (Right to Partial Enforcement) and in the event of a potential or actual
conflict of interests which may arise between the Loan Notes Issuer and the
Noteholders or other Secured Creditors as a result thereof, the Trustee shall have
regard to the interests of the Loan Notes Issuer.

The Loan Notes Issuer shall cease to be a Secured Creditor with effect from the
earliest date after the Issue Date on which any outstanding Facility Agreement
Secured Claims are satisfied and no further Facility Agreement Secured Claims may
thereafter arise, such date being the earlier to occur of (i) the date on which the
Issuer no longer beneficially owns, in accordance with the Facility Agreement, any
Demeter Eligible Assets, Demeter Eligible Asset Income (if any) and Demeter Facility
Fees (if any) and no further Optional Exchange may be requested by the Loan Notes
Issuer and (ii) the delivery by the Issuer (or the Enforcement Agent on its behalf) of
an Enforcement Entitlement Notice in respect of a Loan Notes Bankruptcy
Enforcement Event.

Liquidation Provisions

The Disposal Agent must effect any Liquidation of Demeter Eligible Assets under this Condition 13
(Demeter Eligible Assets Liquidation) as soon as is reasonably practicable within the available
timeframe and in a commercially reasonable manner, even where a larger amount could possibly
be received in respect of such Demeter Eligible Assets if any such Liquidation were to be delayed.
Subject to such requirement, the Disposal Agent shall be entitled to effect any Liquidation by way
of one or multiple transactions on a single or multiple day(s). In accordance with the terms of the
Trust Deed and Condition 5(e) (Disposal Agent’s Right Following Liquidation Event, Failure to
Issue, Failure to Deliver and Reset Failure to Perform), following the occurrence of a Failure to
Issue, a Failure to Deliver or a Reset Failure to Perform and effective delivery of a valid Failure to
Issue Notice, Failure to Deliver Notice or Reset Failure to Perform Notice, the Security shall be
released without further action on the part of the Trustee to the extent necessary for the Disposal
Agent to effect the Liquidation of all of the Demeter Eligible Assets, the Demeter Eligible Asset
Shortfall Amount or the remaining Demeter Eligible Assets, as the case may be, and to make
payment of the Failure to Issue Payment Amount, the Failure to Deliver Payment Amount or the
Reset Failure to Perform Payment Amount, as the case may be, to the Loan Notes Issuer. Neither
the Trustee nor the Disposal Agent shall be liable to the Loan Notes Issuer, the Issuer, the
Trustee, the Noteholders or any other person merely because a larger amount could have been
received had any such Liquidation been delayed or had the Disposal Agent selected a different
method of Liquidating any such Demeter Eligible Assets.

In determining whether or not to take any action as a result of a determination that a Failure to
Issue, a Failure to Deliver or a Reset Failure to Perform has occurred, the Disposal Agent (i) shall
have complete discretion, (ii) shall have no duty or obligation to the Issuer, the Loan Notes Issuer,
any Noteholder or any other person to take any such action or make any such determination and
(iii) shall not be liable for any such determination or decision or the timing thereof.
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(e) No Duty to Monitor

The Disposal Agent shall not be required to monitor, enquire or satisfy itself as to whether a
Failure to Issue, a Failure to Deliver or a Reset Failure to Perform has occurred. Prior to receipt by
it of a Failure to Issue Notice, a Failure to Deliver Notice or a Reset Failure to Perform Notice, the
Disposal Agent may assume that no such event has occurred. The Disposal Agent shall be
entitled to rely on a Failure to Issue Notice, a Failure to Deliver Notice or a Reset Failure to
Perform Notice without investigation of whether the relevant Failure to Issue, Failure to Deliver or
Reset Failure to Perform has occurred.

The Trustee shall not be required to monitor, enquire or satisfy itself as to whether any Failure to
Issue, Failure to Deliver or Reset Failure to Perform has occurred or to calculate any of the Failure
to Issue Payment Amount, Failure to Deliver Shortfall Amount, Failure to Deliver Payment Amount
or Reset Failure to Perform Payment Amount and shall have no obligation, responsibility or liability
for giving or not giving any notice thereof to the Issuer, the Disposal Agent or any other Secured
Creditor. The Trustee shall be entitled to rely on any notice given by the Issuer, the Loan Notes
Issuer, the Disposal Agent, the Calculation Agent or any other person on their behalf as to the
occurrence of a Failure to Issue, a Failure to Deliver or a Reset Failure to Perform, without further
enquiry or investigation and without any liability for so relying and until it receives such notice may
assume that no such Failure to Issue, Failure to Deliver or Reset Failure to Perform has occurred.
The Disposal Agent, who shall be regarded as an agent of the Issuer for all purposes shall not be
regarded as acting as the agent of the Trustee in any circumstances and the Trustee shall not
incur any liability to any person in respect of any acts or omissions or the exercise of any
discretion by the Disposal Agent. The Trustee shall have no responsibility or liability for the
performance or any failure or delay in the performance by the Disposal Agent under the Agency
Agreement or these Conditions or for the payment of any commissions or expenses charged by it
or for any failure by the Disposal Agent to account for the proceeds of any Liquidation of Demeter
Eligible Assets in accordance with the Agency Agreement and these Conditions.

(f) No Duty to Act

None of the Trustee, the Custodian, the Calculation Agent or the Disposal Agent shall be obliged
to perform any of its duties under this Condition 13 unless it has been indemnified and/or secured
and/or prefunded to its satisfaction.

(g) Validity of Failure to Issue Notice, Failure to Deliver Notice or Reset Failure to Perform
Notice

Any Failure to Issue Notice delivered by the Issuer shall not be valid, and the Disposal Agent shall
not take any action in relation thereto, if the Disposal Agent has already received (i) a valid Failure
to Issue Notice in respect of the same, (ii) a valid Liquidation Commencement Notice or (iii) a valid
Enforcement Notice from the Trustee.

Any Failure to Deliver Notice delivered by the Issuer shall not be valid, and the Disposal Agent
shall not take any action in relation thereto, if the Disposal Agent has already received (i) a valid
Failure to Deliver Notice in respect of the same, (ii) a valid Liquidation Commencement Notice or
(iii) a valid Enforcement Notice from the Trustee.

Any Reset Failure to Perform Notice delivered by the Issuer shall not be valid, and the Disposal
Agent shall not take any action in relation thereto, if the Disposal Agent has already received (i) a
valid Reset Failure to Perform Notice in respect of the same, (i) a valid Liquidation
Commencement Notice or (iii) a valid Enforcement Notice from the Trustee.

14 Liquidation
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Liquidation Event

Upon the Issuer becoming aware (whether by notice thereof from the Calculation Agent or
otherwise) of the occurrence of a Liquidation Event, it shall as soon as reasonably practicable
thereafter provide notification of the occurrence of such Liquidation Event to the Loan Notes
Issuer, specifying the applicable Demeter Event to have occurred (a “Demeter Event Notice”).
The receipt of such notice by the Loan Notes Issuer shall trigger an Automatic Issuance Event
under the Facility Agreement and:

(i)  where all the Loan Notes have been issued and no Failure to Issue or Failure to Deliver has
occurred in respect of such Automatic Issuance Event, on the Business Day immediately
following the related Settlement Date; or

(i)  where a Failure to Issue (a) has occurred in respect of such Automatic Issuance Event or (b)
had previously occurred and has yet to be resolved prior to the occurrence of such
Liquidation Event, on the Business Day immediately following the related Facility
Agreement Settlement Date; or

(ii) where a Failure to Deliver (a) has occurred in respect of such Automatic Issuance Event or
(b) had previously occurred in respect of an issue of Loan Notes for the full Available
Commitment and has yet to be resolved prior to the occurrence of such Liquidation Event,
on the Business Day immediately following the related Facility Agreement Settlement Date;
or

(iv) where a Failure to Deliver had previously occurred in respect of an issue of Loan Notes for
less than the full Available Commitment and has yet to be resolved prior to the occurrence
of such Liquidation Event, on the Business Day immediately following the Settlement Date
in respect of the Automatic Issuance Event resulting from such Liquidation Event, provided
that the Drawing Date specified in respect of such Automatic Issuance Event must fall after
the Facility Agreement Settlement Date in respect of such Failure to Deliver; or

(v) where a Reset Failure to Perform had previously occurred and has yet to be resolved prior to
the occurrence of such Liquidation Event, on the Business Day immediately following the
related Facility Agreement Settlement Date,

the Issuer shall provide a Liquidation Commencement Notice to the Disposal Agent, the Custodian
and the Trustee, provided that if at such time there is no Disposal Agent, then if a replacement
Disposal Agent is appointed pursuant to Condition 11 (Agents), such notice shall be provided to
such replacement Disposal Agent (if any) upon its appointment as Disposal Agent. No Liquidation
Commencement Notice shall be delivered to any party prior to the occurrence of any of the dates
specified in (i) to (v) above.

The Disposal Agent shall not be required to monitor, enquire or satisfy itself as to whether a
Liquidation Event has occurred. Prior to receipt by it of a Liquidation Commencement Notice, the
Disposal Agent may assume that no such event has occurred.

Neither the Trustee nor the Enforcement Agent shall be required to monitor, enquire or satisfy
itself as to whether any Liquidation Event has occurred or to calculate any Redemption Amount
and shall have no obligation, responsibility or liability for giving or not giving any notice thereof to
the Issuer, the Disposal Agent or any other Secured Creditor. Each of the Trustee and the
Enforcement Agent shall be entitled to rely on any notice given by the Issuer, the Disposal Agent
or any other person on their behalf as to the occurrence of a Liquidation Event without further
enquiry or investigation and without any liability for so relying and until it receives such notice may
assume that no Liquidation Event has occurred. The Disposal Agent shall not be regarded as
acting as the agent of the Trustee in any circumstances and the Trustee shall not incur any liability
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to any person in respect of any acts or omissions or the exercise of any discretion by the Disposal
Agent. The Trustee shall have no responsibility or liability for the performance or any failure or
delay in the performance by the Disposal Agent under the Agency Agreement or these Conditions
or for the payment of any commissions or expenses charged by it or for any failure by the
Disposal Agent to account for the proceeds of any Liquidation of Loan Notes Collateral and/or
Demeter Eligible Assets and/or the Facility Agreement in accordance with the Agency Agreement
and these Conditions.

The Disposal Agent shall be entitled to rely on a Liquidation Commencement Notice without
investigation of whether the relevant Liquidation Event has occurred.

Any Liquidation Commencement Notice delivered by the Issuer or the Trustee shall not be valid
and the Disposal Agent shall not take any action in relation thereto if the Disposal Agent has
already received (i) a valid Liquidation Commencement Notice in respect of the same or a prior
Liquidation Event or (ii) a valid Enforcement Notice from the Trustee.

Liquidation Process following a Liquidation Event

Following receipt by it of a valid Liquidation Commencement Notice the Disposal Agent shall, on
behalf of the Issuer, so far as is practicable in the circumstances and to the extent that, on the
date of such Liquidation Commencement Notice, any Loan Notes Collateral is outstanding and/or
the Facility Agreement has not yet been terminated,

(i) subject to paragraph (ii) below, effect a Liquidation of (A) any such Loan Notes Collateral,
and (B) the Facility Agreement, each commencing on the Liquidation Commencement Date
with a view to Liquidating all such Loan Notes Collateral and/or the Facility Agreement on or
prior to the Valuation Date and provided that none of the Disposal Agent, the Issuer or the
Trustee shall have any liability if the Liquidation of all such Loan Notes Collateral and/or the
Facility Agreement have not been effected by such date. If all such Loan Notes Collateral
and/or the Facility Agreement have not been Liquidated in full by such date, the Disposal
Agent shall continue in its attempts to effect a Liquidation of all such Loan Notes Collateral
and/or the Facility Agreement until such time (if any) as it is instructed by the Issuer to the
contrary or until it receives a valid Enforcement Notice from the Trustee; and

(i)  for the purpose of paragraph (i) above:

(A) the Disposal Agent shall seek to Liquidate all such Loan Notes Collateral and/or the
Facility Agreement as soon as is reasonably practicable, and in any event within 30
Business Days, following the relevant Liquidation Commencement Date (the “Target
Liquidation Period”); and

(B) in respect of the Liquidation of all such Loan Notes Collateral and/or the Facility
Agreement, the Disposal Agent shall request each of five Qualifying Banks (which
may include up to two Affiliates of the Disposal Agent) to provide its all-in, firm
executable bid price (a “Quotation”) in the Specified Currency to purchase such
Loan Notes Collateral and/or the Facility Agreement on a day within the Target
Liquidation Period, and it shall sell such Loan Notes Collateral and/or the Facility
Agreement on such date to the Qualifying Bank who provides the highest Quotation
(which will be zero if the Disposal Agent has not received any Quotations greater
than zero).

The Disposal Agent must effect any Liquidation as soon as reasonably practicable within the
available timeframe and in a commercially reasonable manner, even where a larger amount could
possibly be received in respect of such Loan Notes Collateral and/or the Facility Agreement if any
such Liquidation were to be delayed. Subject to such requirement, the Disposal Agent shall be
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entitled to effect any Liquidation by way of one or multiple transactions on a single or multiple
day(s). In accordance with the terms of the Trust Deed and Condition 5(e) (Disposal Agent’s Right
Following Liquidation Event, Failure to Issue and Failure to Deliver), following the occurrence of a
Liquidation Event and effective delivery of a valid Liquidation Commencement Notice, the Security
shall be released without further action on the part of the Trustee to the extent necessary for the
Disposal Agent to effect the Liquidation of the Loan Notes Collateral and/or the Facility
Agreement. Nothing in this Condition 14(b) or Condition 5(e) (Disposal Agent’s Right Following
Liquidation Event, Failure to Issue and Failure to Deliver) will operate to release the charges and
other security interests over the proceeds of the Liquidation of the Loan Notes Collateral and/or
the Facility Agreement. The Disposal Agent shall not be liable to the Issuer, the Trustee, the
Noteholders or any other person merely because a larger amount could have been received had
any such Liquidation been delayed or had the Disposal Agent selected a different method of
Liquidating any such Loan Notes Collateral and/or the Facility Agreement.

In determining whether or not to take any action as a result of a determination that a Liquidation
Event has occurred, the Disposal Agent (i) shall have complete discretion, (ii) shall have no duty
or obligation to the Issuer, any Noteholder or any other person to take any such action or make
any such determination and (iii) shall not be liable for any such determination or decision or the
timing thereof.

Notwithstanding anything to the contrary in these Conditions, the Disposal Agent shall be subject
to the transfer restrictions applicable to the Loan Notes Collateral in relation to any Liquidation of
the Loan Notes Collateral under this Condition 14, including, but not limited to, the restrictions set
out in Loan Notes Condition 1 (Form, Denomination and Transfer). The Disposal Agent shall not,
and shall not be required to, Liquidate the Loan Notes Collateral where such Liquidation would
violate any such transfer restrictions.

Proceeds of Liquidation
The Disposal Agent shall not be liable:

(i) to account for anything except actual proceeds of the Loan Notes Collateral and/or the
Facility Agreement received by it (after deduction of the amounts (if any) described in
Condition 14(d) (Costs and Expenses)) and which shall, upon receipt, automatically
become subject to the Security created by the Trust Deed; or

(i) for any taxes, costs, charges, losses, damages, liabilities, fees, commissions or expenses
arising from or connected with any Liquidation or from any act or omission in relation to the
Loan Notes Collateral, the Facility Agreement or otherwise unless such taxes, costs,
charges, losses, damages, liabilities or expenses shall be caused by its own negligence,
fraud or wilful default.

In addition, the Disposal Agent shall not be obliged to pay to the Issuer, any Transaction Party or
any Noteholder interest on any proceeds from any Liquidation held by it at any time.

Costs and Expenses

The Issuer acknowledges that in effecting a Liquidation, Liquidation Expenses may be incurred.
The Issuer agrees that any such Liquidation Expenses shall be borne by the Issuer and that the
Disposal Agent shall only be required to remit the proceeds of such Liquidation net of such
Liquidation Expenses. Where the Disposal Agent makes such net remittance to the Issuer but has
itself received the relevant payment on a gross basis, the Disposal Agent agrees to apply the
relevant amount retained by it in payment of such Liquidation Expenses.
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“Liquidation Expenses” means (i) any taxes and (ii) any reasonable transaction fees or
commissions applicable to such Liquidation, including any brokerage or exchange commissions,
provided that such transaction fees or commissions are limited to and no higher than those that
would necessarily and routinely be charged by the third party market participant to whom such
fees or commissions are payable for a sale transaction of that type to third parties on an arm’s
length basis. Save for such reasonable transaction fees or commissions, Liquidation Expenses
shall not include any fee charged by, or any other amounts owed to, the Disposal Agent for the
performance of its duties specified in, or incidental to, these Conditions (the “Disposal Agent
Fees”). Such Disposal Agent Fees shall be paid to the Disposal Agent in accordance with
Condition 17 (Application of Available Proceeds, Failure to Issue Residual Amounts or Managers’
Available Proceeds).

In addition, the Disposal Agent shall not be obliged to pay to the Issuer, any Transaction Party or
any Noteholder interest on any proceeds from any Liquidation held by it at any time.

Good Faith of Disposal Agent

In effecting any Liquidation, the Disposal Agent shall act in good faith and, subject as provided
above, in respect of any sale of the Loan Notes Collateral and/or the Facility Agreement, shall
agree a price that it reasonably believes to be representative of or better than the price available
in the market for the sale of such Loan Notes Collateral and/or the Facility Agreement in the
appropriate size taking into account the total amount of Loan Notes Collateral and/or the nature of
the rights under the Facility Agreement to be sold.

Disposal Agent to Use All Reasonable Care

The Disposal Agent shall use all reasonable care in the performance of its duties but shall not be
responsible for any loss or damage suffered by any party as a result thereof save that the
Disposal Agent’s liability to the Issuer shall not be so limited where the loss or damage results
from negligence, wilful default or fraud of the Disposal Agent.

No Relationship of Agency or Trust

The Disposal Agent shall not have any obligations towards or relationship of agency or trust with
any Noteholder or other Transaction Party.

Consultations on Legal Matters

The Disposal Agent may consult on any legal matter with any reputable legal adviser of
international standing selected by it, who may be an employee of the Disposal Agent or adviser to
the Issuer, and it shall not be liable in respect of anything done or omitted to be done relating to
that matter in good faith in accordance with that adviser’s opinion.

Reliance on Documents

The Disposal Agent shall not be liable in respect of anything done or suffered by it in reliance on a
document it reasonably believed to be genuine and to have been signed by the proper parties or
on information to which it should properly have regard and which it reasonably believed to be
genuine and to have been originated by the proper parties.

Entry into Contracts and Other Transactions

The Disposal Agent may enter into any contracts or any other transactions or arrangements with
any of the Issuer, any other Transaction Party, any Noteholder, the Loan Notes Issuer or any
Affiliate of any of them (whether in relation to the Notes, the Loan Notes Collateral, the Facility
Agreement, the Security, an Obligation or any other transaction or obligation whatsoever) and
may hold or deal in or be a party to the assets, obligations or agreements of which the relevant
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Loan Notes Collateral forms a part and other assets, obligations or agreements of the Loan Notes
Issuer in respect of the Loan Notes Collateral. The Disposal Agent shall not be required to
disclose any such contract, transaction or arrangement to any Noteholder or other Transaction
Party and shall be in no way accountable to the Issuer or (save as otherwise provided in the
Agency Agreement and these Conditions) to any Noteholder or any other Transaction Party for
any profits or benefits arising from any such contract(s), transaction(s) or arrangement(s) and
shall resolve any conflict of interest arising out of or in relation thereto in such manner as it deems
appropriate, in its sole and absolute discretion.

lllegality

The Disposal Agent shall not be liable to effect a Liquidation of any of the Loan Notes Collateral
and/or the Facility Agreement if it determines, in its sole and absolute discretion, that any such
Liquidation of some or all of the Loan Notes Collateral and/or the Facility Agreement in
accordance with this Condition 14 (Liquidation) would or might require or result in a violation of
any applicable law or regulation of the jurisdiction in which the Issuer is domiciled or any other
relevant jurisdiction, including any insolvency prohibition or moratorium on the disposal of assets,
or that for any other reason it is not possible for it to dispose of the Loan Notes Collateral and/or
the Facility Agreement (even at zero), and the Disposal Agent notifies the Issuer and the Trustee
of the same.

Sales to Affiliates

In effecting any Liquidation, the Disposal Agent may sell any Loan Notes Collateral and/or the
Facility Agreement to Affiliates of itself provided that such Affiliates are Qualifying Banks and the
Disposal Agent sells at a price that it reasonably believes to be a fair market price.

Notification of Enforcement Event

Upon the Trustee effectively giving a valid Enforcement Notice to the Disposal Agent following the
occurrence of an Enforcement Event, the Disposal Agent shall cease to effect any further
Liquidation of any Loan Notes Collateral and/or the Facility Agreement and shall take no further
action to Liquidate any Loan Notes Collateral and/or the Facility Agreement, save that any
transaction entered into in connection with the Liquidation on or prior to the effective date of any
such Enforcement Notice shall be settled and the Disposal Agent shall take any steps and actions
necessary to settle such transaction and/or which is incidental thereto.

Transfer of Loan Notes Collateral and/or the Facility Agreement to Custodian

In effecting any Liquidation, the Disposal Agent may sell any Loan Notes Collateral and/or the
Facility Agreement to itself (subject to Condition 14(m) (Notification of Enforcement Event)) or to
any of its Affiliates, provided that the price for such Loan Notes Collateral and/or the Facility
Agreement is paid to the Custodian or to the order of the Issuer. The Disposal Agent shall not
have the right to transfer the Loan Notes Collateral and/or the Facility Agreement to itself or to any
of its Affiliates other than in connection with a sale hereof to itself or one of its Affiliates, as
applicable, and provided that such sale is executed on a delivery versus payment basis.

Notwithstanding the immediately preceding paragraph, if the Disposal Agent has reasonable
grounds to believe that a Bankruptcy Event has occurred with respect to the Custodian and it has
not received contrary orders from the Issuer it shall make arrangements for any such price for the
Loan Notes Collateral and/or the Facility Agreement to instead be paid to the Issuing and Paying
Agent, provided that, if it also has reasonable grounds to believe that a Bankruptcy Event has also
occurred with respect to the Issuing and Paying Agent, it shall retain and hold such Liquidation
Proceeds to the order of the Issuer and subject to the Security created by the Trust Deed.
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15 Enforcement of Security

(@)

Enforcement Entitlement Notice

(i)

(ii)

Enforcement Entitlement Notice following a Demeter Event

At any time after the Issuer becomes aware (whether by notice thereof from the Calculation
Agent or otherwise) of the occurrence of an Enforcement Event following a Demeter Event
but prior to the Trustee taking any steps to enforce the Security, the Issuer shall as soon as
is reasonably practicable thereafter provide notification of the occurrence of such Demeter
Event to the Loan Notes Issuer, specifying the applicable Demeter Event to have occurred
(a “Demeter Event Notice”). The receipt of such notice by the Loan Notes Issuer shall
trigger an Automatic Issuance Event under the Facility Agreement and:

(A) where all the Loan Notes have been issued and no Failure to Issue or Failure to
Deliver has occurred in respect of such Automatic Issuance Event, on the Business
Day immediately following the related Settlement Date; or

(B) where a Failure to Issue (a) has occurred in respect of such Automatic Issuance
Event or (b) had previously occurred and has yet to be resolved prior to the
occurrence of such Demeter Event, on the Business Day immediately following the
related Facility Agreement Settlement Date; or

(C)  where a Failure to Deliver (a) has occurred in respect of such Automatic Issuance
Event or (b) had previously occurred in respect of an issue of Loan Notes for the full
Available Commitment and has yet to be resolved prior to the occurrence of such
Demeter Event, on the Business Day immediately following the related Facility
Agreement Settlement Date; or

(D)  where a Failure to Deliver had previously occurred in respect of an issue of Loan
Notes for less than the full Available Commitment and has yet to be resolved prior to
the occurrence of such Demeter Event, on the Business Day immediately following
the Settlement Date in respect of the Automatic Issuance Event resulting from such
Demeter Event, provided that the Drawing Date specified in respect of such
Automatic Issuance Event must fall after the Facility Agreement Settlement Date in
respect of such Failure to Deliver; or

(E) where a Reset Failure to Perform had previously occurred and has yet to be
resolved prior to the occurrence of such Demeter Event, on the Business Day
immediately following the related Facility Agreement Settlement Date,

the Issuer (or the Enforcement Agent on its behalf) shall provide notification to the Trustee,
the Custodian and any Disposal Agent appointed at that time (such notice being an
‘Enforcement Entitlement Notice”) that (i) a Demeter Event has occurred and that the
Trustee is entitled to enforce the Security constituted by the Trust Deed and (ii) upon
delivery of an Enforcement Notice by the Trustee, the Disposal Agent will cease to effect
any further Liquidation of any Loan Notes Collateral and/or the Facility Agreement (if such
Liquidation is taking place) save that any transaction entered into in connection with the
Liquidation on or prior to the effective date of such Enforcement Notice shall be settled and
the Disposal Agent shall take any steps and actions necessary to settle such transaction
and/or that are incidental thereto. No Enforcement Entitlement Notice shall be delivered to
any party following a Demeter Event prior to the occurrence of any of the dates specified in
(A) to (E) above.

Enforcement Entitlement Notice following a Loan Notes Enforcement Event
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(iii)

At any time after the Issuer becomes aware (whether by notice thereof from the Calculation
Agent, Loan Notes Issuer or otherwise) of the occurrence of an Enforcement Event
following a Loan Notes Enforcement Event but prior to the Trustee taking any steps to
enforce the Security, the Issuer (or the Enforcement Agent on its behalf) shall:

(A)  where all the Loan Notes have been issued and no Failure to Issue or Failure to
Deliver has occurred in respect of such Automatic Issuance Event, on the Business
Day immediately following the related Settlement Date; or

(B) where a Failure to Issue (a) has occurred in respect of such Automatic Issuance
Event or (b) had previously occurred and has yet to be resolved prior to the
occurrence of such Loan Notes Enforcement Event, on the Business Day
immediately following the related Facility Agreement Settlement Date; or

(C) where a Failure to Deliver (a) has occurred in respect of such Automatic Issuance
Event or (b) had previously occurred in respect of an issue of Loan Notes for the full
Available Commitment and has yet to be resolved prior to the occurrence of such
Loan Notes Enforcement Event, on the Business Day immediately following the
related Facility Agreement Settlement Date; or

(D)  where a Failure to Deliver had previously occurred in respect of an issue of Loan
Notes for less than the full Available Commitment and has yet to be resolved prior to
the occurrence of such Loan Notes Enforcement Event, on the Business Day
immediately following the Settlement Date in respect of the Automatic Issuance
Event resulting from such Loan Notes Enforcement Event, provided that the Drawing
Date specified in respect of such Automatic Issuance Event must fall after the
Facility Agreement Settlement Date in respect of such Failure to Deliver; or

(E) where a Reset Failure to Perform had previously occurred and has yet to be
resolved prior to the occurrence of such Loan Notes Enforcement Event, on the
Business Day immediately following the related Facility Agreement Settlement Date,

provide an Enforcement Entitlement Notice to the Trustee, the Custodian and any Disposal
Agent appointed at that time stating that (i) a Loan Notes Enforcement Event has occurred
and that the Trustee is entitled to enforce the Security constituted by the Trust Deed and (ii)
upon delivery of an Enforcement Notice by the Trustee, the Disposal Agent will cease to
effect any further Liquidation of any Loan Notes Collateral and/or the Facility Agreement (if
such Liquidation is taking place) save that any transaction entered into in connection with
the Liquidation on or prior to the effective date of such Enforcement Notice shall be settled
and the Disposal Agent shall take any steps and actions necessary to settle such
transaction and/or that are incidental thereto. No Enforcement Entitlement Notice shall be
delivered to any party following a Loan Notes Enforcement Event prior to the occurrence of
any of the dates specified in (A) to (E) above.

Enforcement Entitlement Notice following a Loan Notes Bankruptcy Enforcement Event

At any time after the Issuer becomes aware (whether by notice thereof from the Calculation
Agent, Loan Notes Issuer or otherwise) of the occurrence of a Enforcement Event following
a Loan Notes Bankruptcy Enforcement Event but prior to the Trustee taking any steps to
enforce the Security, the Issuer (or the Enforcement Agent on its behalf) shall:

(A)  where there is no Failure to Deliver or Reset Failure to Perform that has yet to be
resolved at the time of such Loan Notes Bankruptcy Enforcement Event,
immediately following the occurrence of such Loan Notes Bankruptcy Enforcement
Event; or
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(B) where there is a Failure to Deliver that has yet to be resolved at the time of such
Loan Notes Bankruptcy Enforcement Event, on the Business Day immediately
following the related Facility Agreement Settlement Date; or

(C) where there is a Reset Failure to Perform that has yet to be resolved at the time of
such Loan Notes Bankruptcy Enforcement Event, on the Business Day immediately
following the related Facility Agreement Settlement Date,

provide an Enforcement Entitlement Notice to the Trustee, the Custodian and any Disposal
Agent appointed at that time stating that (i) a Loan Notes Bankruptcy Enforcement Event
has occurred and that the Trustee is entitled to enforce the Security constituted by the Trust
Deed and (ii) upon delivery of an Enforcement Notice by the Trustee, the Disposal Agent
will cease to effect any further Liquidation of any Loan Notes Collateral and/or the Facility
Agreement (if such Liquidation is taking place) save that any transaction entered into in
connection with the Liquidation on or prior to the effective date of such Enforcement Notice
shall be settled and the Disposal Agent shall take any steps and actions necessary to settle
such transaction and/or that are incidental thereto. No Enforcement Entitlement Notice shall
be delivered to any party following a Loan Notes Bankruptcy Enforcement Event other than
in accordance with (A) to (C) above.

(iv)  Enforcement Entitlement Notice following an event other than a Demeter Event or a Loan
Notes Event

At any time after the Issuer becomes aware (whether by notice thereof from the Calculation
Agent, Loan Notes Issuer or otherwise) of the occurrence of an Enforcement Event resulting
from an event other than a Demeter Event or a Loan Notes Event but prior to the Trustee
taking any steps to enforce the Security, the Issuer (or the Enforcement Agent on its behalf)
shall, immediately after becoming so aware, provide an Enforcement Entitlement Notice to
the Trustee, the Custodian and any Disposal Agent appointed at that time stating that
(i) such event has occurred and that the Trustee is entitled to enforce the Security
constituted by the Trust Deed and (ii) upon delivery of an Enforcement Notice by the
Trustee the Disposal Agent will cease to effect any further Liquidation of any Loan Notes
Collateral and/or the Facility Agreement (if such Liquidation is taking place) save that any
transaction entered into in connection with the Liquidation on or prior to the effective date of
such Enforcement Notice shall be settled and the Disposal Agent shall take any steps and
actions necessary to settle such transaction and/or that are incidental thereto.

Enforcement of Security

The Security over the Mortgaged Property created by or pursuant to the Trust Deed as described
in Condition 5(a) (Security) shall become enforceable upon the occurrence of one or more of the
following, each an “Enforcement Event”:

(i) an Event of Default;
(i) aLoan Notes Event;

(i) a Tax Event, but only in the event that the Issuer has failed, in the determination of the
Noteholders (acting by Extraordinary Resolution), to take reasonable measures to arrange
a substitution or change in residence in accordance with the terms of Condition 8(d)
(Redemption for Taxation Reasons) and no such substitution or change in residence is
effected;

(iv) an lllegality Event, but only in the event that the Issuer has failed, in the determination of the
Noteholders (acting by Extraordinary Resolution), to take reasonable measures to arrange
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a substitution or change in legal characteristics in accordance with the terms of Condition
8(e) (Redemption Following an lllegality Event) and no such substitution or change in legal
characteristics is effected;

(v) following the occurrence of a Liquidation Event, the Loan Notes Collateral has not been
Liquidated in full by the Valuation Date; or

(vi) defaultis made in the payment of any Loan Notes Call Redemption Amount, any interest that
has become due and payable on a Loan Notes Call Redemption Date, any Redemption
Amount or any Notes Accrued Interest Amount,

and, for the avoidance of doubt, the Managers’ Security created by or pursuant to the Trust Deed
as described in Condition 5(b) (Managers’ Security) shall not become enforceable solely as a
result of such Enforcement Event.

Realisation of Security

At any time after the Trustee receives an Enforcement Entitlement Notice, it may, and if directed
by an Extraordinary Resolution shall, (provided in each case that the Trustee shall have been
indemnified and/or secured and/or pre-funded to its satisfaction) deliver an Enforcement Notice to
the Issuer, the Custodian, the Enforcement Agent and the Disposal Agent and thereafter enforce
all the Security constituted by the Trust Deed. To do this it, or a receiver appointed on its behalf,
may, at its discretion, realise any Loan Notes Collateral and/or any Demeter Eligible Assets
subject to the provisions of Condition 18 (Enforcement of Rights or Security), enforce the Facility
Agreement (to the extent such enforcement does not relate to the Managers’ Security Rights)
and/or enforce the Agency Agreement in accordance with its or their terms without any liability as
to the consequence of such action and without having regard to the effect of such action on
individual Noteholders.

Any realisation and/or enforcement of the Security over the Loan Notes Collateral or exercise of
any right in respect of the Loan Notes Collateral shall be subject to the transfer restrictions in
respect of the Loan Notes Collateral set forth in the Loan Notes Conditions, including, but not
limited to, Loan Notes Condition 1 (Form, Denomination and Transfer).

Without prejudice to Condition 18 (Enforcement of Rights or Security), in no circumstances shall
the Trustee be permitted when acting in its capacity as trustee for the Noteholders and the other
Secured Creditors (other than the Loan Notes Issuer), nor shall the Noteholders or the other
Secured Creditors (other than the Loan Notes Issuer and, in each case, when acting in their
respective capacities) be permitted, to take any action against the Loan Notes Issuer or enforce
any claim that the Issuer may have against the Loan Notes Issuer in respect of the Loan Notes
Collateral, the Facility Agreement or otherwise whether before, upon, or after any Security created
by or pursuant to the Trust Deed becoming enforceable.

Enforcement Agent to realise Security

Notwithstanding Condition 15(c) (Realisation of Security) or Condition 14 (Liquidation), at any time
after the Security has become enforceable in accordance with Condition 15(b) (Enforcement of
Security) and subject to Clause 5.7 (Enforcement and Realisation of Security) of the Master Trust
Terms (such Clause as amended by the Issue Deed), the Enforcement Agent shall, if the Issuer is
directed to do so by an Extraordinary Resolution (subject to the Enforcement Agent being
indemnified and/or secured and/or prefunded to its satisfaction): (i) exercise on behalf of the
Issuer as the Issuer’s agent any rights of the Issuer in the Issuer’s capacity as holder of the Loan
Notes Collateral and/or the Demeter Eligible Assets and/or the Issuer’s rights, title and interest
under the Facility Agreement (to the extent they do not relate to the Managers’ Security Rights)
and/or (ii) instruct the Disposal Agent, as agent of the Issuer, to arrange for any relevant disposal,
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transfer or receipt of securities to be delivered to or by the Issuer in connection therewith, in
accordance with the terms of the Agency Agreement and, in each case, the Enforcement Agent
will act only in accordance with any Extraordinary Resolution. The Security described in Condition
5(a) (Security) will automatically be released without further action on the part of the Trustee to the
extent necessary for the Enforcement Agent to take the actions described in this Condition 15(d).

The Enforcement Agent shall have no obligation to supervise the Disposal Agent and shall not be
responsible for any loss, liability, cost, claim, action, demand or expense incurred by any person
by reason of any action or omission, determination, default, misconduct, negligence or fraud of the
Disposal Agent in the performance of its duties under the Agency Agreement.

Any realisation and/or enforcement of the Security over the Loan Notes Collateral or exercise of
any right in respect of the Loan Notes Collateral shall be subject to the restrictions set forth in the
Loan Notes Conditions, including, but not limited to, Loan Notes Condition 1 (Form, Denomination
and Transfer).

Notwithstanding Condition 15(c) (Realisation of Security), in acting as the Issuer’s agent for the
purposes of this Condition, the Enforcement Agent shall be permitted to take all such action as
would have been permitted to be taken by the Trustee upon the Security becoming enforceable if
the last sentence of Condition 15(c) (Realisation of Security) did not apply.

Neither the Enforcement Agent nor the Disposal Agent is an agent of the Trustee.

All actions and determinations of the Disposal Agent in the performance of its duties shall be
made by the Disposal Agent (and not, for the avoidance of doubt, by the Trustee or the
Enforcement Agent) and in good faith and neither the Trustee nor the Enforcement Agent shall
incur any liability therefor.

The Enforcement Agent is the agent of the Issuer and the Trustee shall have no responsibility or
liability to any person for the actions of the Enforcement Agent or for monitoring or supervising its
performance or for directing it in relation to enforcement.

Any proceeds realised by the Enforcement Agent pursuant to this Condition 15(d) shall, upon
receipt thereof, be paid to the Trustee who shall hold such moneys on trust with the Custodian
and apply such moneys in accordance with Condition 17 (Application of Available Proceeds,
Failure to Issue Residual Amounts or Managers’ Available Proceeds).

16 Enforcement of Managers’ Security

(@)

Enforcement of Managers’ Security

The Managers’ Security over the Managers’ Secured Property created by or pursuant to the Trust
Deed as described in Condition 5(b) (Managers’ Security) shall become enforceable upon failure
by the Issuer to pay on demand any Manager’'s Claim and, for the avoidance of doubt, the
Security created by or pursuant to the Trust Deed as described in Condition 5(a) (Security) shall
not become enforceable in such circumstances.

Enforcement Agent to realise Managers’ Security

At any time after the Managers’ Security has become enforceable in accordance with Condition
16(a) (Enforcement of Managers’ Security) and subject to Clause 5.7 (Enforcement and
Realisation of Security) of the Master Trust Terms (such Clause as amended by the Issue Deed),
the Enforcement Agent shall in accordance with the Trust Deed (subject to it being indemnified
and/or secured and/or prefunded to its satisfaction) exercise on behalf of the Issuer as the Issuer’s
agent any rights, title and interest of the Issuer in respect of the Managers’ Security Rights. The
provisions of Clause 5.7 (Enforcement and Realisation of Security) of the Master Trust Terms
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(such Clause as amended by the Issue Deed) shall apply in relation to any enforcement of the
Managers’ Security and the Managers’ Trustee shall not be permitted to take any enforcement
action against the Loan Notes Issuer in accordance therewith.

In acting as the Issuer’s agent for the purposes of this Condition, the Enforcement Agent shall be
permitted to take all such steps, actions or proceedings as would have been permitted to be taken
by the Managers’ Trustee upon the Managers’ Security becoming enforceable provided that the
Enforcement Agent shall be permitted to take enforcement action against the Loan Notes Issuer.
The Managers’ Security described in Condition 5(b) (Managers’ Security) will automatically be
released without further action on the part of the Managers’ Trustee to the extent necessary for
the Enforcement Agent to take the actions described this Condition 16(b).

The Enforcement Agent is not the agent of the Managers’ Trustee.

The Enforcement Agent is the agent of the Issuer and the Managers’ Trustee shall have no
responsibility or liability to any person for the actions of the Enforcement Agent or for monitoring or
supervising its performance or for directing it in relation to enforcement.

Any proceeds realised by the Enforcement Agent pursuant to this Condition shall, upon receipt
thereof, be paid to the Managers’ Trustee who shall hold such moneys on trust and apply such
moneys in accordance with Condition 17(c) (Application of Managers’ Available Proceeds of
Enforcement of Managers’ Security).

17 Application of Available Proceeds, Failure to Issue Residual Amounts or Managers’ Available
Proceeds

(a)

Application of Available Proceeds of Liquidation or Failure to Issue Residual Amounts

Provided that (i) any issue of Loan Notes pursuant to the related Automatic Issuance Event has
been settled, or (ii) any Failure to Issue, Failure to Deliver or Reset Failure to Perform in respect of
an issue of Loan Notes pursuant to the related Automatic Issuance Event has been settled in
accordance with Condition 13(a) (Failure to Issue Loan Notes by the Loan Notes Issuer),
Condition 13(b) (Failure to Deliver Demeter Eligible Assets, Demeter Eligible Asset Income (if any)
and/or Demeter Facility Fees (if any) by the Issuer) or Condition 13(c) (Reset Failure to Perform
by the Issuer) respectively, the Issuer shall, on the Issuer Application Date, apply the Available
Proceeds as they stand on such date as follows:

(i) first, in payment or satisfaction of any taxes owing by the Issuer;

(i) secondly, in payment or satisfaction of any fees, costs, charges, expenses and liabilities of
the Trustee under the Trust Deed and the other Transaction Documents (including any
taxes required to be paid, legal fees and the Trustee’s remuneration);

(iii) thirdly, in payment or satisfaction of any fees, costs, charges, expenses and liabilities of the
Enforcement Agent in acting as enforcement agent of the Issuer in respect of the Security
for the Notes under the terms of the Trust Deed (including any taxes required to be paid,
legal fees and the Enforcement Agent’s remuneration);

(iv) fourthly, pari passu, in payment of (1) any amounts owing to the Custodian for reimbursement
in respect of payments properly made by it in accordance with the terms of the Agency
Agreement relating to sums receivable on or in respect of the relevant Mortgaged Property,
(II) any amounts owing to the Issuing and Paying Agent for reimbursement in respect of
payments properly made by it in accordance with the terms of the Agency Agreement to
any person in discharge of a Secured Payment Obligation and (lll) any fees, costs, charges,
expenses and liabilities then due and payable to the Agents under the Agency Agreement;
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(v) fifthly, in payment or satisfaction of any Disposal Agent Fees;

(vi) sixthly, pari passu in payment of any Redemption Amount then due and payable and any
interest accrued thereon (which, for the avoidance of doubt, shall include Default Interest) to
the Noteholders; and

(vii) seventhly, in payment rateably of the Residual Amount to the holders of Notes,

save that no such application shall be made at any time following an Enforcement Notice having
been effectively delivered by the Trustee following the occurrence of an Enforcement Event.

Any Secured Creditor that has a claim in respect of more than one Secured Payment Obligation
may rank differently in respect of each Secured Payment Obligation.

If, following the Issuer Application Date, the Issuer receives any sum from the Mortgaged
Property, the Issuer shall send a notice to the Trustee, the Issuing and Paying Agent and the
Disposal Agent of the same as soon as is reasonably practicable upon receiving any such sum.

Application of Available Proceeds of Enforcement of Security

Subject to and in accordance with the terms of the Trust Deed, with effect from the date on which
any valid Enforcement Notice is effectively delivered by the Trustee following the occurrence of an
Enforcement Event, and provided that (i) any issue of Loan Notes pursuant to the related
Automatic Issuance Event has been settled or (ii) any Failure to Issue, Failure to Deliver or Reset
Failure to Perform in respect of the related Automatic Issuance Event has been settled in
accordance with Condition 13(a) (Failure to Issue Loan Notes by the Loan Notes Issuer),
Condition 13(b) (Failure to Deliver Demeter Eligible Assets, Demeter Eligible Asset Income (if any)
and/or Demeter Facility Fees (if any) by the Issuer) or Condition 13(c) (Reset Failure to Perform
by the Issuer) respectively, the Trustee will hold the Available Proceeds received by it under the
Trust Deed on trust to apply them as they stand on each Trustee Application Date as follows:

(iy first, in payment or satisfaction of any taxes owing by the Issuer;

(i) secondly, in payment or satisfaction of any fees, costs, charges, expenses and liabilities of
the Trustee or any receiver in relation to the Notes in preparing and executing the trusts and
carrying out its functions under the Trust Deed and the other Transaction Documents
(including any taxes required to be paid, legal fees, the cost of realising any Security and
the Trustee’s remuneration);

(iii) thirdly, in payment or satisfaction of any fees, costs, charges, expenses and liabilities of the
Enforcement Agent in acting as enforcement agent of the Issuer in respect of the Security
for the Notes under the terms of the Trust Deed (including any taxes required to be paid,
legal fees and the Enforcement Agent’s remuneration);

(iv) fourthly, pari passu, in payment of (I) any amounts owing to the Custodian for reimbursement
in respect of payments properly made by it in accordance with the terms of the Agency
Agreement relating to sums receivable on or in respect of the relevant Loan Notes
Collateral, (Il) any amounts owing to the Issuing and Paying Agent for reimbursement in
respect of payments properly made by it in accordance with the terms of the Agency
Agreement to any person in discharge of a Secured Payment Obligation and (Ill) any fees,
costs, charges, expenses and liabilities then due and payable to the Agents under the
Agency Agreement;

(v) fifthly, in payment or satisfaction of any Disposal Agent Fees;

(vi) sixthly, pari passu in payment of (I) any Redemption Amount then due and payable, (II) any
Loan Notes Call Redemption Amount then due and payable, (lll) any interest that became
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due and payable on the Loan Notes Call Redemption Date and that remains due and
payable and/or (IV) any Notes Accrued Interest Amount then due and payable, as
applicable, and, in each case, any interest accrued thereon (which, for the avoidance of
doubt, shall include Default Interest) to the Noteholders; and

(vii) seventhly, in payment rateably of the Residual Amount to the holders of Notes.

Any Secured Creditor that has a claim in respect of more than one Secured Payment Obligation
may rank differently in respect of each Secured Payment Obligation.

If the amount of moneys available to the Trustee for payment in respect of the Notes under this
Condition 17(b) at any time following delivery by the Trustee of an Enforcement Notice in
accordance with these Conditions, other than where the Mortgaged Property has been exhausted,
amount to less than 10 per cent. of the nominal amount of the Notes then outstanding, the Trustee
shall not be obliged to make any payments under this Condition 17(b) and shall place such
amounts on deposit as provided in paragraph (d) below and shall retain such amounts and
accumulate the resulting income until the amounts and the accumulations, together with any other
funds for the time being under the Trustee’s control and available for such payment, amount to at
least 10 per cent. of the nominal amount of the Notes then outstanding and then such amounts
and accumulations (after deduction of, or provision for, any applicable taxes and negative interest)
shall be applied as specified in this Condition 17(b).

Application of Managers’ Available Proceeds of Enforcement of Managers’ Security

Subject to and in accordance with the terms of the Trust Deed, the Managers’ Trustee (or any
receiver appointed by it) will hold the Managers’ Available Proceeds received by it under the Trust
Deed on trust to apply them as they stand on each Managers’ Trustee Application Date as follows:

(i) first, in payment or satisfaction of any taxes owing by the Issuer;

(i) secondly, in payment or satisfaction of any fees, costs, charges, expenses and liabilities of
the Managers’ Trustee or any receiver in preparing and executing the trusts and carrying
out its functions under the Trust Deed and the other Transaction Documents (including any
taxes required to be paid, legal fees, the cost of realising any Managers’ Security and the
Managers’ Trustee’s remuneration);

(iii) thirdly, in payment or satisfaction of any fees, costs, charges, expenses and liabilities of the
Enforcement Agent in acting as enforcement agent of the Issuer in respect of the Managers’
Security under the terms of the Trust Deed (including any taxes required to be paid, legal
fees and the Enforcement Agent’s remuneration);

(iv) fourthly, in meeting any Manager’s Claim; and
(v) fifthly, in payment of the Residual Amount to the Issuer.
Deposits

Moneys held by the Trustee shall be deposited in its name in a non-interest bearing account at
such bank or other financial institution as the Trustee may, acting in good faith and in a
commercially reasonable manner and in its absolute discretion, think fit. The parties acknowledge
and agree that notwithstanding that such account is intended to be a non-interest bearing account
in the event that the interest rate in respect of certain currencies is a negative value, the
application thereof would result in amounts being debited from funds held by such bank or
financial institution (“negative interest”).

Insufficient Proceeds
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(i) Insufficient Proceeds from the Mortgaged Property

If the moneys received following Liquidation of the Mortgaged Property or the enforcement
of Security (as applicable) are not enough to pay in full all amounts to persons whose
claims rank rateably, the Disposal Agent or the Trustee (or any receiver appointed by the
Trustee) (as applicable) shall apply the moneys pro rata on the basis of the amount due to
each party entitled to such payment.

(i)  Insufficient Proceeds from the Managers’ Security

If the moneys received following the enforcement of the Managers’ Security are not enough
to pay in full all amounts to persons whose claims rank rateably, the Managers’ Trustee (or
any receiver appointed by the Managers’ Trustee) shall apply the moneys pro rata on the
basis of the amount due to each party entitled to such payment.

() Foreign Exchange Conversion

To the extent that any proceeds payable to any Secured Creditor pursuant to this Condition 17 are
not in the Specified Currency, then such proceeds shall be converted at such rate or rates, in
accordance with such method and as at such date as may reasonably be specified by the
Disposal Agent (prior to the Trustee enforcing the Security pursuant to the Trust Deed and as
described in Condition 15 (Enforcement of Security)) or the Trustee (following the Trustee
enforcing the Security pursuant to the Trust Deed and as described in Condition 15 (Enforcement
of Security)), but having regard to current rates of exchange, if available. Any rate, method and
date so specified shall be binding on the Issuer, the Noteholders and the Custodian.

18 Enforcement of Rights or Security

If any Security becomes enforceable and following receipt of an Enforcement Entitlement Notice, or any
other right arises to pursue any remedies against the Issuer for a breach by the Issuer of the terms of the
Trust Deed or the Notes, only the Trustee or the Enforcement Agent (acting as agent of the Issuer in
accordance with the Issue Deed) may at its discretion and shall, on receipt (by the Issuer, in the case of
the Enforcement Agent) of any Extraordinary Resolution, enforce the Security constituted by the Trust
Deed, provided that it has been indemnified and/or secured and/or prefunded to its satisfaction. The
Trustee or the Enforcement Agent shall (subject to the relevant direction being in form and content
satisfactory to the Trustee or the Enforcement Agent) be obliged to act on the first Extraordinary
Resolution received pursuant to this Condition 18.

To do this, the Trustee or any receiver appointed as provided for in the Trust Deed (subject to the
following paragraph) or the Enforcement Agent may, at its discretion, take possession of and/or realise
the Loan Notes Collateral and/or Demeter Eligible Assets and/or take action against any person liable in
respect of any Loan Notes Collateral and/or Demeter Eligible Assets to enforce repayment of such Loan
Notes Collateral and/or Demeter Eligible Assets, enforce and/or terminate the Agency Agreement in
accordance with its terms, and/or enforce and/or terminate the Facility Agreement in accordance with its
terms (other than in respect of the Managers’ Security Rights) but without any liability as to the
consequence of such action and without having regard to the effect of such action on individual
Noteholders or, in the case of the Demeter Eligible Assets, the Demeter Eligible Asset Income and the
Demeter Facility Fees, on the Loan Notes Issuer. None of the Trustee, any receiver or the Enforcement
Agent shall be required to take any action in relation to the enforcement of the Security without first being
indemnified and/or secured and/or prefunded to its satisfaction. If any Security becomes enforceable
after receipt of an Enforcement Entitlement Notice, neither the Trustee nor the Enforcement Agent shall
have any obligation to take any step, action or proceeding in respect of any Security or any other
enforcement action where, in its sole opinion, there is a conflict of interest or a potential conflict of
interest.
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Notwithstanding the foregoing, in no circumstances shall the Trustee be permitted when acting in its
capacity as trustee for the Noteholders and the other Secured Creditors (other than the Loan Notes
Issuer), nor shall the Noteholders or the other Secured Creditors (other than the Loan Notes Issuer and,
in each case, when acting in their respective capacities) be permitted, to take any action against the
Loan Notes Issuer or to enforce any claim that the Issuer may have against the Loan Notes Issuer in
respect of the Loan Notes Collateral or the Facility Agreement or otherwise whether before, upon, or
after any Security becoming enforceable. If the Trustee, having become bound to proceed in accordance
with the terms of the Trust Deed, but only to the extent that the Trustee is permitted to take such action
pursuant to Condition 15(c) (Realisation of Security), fails or neglects to do so, then the Noteholders may
exercise their usual rights under Clause 14.2 (Retirement and Removal) of the Master Trust Terms (such
Clause as amended by the Issue Deed) to remove the Trustee, but shall in no circumstances be entitled
to proceed directly against the Issuer or the Loan Notes Issuer.

If the Enforcement Agent, having become bound to proceed in accordance with the terms of the Trust
Deed, fails or neglects to do so, then the Noteholders may exercise their rights under paragraph
1.4.5(xxx) of Schedule 1 (Amendments) to the Issue Deed to remove the Enforcement Agent, but shall in
no circumstances be entitled to proceed directly against the Issuer or the Loan Notes Issuer.

Limited Recourse and Non-Petition
(@)  General Limited Recourse
(i) Limited Recourse to the Mortgaged Property

The obligations of the Issuer to pay any amounts due and payable in respect of the Notes
and to the Reset Collateral Vendor and the Secured Creditors, including the Noteholders
but excluding the Loan Notes Issuer, at any time in respect of the Notes shall be limited to
the proceeds available out of the Mortgaged Property in respect of such Notes at such time
to make such payments in accordance with Condition 17 (Application of Available
Proceeds, Failure to Issue Residual Amounts or Managers’ Available Proceeds).
Notwithstanding anything to the contrary contained herein, or in any Transaction Document,
the Reset Collateral Vendor and the Secured Creditors, including the Noteholders but
excluding the Loan Notes Issuer, shall have recourse only to the Mortgaged Property,
subject always to the Security, and not to any other assets of the Issuer. If, after (i) the
Mortgaged Property is exhausted (whether following Liquidation or enforcement of the
Security or otherwise) and (ii) application of the Available Proceeds relating to the Notes, as
provided in Condition 17 (Application of Available Proceeds, Failure to Issue Residual
Amounts or Managers’ Available Proceeds), any outstanding claim, debt or liability against
the Issuer in relation to the Notes or the Transaction Documents relating to the Notes
remains unpaid, then such outstanding claim, debt or liability, as the case may be, shall be
extinguished and, following such extinguishment, no debt shall be owed by the Issuer in
respect thereof. Following extinguishment in accordance with this Condition 19(a)(i), neither
the Reset Collateral Vendor nor the Secured Creditors, including the Noteholders but
excluding the Loan Notes Issuer, or any other person acting on behalf of any of them, shall
be entitled to take any further steps against the Issuer or any of its officers, shareholders,
members, incorporators, corporate service providers or directors to recover any further sum
in respect of the extinguished claim, debt or liability and no debt shall be owed to any such
persons by the Issuer or any of its officers, shareholders, members, incorporators,
corporate service providers or directors in respect of such further sum in respect of the
Notes.

(i) Limited Recourse of the Loan Notes Issuer to Available Amounts
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The obligations of the Issuer to pay any amounts due and payable to the Loan Notes Issuer
at any time in respect of any claim that the Loan Notes Issuer may bring (or may be brought
on its behalf) against the Issuer (whether arising under (a) the Facility Agreement, (b) Loan
Notes Condition 6(d) (Taxation), (c) general law, or (d) otherwise) shall be limited to sums
received by the Issuer in respect of any tax-related refund(s) that the Issuer retains as
contemplated by Loan Notes Condition 6(d) (Taxation) and the proceeds available out of
the Failure to Issue Available Amount, the Failure to Deliver Available Amount or the Reset
Failure to Perform Available Amount (the “Available Amounts”), as the case may be, at
such time. Notwithstanding anything to the contrary contained herein, the Loan Notes
Issuer shall have recourse only to the Available Amounts, subject always to the Security,
and not to any other assets of the Issuer. After the Available Amounts are exhausted when
applied in accordance with these Conditions, neither the Loan Notes Issuer nor any other
person acting on its behalf shall have any further rights against the Issuer in respect of such
claim or shall be entitled to take any further steps against the Issuer or any of its officers,
shareholders, members, incorporators, corporate service providers or directors to recover
any further sum in respect of the claim and no debt shall be owed to any such persons by
the Issuer or any of its officers, shareholders, members, incorporators, corporate service
providers or directors in respect of such further sum.

(iii)  Limited Recourse to the proceeds of the Managers’ Secured Property

The obligations of the Issuer to pay any amounts due and payable in respect of any
Manager’s Claim, or to any other Managers’ Secured Party, at any time shall be limited to
the proceeds available out of the Managers’ Secured Property at such time to make such
payments in accordance with Condition 17 (Application of Available Proceeds, Failure to
Issue Residual Amounts or Managers’ Available Proceeds). Notwithstanding anything to
the contrary contained herein, or in any Transaction Document, the Managers’ Trustee and
the other Managers’ Secured Parties shall have recourse only to the proceeds of the
Managers’ Secured Property, subject always to the Managers’ Security, and not to any
other assets of the Issuer. If, after (i) the Managers’ Secured Property is exhausted and (ii)
application of the Managers’ Available Proceeds relating to the Managers’ Security, as
provided in Condition 17 (Application of Available Proceeds, Failure to Issue Residual
Amounts or Managers’ Available Proceeds), any outstanding claim, debt or liability against
the Issuer in relation to the Managers’ Security remains unpaid, then such outstanding
claim, debt or liability, as the case may be, shall be extinguished and, following such
extinguishment, no debt shall be owed by the Issuer in respect thereof. Following
extinguishment in accordance with this Condition 19(a)(iii), none of the Managers’ Trustee,
the other Managers’ Secured Parties or any other person acting on behalf of any of them
shall be entitled to take any further steps against the Issuer or any of its officers,
shareholders, members, incorporators, corporate service providers or directors to recover
any further sum in respect of the extinguished claim, debt or liability and no debt shall be
owed to any such persons by the Issuer or any of its officers, shareholders, members,
incorporators, corporate service providers or directors in respect of such further sum.

Non-Petition

None of the Transaction Parties (save for the Trustee or the Managers’ Trustee who may lodge a
claim in liquidation of the Issuer which is initiated by another party or take proceedings to obtain a
declaration or judgment as to the obligations of the Issuer), the Noteholders or any person acting
on behalf of any of them may, at any time, institute, or join with any other person in bringing,
instituting or joining, insolvency, administration, bankruptcy, winding-up, examinership or any
other similar proceedings (whether court-based or otherwise) in relation to the Issuer or any of its
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officers, shareholders, members, incorporators, corporate service providers or directors or any of
its assets, and none of them shall have any claim arising with respect to the assets and/or
property attributable to any other notes other than the Notes issued by the Issuer (save for any
further notes which form a single series with the Notes) or mortgaged property in respect of a
different series or Obligations issued or entered into by the Issuer or any other assets of the Issuer
(other than the Mortgaged Property in respect of the Notes or, in the case of the Managers’
Secured Parties, the Managers’ Secured Property or, in the case of the Loan Notes Issuer, the
Available Amounts).

Corporate Obligation

In addition, none of the Transaction Parties, the Noteholders or any person acting on behalf of any
of them shall have any recourse against any director, shareholder, or officer of the Issuer in
respect of any obligations, covenant or agreement entered into or made by the Issuer pursuant to
the terms of these Conditions, the Trust Deed or any other Transaction Documents.

Survival

The provisions of this Condition 19 shall survive notwithstanding any redemption of the Notes of
any Series or the termination or expiration of any Transaction Document.

Prescription

Claims against the Issuer for payment in respect of the Notes shall be prescribed and become void
unless made within 10 years (in the case of principal) or five years (in the case of interest) from the
appropriate Relevant Date in respect of them.

Meetings of Noteholders, Modification, Waiver and Substitution

(@)

Meetings of Noteholders

The Trust Deed contains provisions for convening meetings of Noteholders to consider any matter
affecting their interests, including the sanctioning by Extraordinary Resolution (as defined in the
Trust Deed) of a modification of any of these Conditions or any provisions of the Trust Deed and
give authority, direction or sanction required by, inter alia, Condition 5 (Security) or Condition 8
(Redemption and Purchase) to be given by Extraordinary Resolution. Such a meeting may be
convened by Noteholders holding not less than 10 per cent. in nominal amount of the Notes for
the time being outstanding of the Relevant Noteholder Proportion. The quorum for any meeting
convened to consider an Extraordinary Resolution shall be two or more persons holding or
representing a clear majority in nominal amount of the Notes for the time being outstanding of the
Relevant Noteholder Proportion, or at any adjourned meeting two or more persons being or
representing Noteholders whatever the nominal amount of the Notes held or represented, unless
the business of such meeting includes consideration of proposals, inter alia, (i) to amend the dates
of redemption of the Notes, any date for payment of interest or Interest Amounts on the Notes or
the circumstances in which the Issuer is entitled to redeem the Notes, (ii) to reduce or cancel the
nominal amount of, or any premium payable on redemption of, the Notes, (iii) to reduce the rate or
rates of interest in respect of the Notes or to vary the method or basis of calculating the rate or
rates or amount of interest or the basis for calculating any Interest Amount in respect of the Notes,
(iv) to vary any method of, or basis for, calculating the Loan Notes Call Redemption Amount or
any Redemption Amount, (v) to vary the currency or currencies of payment or the currency or
currencies of the denomination of the Notes, (vi) to modify the provisions concerning the quorum
required at any meeting of Noteholders or the majority required to pass the Extraordinary
Resolution, (vii) to modify the provisions of the Trust Deed concerning this exception, (viii) to
modify Condition 5 (Security) or to hold an Extraordinary Resolution for purposes of Condition 5(c)
(Issuer’'s Rights as Beneficial Owner of the Mortgaged Property), (ix) to modify Conditions 17
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(Application of Available Proceeds, Failure to Issue Residual Amounts or Managers’ Available
Proceeds) and 19 (Limited Recourse and Non-Petition) or (x) to modify Conditions 8(a) (No
Scheduled Maturity) to 8(f) (Redemption Following the Occurrence of an Event of Defaulf), in
which case the necessary quorum (“Special Quorum”) shall be two or more persons holding or
representing not less than 75 per cent. or at any adjourned meeting not less than 25 per cent. in
nominal amount of the Notes for the time being outstanding of the Relevant Noteholder Proportion
in accordance with the Trust Deed. In circumstances in which there is only one Noteholder in
respect of all the Notes of the Relevant Noteholder Proportion outstanding, the quorum for all
purposes shall be one. Any Extraordinary Resolution duly passed shall be binding on Noteholders
(whether or not they were present at or participated in the meeting at which such resolution was
passed).

The Trust Deed provides that (i) a resolution in writing signed by or on behalf of the holders of not
less than 75 per cent. in nominal amount of the Notes outstanding of the Relevant Noteholder
Proportion (a “Written Resolution”) or (ii) where the Notes are held by or on behalf of a clearing
system or clearing systems, approval of a resolution proposed by the Issuer or the Trustee (as the
case may be) given by way of electronic consents communicated through the electronic
communications systems of the relevant clearing system(s) in accordance with their operating
rules and procedures by or on behalf of the holders of not less than 75 per cent. in aggregate
nominal amount of the Notes then outstanding of the Relevant Noteholder Proportion (“Electronic
Consent”) shall, in each case for all purposes (including matters that would otherwise require an
Extraordinary Resolution to be passed at a meeting for which the Special Quorum was satisfied)
be as valid and effective as an Extraordinary Resolution of such Relevant Noteholder Proportion
passed at a meeting of Noteholders duly convened and held. Such Written Resolution may be
contained in one document or several documents in the same form, each signed by or on behalf
of one or more Noteholders. Such Written Resolution and/or Electronic Consent will be binding on
all Noteholders whether or not they participated in such Written Resolution or Electronic Consent.

For the purposes of this Condition 21(a):
(i) references to a meeting are to a meeting of holders of the Notes; and

(i) references to “Notes” and “Noteholders” are only to the Notes in respect of which a
meeting has been, or is to be, called, and to the holders of such Notes, respectively.

Modification of these Conditions and/or any Transaction Document

(i) Subject to sub-paragraphs (ii) and (iii) below, the Trustee, without the consent of the
Noteholders, (a) may agree to any modification of any of these Conditions or any of the
provisions of the Transaction Documents that is in its opinion of a formal, minor or technical
nature or is made to correct a manifest error or (b) if the Loan Notes Issuer has exercised
its rights pursuant to Loan Notes Condition 9 (Substitution) to substitute the Loan Notes
Issuer, shall agree to make any corresponding changes to these Conditions, the Trust Deed
or any other Transaction Document which are proposed by the Issuer (such changes, the
“Loan Notes Issuer Substitution Modifications”) or (c) shall agree, if the Loan Notes
Issuer has exercised its rights pursuant to Loan Notes Condition 11 (Modifications) to vary
the terms of the Loan Notes Collateral, to any corresponding changes to these Conditions,
the Trust Deed or any other Transaction Document which are proposed by the Issuer (such
changes, the “Loan Notes Issuer Amendment Modifications”), and may agree, without
the consent of the Noteholders, to any other modification (except as mentioned in the Trust
Deed), and any waiver or authorisation of any breach or proposed breach, of any of these
Conditions or any of the provisions of the Transaction Documents that is in the opinion of
the Trustee not materially prejudicial to the interests of the Noteholders. To the extent that
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(d)

any Agent is appointed or replaced pursuant to Condition 11(b)(ii) (Calculation Agent
Appointment, Termination and Replacement) and/or Condition 11(c)(ii) (Disposal Agent
Appointment, Termination and Replacement), the Issuer may make such modifications to
these Conditions and/or the Transaction Documents as it determines necessary to reflect
such appointment or replacement (such modifications, the “Agent Appointment/
Replacement Modifications”) to which the Trustee shall agree to make, and the Trustee
shall sign such documents as may be required to give effect to such modifications. Any
such modification, authorisation or waiver as is made or given under this Condition 21(b)
shall be binding on the Noteholders and, if the Trustee so requires, such modification shall
be notified to the Noteholders as soon as is practicable. The Issuer shall notify Standard &
Poor’s of any modification made by it in accordance with this Condition and the Trust Deed.

(i) The Trustee shall only be obliged to agree to any Loan Notes Issuer Substitution
Modifications upon receipt of a certificate of the Issuer signed by a director of the Issuer
certifying that such modifications are required solely to make the corresponding changes
referred to in paragraph (b) of Condition 21(b)(i). The Trustee shall only be obliged to agree
to any Loan Notes Issuer Amendment Modifications upon receipt of a certificate of the
Issuer signed by a director of the Issuer certifying that such modifications are required
solely to make the corresponding changes referred to in paragraph (c) of Condition 21(b)(i).
The Trustee shall only be obliged to agree to any Agent Appointment/Replacement
Modifications upon receipt of a certificate of the Issuer signed by a director of the Issuer
certifying that such modifications are required solely to reflect the appointment or
replacement of an Agent. When implementing such modifications the Trustee shall not
consider the interests of the Noteholders, any other Secured Creditor or any other person
and shall act and rely solely and without further investigation on such certificate provided to
it by the Issuer pursuant to this Condition 21 and shall not be liable to the Noteholders, any
other Secured Creditor or any other person for so acting or relying, irrespective of whether
any such modification is or may be materially prejudicial to the interests of any such person.
The Trustee shall not be obliged to agree to any modification which, in the sole opinion of
the Trustee would have the effect of increasing the obligations or duties, or decreasing the
rights or protection, of the Trustee in the Transaction Documents and/or these Conditions.

(iii) Notwithstanding sub-paragraph (i) above, (a) any amendment to the Managers’ Secured
Property requires the consent of all the Managers’ Secured Parties, and (b) the Managers’
Trustee and the Enforcement Agent each agree, upon a direction from the Managers, to
consent to any amendment to the Managers’ Secured Property, unless such amendment, in
the opinion of the Managers’ Trustee or the Enforcement Agent (in its absolute discretion),
would impose any onerous obligations on either the Managers’ Trustee or the Enforcement
Agent or expose the Managers’ Trustee or the Enforcement Agent to any additional duties,
responsibilities or liabilities or reduce or amend the protective provisions afforded to the
Managers’ Trustee or the Enforcement Agent in these Conditions or the Issue Deed in any
way.

Loan Notes Issuer Consent

For as long as the Loan Notes Issuer is a Secured Creditor, notwithstanding any term to the
contrary, no (i) modification to these Conditions or any provision of the Trust Deed and/or any
other Transaction Document or (ii) waiver or authorisation of any breach or proposed breach by
the Issuer of the Conditions or any provision of the Trust Deed and/or any Transaction Document,
will be effective without the prior written consent of the Loan Notes Issuer (such consent not to be
unreasonably withheld or delayed).

Substitution
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The Trust Deed contains provisions permitting the Trustee to agree, subject to such amendment
of the Trust Deed and such other conditions as the Trustee may require, without the consent of
the Noteholders, to the substitution of any other company in place of the Issuer, or of any previous
substituted company, as principal debtor under the Trust Deed and the Notes, as applicable. In
the case of such a substitution the Trustee may agree, without the consent of the Noteholders, to
a change of the law governing the Notes and/or the Trust Deed and/or any other Transaction
Document provided that such change would not in the opinion of the Trustee be materially
prejudicial to the interests of the Noteholders. For the avoidance of doubt, any such change of
governing law would nonetheless remain subject to the consent of the other Transaction Parties to
that Transaction Document.

(e)  Entitlement of the Trustee

In connection with the exercise of its functions (including but not limited to those referred to in this
Condition 21) the Trustee shall have regard to the interests of the Noteholders as a class and
shall not have regard to the consequences of such exercise for individual Noteholders resulting
from their being for any purpose domiciled or resident in, or otherwise connected with, or subject
to the jurisdiction of, any particular territory or otherwise to the tax consequences thereof and the
Trustee shall not be entitled to require, nor shall any Noteholder be entitled to claim, from the
Issuer any indemnification or payment in respect of any tax consequence of any such exercise
upon individual Noteholders.

Replacement of Certificates

If a Certificate is lost, stolen, mutilated, defaced or destroyed, it may be replaced, subject to applicable
laws, regulations and stock exchange or other relevant authority regulations, at the Specified Office of
the Registrar or such other Transfer Agent, as may from time to time be designated by the Issuer for the
purpose and notice of whose designation is given to Noteholders in accordance with Condition 24
(Notices), in each case on payment by the claimant of the fees and costs incurred in connection
therewith and on such terms as to evidence, security and indemnity (which may provide, inter alia, that if
the allegedly lost, stolen or destroyed Certificate is subsequently presented for payment, there shall be
paid to the Issuer on demand the amount payable by the Issuer in respect of such Certificate) and
otherwise as the Issuer may require. Mutilated or defaced Certificates must be surrendered before
replacements will be issued.

Further Issues

The Issuer may from time to time without the consent of the Noteholders but subject to Condition 6
(Restrictions) create and issue further notes or other Obligations either having the same terms and
conditions as the Notes in all respects (or in all respects except for the first payment of interest on them)
and so that such further issue shall be consolidated and form a single series with the Notes or upon such
terms as the Issuer may determine at the time of their issue. Any such further notes shall only form a
single series with the Notes (unless otherwise sanctioned by an Extraordinary Resolution) if the Issuer
provides additional assets (as security for such further notes) which are fungible with, and have the
same proportionate composition as, those forming part of the Mortgaged Property for the Notes and in
the same proportion as the proportion that the nominal amount of such new notes bears to the Notes.
Any new notes forming a single series with the Notes shall be constituted and secured by a deed
supplemental to the Trust Deed, such further security shall be added to the Mortgaged Property so that
the new notes and the existing Notes shall be secured by the same Mortgaged Property (and, for the
avoidance of doubt, all the holders of the first and all later Tranches of Notes shall benefit from the
Mortgaged Property on a pari passu basis) and references in these Conditions to “Notes”, “Loan Notes
Collateral”’, “Mortgaged Property”’, “Secured Payment Obligations” and “Secured Creditor”’ shall be
construed accordingly. The Trust Deed contains provisions for convening a single meeting of the holders
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of the Notes and the holders of notes of other specified series in certain circumstances where the
Trustee so decides.

Notices

Notices to the holders of Notes shall be mailed to them at their respective addresses in the Register and
deemed to have been given on the day it is delivered in the case of recorded delivery and three days
(excluding Saturdays and Sundays) in the case of inland post or seven days (excluding Saturdays and
Sundays) in the case of overseas post after despatch or if earlier when delivered, save that for the
purposes only of determining any Redemption Commencement Date, the relevant notice shall be
deemed to have been given on the date despatched.

Indemnification and Obligations of the Trustee

The Trust Deed contains provisions for the indemnification of the Trustee, for its relief from responsibility
including for the exercise of any voting rights in respect of the Loan Notes Collateral or the Demeter
Eligible Assets and for the validity, sufficiency and enforceability (which the Trustee has not investigated)
of the Security created over the Mortgaged Property and the Managers’ Security created over the
Managers’ Secured Property. The Trustee is not obliged or required to take any step, action or
proceeding under the Trust Deed unless indemnified and/or secured and/or pre-funded to its
satisfaction. The Trustee and any Affiliate of the Trustee is entitled to enter into business transactions
with the Issuer, the Loan Notes Issuer, the Eligible Assets Obligor, the Managers or any of their
subsidiaries, holding or associated companies without accounting to the Noteholders for profit resulting
therefrom.

The Trustee is exempted from liability with respect to any loss or theft or reduction in value of the Loan
Notes Collateral or the Demeter Eligible Assets, from any obligation to insure or to procure the insuring
of the Loan Notes Collateral or Demeter Eligible Assets and from any claim arising from the fact that the
Loan Notes Collateral or the Demeter Eligible Assets will be held in safe custody by the Custodian or
any custodian selected by the Trustee (in each case, if applicable). The Trustee is not responsible for
monitoring or supervising the performance by any other person of its obligations to the Issuer and may
assume these are being performed unless and until it has actual knowledge to the contrary.

The Trust Deed provides that in acting as Trustee under the Trust Deed the Trustee does not assume
any duty or responsibility to the Disposal Agent, the Enforcement Agent, the Custodian, the Calculation
Agent or any other Transaction Party (other than to pay to any of such parties any moneys received and
repayable to it and to act in accordance with the provisions of Conditions 5 (Security) and 17 (Application
of Available Proceeds, Failure to Issue Residual Amounts or Managers’ Available Proceeds) and shall
have regard solely to the interests of the Noteholders.

None of the Trustee nor any Agent shall be required or obliged to monitor or enquire as to whether any
event, condition or circumstance which could lead to a redemption of the Notes exists or has occurred.
None of the Trustee nor any Agent shall have any obligation, responsibility or liability for giving or not
giving any notice thereof to the Issuer, the Calculation Agent or any Secured Creditor.

Equivalent protective provisions apply in relation to the Managers’ Trustee in relation to the Managers’
Security under the terms of the Trust Deed.

Contracts (Rights of Third Parties) Act 1999

No person shall have any right to enforce any term or condition of the Notes under the Contracts (Rights
of Third Parties) Act 1999, except and to the extent (if any) that the Notes expressly provide for such Act
to apply to any of their terms.

Governing Law and Jurisdiction
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Governing Law

The Trust Deed (save for clauses 5.2, 5.6.1(ii), 5.8.2, 5.9 and 5.12.2 thereof) and the Notes and
any non-contractual obligations arising out of or in connection with them are governed by, and
shall be construed in accordance with, English law.

Clauses 5.2, 5.6.1(ii), 5.8.2, 5.9 and 5.12.2 of the Trust Deed and any non-contractual obligations
arising out of or in connection therewith shall be governed by Luxembourg law.

Jurisdiction

Apart from clauses 5.2, 5.6.1(ii), 5.8.2, 5.9 and 5.12.2 of the Trust Deed (in respect of which the
parties irrevocably submit to the exclusive jurisdiction of the courts of the City of Luxembourg
(Grand Duchy of Luxembourg) in connection with any disputes arising thereunder), the courts of
England are to have exclusive jurisdiction to settle any disputes that may arise out of or in
connection with any Notes and accordingly any legal action or proceedings arising out of or in
connection with any Notes (“Proceedings”) may be brought in such courts. The Issuer has in the
Trust Deed irrevocably submitted to the jurisdiction of such courts. This submission is made for
the benefit of the Trustee, the Managers’ Trustee, the Enforcement Agent and each of the
Noteholders and each other relevant party and shall not limit the right of any of them to take
Proceedings in any other court of competent jurisdiction nor shall the taking of Proceedings in one
or more jurisdictions preclude the taking of Proceedings in any other jurisdiction (whether
concurrently or not).

Service of Process

The Issuer has irrevocably appointed an agent in England to receive, for it and on its behalf,
service of process in any Proceedings in England. Nothing herein or in the Trust Deed shall affect
the right to serve process in any other manner permitted by law.
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FORM OF THE NOTES

The Notes will be represented by a global certificate (the “Global Certificate”).

Set out below is a summary of the provisions relating to the Notes while in global form.

Initial Issue of the Notes

The Global Certificate may be delivered on or prior to the Issue Date to the Common Depositary. Upon
the registration of the Notes in the name of the nominee for the Clearing System and the delivery of the
Global Certificate to the Common Depositary, the Clearing System will credit each subscriber with a
nominal amount of Notes equal to the nominal amount thereof for which it has subscribed and paid.

Relationship of Accountholders with the Clearing System

Each of the persons shown in the records of the Clearing System as the holder of a Note represented by
the Global Certificate must look solely to the Clearing System for his share of each payment made by the
Issuer to the holder of the underlying Notes and in relation to all other rights arising under the Global
Certificate, subject to and in accordance with the respective rules and procedures of the Clearing
System. Such persons shall have no claim directly against the Issuer in respect of payments due on the
Notes for so long as the Notes are represented by such Global Certificate and such obligations of the
Issuer will be discharged by payment to the holder of the underlying Notes in respect of each amount so
paid.

Exchange

The following will apply in respect of transfers of the Notes. These provisions will not prevent the trading
of interests in the Notes within the Clearing System whilst they are held on behalf of the Clearing
System, but will limit the circumstances in which the Notes may be withdrawn from the Clearing System.

Transfers of the holding of Notes represented by the Global Certificate pursuant to Condition 3(b)
(Transfers of Notes) may only be made in part:

(i) if the Notes are held on behalf of the Clearing System and the Clearing System is closed for
business for a continuous period of 14 days (other than by reason of holidays, statutory or
otherwise) or announces an intention permanently to cease business or in fact does so; or

(i) with the consent of the Issuer,

provided that, in the case of the first transfer of part of a holding pursuant to paragraph (i) above, the
Noteholder has given the Registrar not less than 30 days’ notice at its Specified Office of the
Noteholder’s intention to effect such transfer. Where the holding of Notes represented by the Global
Certificate is only transferable in its entirety, the Certificate issued to the transferee upon transfer of such
holding shall be a Global Certificate. Where transfers are permitted in part, Certificates issued to
transferees shall not be Global Certificates unless the transferee so requests and certifies to the
Registrar that it is, or is acting as a nominee for, the Clearing System.

Amendment to Conditions

The Global Certificate contains provisions that apply to the Notes that it represents, some of which
modify the effect of the Conditions. The following is a summary of certain of those provisions:
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Payments

All payments in respect of the Notes will be made to, or to the order of, the person whose name is
entered on the Register at the close of business on the Clearing System Business Day immediately prior
to the date for payment, where “Clearing System Business Day’ means Monday to Friday inclusive
except 25 December and 1 January.

Prescription

Claims against the Issuer in respect of the Notes will become void unless they are presented for payment
within a period of 10 years (in the case of principal) and five years (in the case of interest) from the
appropriate Relevant Date.

Meetings

The holder of the Notes shall (unless the Global Certificate represents only one Note) be treated as
being two persons for the purposes of any quorum requirements of a meeting of Noteholders. All holders
of the Notes are entitled to one vote in respect of each integral currency unit of the Specified Currency of
the Notes comprising such Noteholder’s holding.

Trustee’s Powers

In considering the interests of Noteholders while the Notes are registered in the name of any nominee for
the Clearing System, the Trustee may have regard to any information provided to it by the Clearing
System or its operator as to the identity (either individually or by category) of its accountholders or
participants with entitlements to the Notes and may consider such interests as if such accountholders
were the holders of the Notes represented by the Global Certificate.

Amendments

While the Global Certificate is registered in the name of any nominee for the Clearing System, for the
purpose of determining whether a written resolution has been validly passed the Issuer and the Trustee
shall be entitled to rely on consent or instructions given by accountholders in the Clearing System with
entitlements to such Global Certificate or, where the accountholders hold any such entitlement on behalf
of another person, on consent from or instruction by the person for whom such entitiement is ultimately
beneficially held, whether such beneficiary holds directly with the accountholder or via one or more
intermediaries and provided that, in each case, the Issuer and the Trustee have obtained commercially
reasonable evidence to ascertain the validity of such holding and have taken reasonable steps to ensure
that such holding does not alter following the giving of such consent or instruction and prior to the
effecting of such amendment. Any resolution passed in such manner shall be binding on the
Noteholders, even if the relevant consent or instruction proves to be defective. As used in this paragraph,
“‘commercially reasonable evidence” includes any certificate or other document issued by the Clearing
System, or issued by an accountholder of them or an intermediary in a holding chain, in relation to the
holding of interests in the Notes. Any such certificate or other document shall, in the absence of manifest
error, be conclusive and binding for all purposes. Any such certificate or other document may comprise
any form of statement or print out of electronic records provided by Euroclear's EUCLID or Clearstream,
Luxembourg’s Creation Online system in accordance with its usual procedures and in which the
accountholder of a particular principal or nominal amount of the Notes is clearly identified together with
the amount of such holding. The Issuer shall not be liable to any person by reason of having accepted as
valid or not having rejected any certificate or other document to such effect purporting to be issued by
any such person and subsequently found to be forged or not authentic.

For the purposes of this Series Prospectus:
“Clearing System” means Euroclear and Clearstream, Luxembourg.

“Common Depositary” means a common depositary for the Clearing System.
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DESCRIPTION OF THE FACILITY AGREEMENT

The following summary is qualified in its entirety by reference to the Facility Agreement, a copy of which
is available from the Loan Notes Issuer upon request. Unless otherwise indicated, capitalised terms used
but not defined herein shall have the meanings assigned to them in this Series Prospectus.

General

Under the Facility Agreement, the Loan Notes Issuer will have the right, and, in certain circumstances the
obligation, subject to certain conditions, to issue Loan Notes to the Issuer from time to time, against the
Loan Notes Issuer’s right to receive from the Issuer the Relevant Portion of each of the Demeter Eligible
Assets, the Demeter Eligible Asset Income (if any) and the Demeter Facility Fees (if any), subject as
described under “Settlement of Loan Note Issuances” below. The aggregate principal amount of Loan
Notes (together with any Relevant Notional Loan Notes) outstanding at any one time under the Facility
Agreement will not exceed the Maximum Commitment. The undrawn portion of the Maximum
Commitment available for drawing from time to time under the Facility Agreement is referred to as the
Available Commitment. Notwithstanding the foregoing, at any time when the Loan Notes Issuer is
obligated to make payments in respect of Relevant Notional Loan Notes pursuant to the Facility
Agreement, it may issue an amount of Loan Notes equal to the principal amount of such Relevant
Notional Loan Notes, following which its obligations under the Loan Notes so issued shall replace its
obligations in respect of the Relevant Notional Loan Notes. For a summary of the consequences of the
failure by the Loan Notes Issuer to issue Loan Notes, see “Settlement of Loan Note Issuances” below.

On the date that the Loan Notes Agency Agreement is executed, which is expected to be on or about 6
July 2017, the Issuer is required to purchase a portfolio of Eligible Assets that are scheduled, as of such
date, to make payments (i) in respect of each Interest Accrual Period falling within the Initial Interest
Period, in an aggregate amount equal to 1.853066 per cent. per annum applied to the Maximum
Commitment (being U.S.$750,000,000 as at the Issue Date) and multiplying the product by the Day
Count Fraction and rounding the resulting figure to the nearest cent (half a cent being rounded upwards)
and (ii) on or before the First Reset Date (or, if such date is not a Business Day, the immediately
following Business Day), in an amount equal to such Maximum Commitment.

Unless the Facility has been terminated or fully drawn by the Loan Notes Issuer, on each Reset Date (or,
if such date is not a Business Day, the following Business Day), to the extent the Issuer is holding
Available Reinvestment Proceeds, it shall use such Available Reinvestment Proceeds to purchase
Replacement Eligible Assets from the Reset Collateral Vendor. The Issuer has agreed with the Reset
Collateral Vendor that the Reset Collateral Vendor shall notify the Loan Notes Issuer, on each Reset
Rate of Interest Determination Date (being the day falling seven U.S. Government Securities Business
Days before each Reset Date), of the prevailing yield on the Replacement Eligible Assets that the Issuer
intends to purchase from the Reset Collateral Vendor on the related Reset Date (or if such date is not a
Business Day, the following Business Day). “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 or its successor recommends that the fixed income departments of its members be closed
for the entire day for purposes of trading in U.S. government securities.

The Demeter Eligible Assets, Demeter Eligible Asset Income and Demeter Facility Fees, in each case,
held by the Issuer, may vary from time to time to the extent that (i) Loan Notes are issued to the Issuer or
subsequently exchanged for Exchange Collateral, in each case by the Loan Notes Issuer or (ii) the Loan
Notes are not redeemed, and the Facility is not fully drawn, on a Reset Date, in which case the Issuer will
use the Available Reinvestment Proceeds (as defined below) to purchase Replacement Eligible Assets
on such Reset Date (or, if such date is not a Business Day, the following Business Day).
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The Loan Notes Issuer is obligated to draw the Available Commitment in full, and the Available
Commitment will be automatically drawn in full, in the circumstances described under “Automatic Loan
Note Issuance’.

Subject to certain conditions (as described under “Optional Exchange” below), the Loan Notes Issuer
may, at its discretion, on any date specified in the relevant optional exchange notice given under the
Facility Agreement (an “Optional Exchange Notice”), which date shall not be less than 30 nor more
than 60 days after the date of delivery of the Optional Exchange Notice in accordance with Loan Notes
Condition 12 (Notices) (such date, the “Optional Exchange Date”), deliver Exchange Collateral to the
Issuer, in return for outstanding Loan Notes of the applicable series, in whole or in part, in increments of
$50,000,000 in principal amount (an “Optional Exchange”) and, thereafter in its sole discretion may
(provided that no amounts are due and unpaid by the Loan Notes Issuer under the Facility Agreement),
or in certain circumstances would be required to, issue further Loan Notes to the Issuer, as long as the
aggregate principal amount of Loan Notes (together with any Relevant Notional Loan Notes) outstanding
at any one time does not exceed the Maximum Commitment. The Optional Exchange Date must fall
within the optional exchange period specified as such in the applicable Pricing Supplement (an “Optional
Exchange Period”).

Each issue and reissue (following an Optional Exchange) of Loan Notes will be against the Loan Notes
Issuer’s right to receive from the Issuer the Relevant Portion of each of the Demeter Eligible Assets,
Demeter Eligible Asset Income (if any) and the Demeter Facility Fees (if any), in each case, held by the
Issuer on the relevant Drawing Date, subject as described under “Settlement of Loan Note Issuances”
below. Each exchange of Loan Notes will be against the Loan Notes Issuer’s right to receive from the
Issuer the Loan Notes in return for the Exchange Collateral, subject as described under “Settlement of
Loan Note Issuances” below.

Facility Fees
Commitment Fees

In consideration for its rights under the Facility Agreement, the Loan Notes Issuer will, subject to no
Deferral Event having occurred, make payments to the Issuer with respect to each Interest Accrual
Period on 15 August in each year commencing 15 August 2018 or, if any such date is not a Business
Day, the following Business Day, without any adjustment in amount (each such date, a “Facility Fees
Payment Date”) in an aggregate amount equal to the Commitment Rate applied to the Available
Commitment as the close of business on the Business Day immediately preceding the related Facility
Fees Payment Date and multiplying the product by the Day Count Fraction and rounding the resulting
figure to the nearest cent (half a cent being rounded upwards) (each, a “Commitment Fee” and, together
with any Additional Fee (as defined under “Additional Fees” below) the “Facility Fees”). For the
avoidance of doubt, at any time when the Available Commitment has been reduced to zero as at the
close of business on a Facility Fees Payment Date, no Facility Fee will be due in respect of such Interest
Accrual Period.

Additional Fees

All payments by the Loan Notes Issuer under the Facility Agreement shall be made free and clear of, and
without withholding or deduction (collectively, a “Tax Deduction”) for, any Taxes imposed, levied,
collected, withheld or assessed by or within or on behalf of Switzerland or any political subdivision
thereof or any authority thereof having the power to tax, unless such Tax Deduction is required by
applicable law, in which event the Loan Notes Issuer undertakes that it will, subject to the same
restrictions and limitations set forth in Loan Notes Condition 6 (Taxation), as if references therein to
interest were references to payments by the Loan Notes Issuer under the Facility Agreement, pay an

152



additional fee (“Additional Fee”) as shall result in receipt by the Issuer, of such amounts as would have
been received by it had no such Tax Deduction been required.

Without prejudice to the foregoing, if any Taxes of whatever nature are required by law to be deducted or
withheld in connection with any payment under the Facility Agreement, the Loan Notes Issuer will
increase the amount paid so that the full amount of such payment is received by the payee as if no such
Tax Deduction had been made. In addition, the Loan Notes Issuer agrees to indemnify and hold the
Issuer harmless against any Taxes of whatever nature which it is required to pay in respect of any
amount paid by the Loan Notes Issuer under the Facility Agreement.

Status of the Facility

The Loan Notes Issuer’s obligations to pay the Facility Fees and any other amounts due and payable
under the Facility Agreement, constitute perpetual, unsecured and subordinated obligations ranking
junior to the Loan Notes Issuer’s obligations under any Senior Securities and any other Senior
Obligations (each as defined in the Loan Notes Conditions), pari passu among themselves and with the
Loan Notes Issuer's obligations under any Parity Securities and any other Parity Obligations (each as
defined in the Loan Notes Conditions), and senior to the Loan Notes Issuer’s obligations under its Junior
Securities (as defined in the Loan Notes Conditions). In the event of the liquidation, dissolution,
insolvency, compromise or other similar proceeding for the avoidance of insolvency of, or against, the
Loan Notes Issuer, the claims of the Issuer in respect of the Loan Notes and the Facility Fees and any
other amounts due and payable under the Facility Agreement, will be subordinated to the claims of all
creditors in respect of Senior Securities and any other Senior Obligations, so that in any such event no
amounts shall be payable in respect of the Facility Fees and any other amounts due or payable under
the Facility until the claims of all creditors in respect of Senior Securities and any other Senior
Obligations shall have first been satisfied in full. These subordination provisions are governed by the
substantive laws of Switzerland and such provisions are irrevocable.

Deferral of Facility Fees and Cancellation of Facility Fees upon occurrence of a Deferral
Event

Upon the occurrence of any of the circumstances set out in Loan Notes Condition 3.4 (Payment of
Interest and Deferral of Interest Payments) which require or permit (or would require or permit if any
Loan Notes were outstanding) a deferral of interest in respect of any Loan Notes, the Loan Notes Issuer
may be required or elect, respectively, to defer the payment (in whole or in part) of the Facility Fees that
would have been due and payable in respect of the relevant Facility Fees Payment Date, provided that,
for these purposes, any references in Loan Notes Condition 3.4 (Payment of Interest and Deferral of
Interest Payments) to “Interest Payment Date” shall be deemed references to “Facility Fees Payment
Date”. Such deferral of Facility Fees shall constitute a Deferral Event resulting in an Automatic Issuance
Event (see “Automatic Loan Note Issuance” below).

Upon the occurrence of a Deferral Event, the amount of Facility Fees that would have been due and
payable in respect of the relevant Facility Fees Payment Date pursuant to the Facility Agreement in the
absence of such Deferral Event, shall cease to be due and payable by the Loan Notes Issuer and shall
be cancelled, unless an Optional Exchange occurs prior to the related Facility Fees Payment Date.

Any Demeter Eligible Asset Income held by the Issuer that would have been payable in the absence of
such Deferral Event will still be due and payable to the Loan Notes Issuer on the relevant Settlement
Date or Reset Settlement Date.
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Voluntary Loan Note Issuances

Subject to the limitations that (a) the principal amount of Loan Notes at any one time outstanding may not
exceed the Maximum Commitment, (b) that no amounts are due and unpaid by the Loan Notes Issuer
under the Facility Agreement and (c) that each Loan Note will be issued in minimum denominations of
$200,000 and integral multiples of $1,000 in excess thereof, the Loan Notes Issuer may, from time to
time, and subject to certain conditions, elect to issue a series of Loan Notes (in increments of
$50,000,000 in principal amount) to the Issuer, by delivering a Drawing Notice. Such Drawing Notice will
specify, among other things, the amount of Loan Notes to be issued and the proposed Drawing Date,
which date shall be at least two Business Days but not more than five Business Days after the date of
delivery (or deemed delivery) of the Drawing Notice by the Loan Notes Issuer, provided that:

(i) such date is at least five Business Days prior to the Loan Notes Redemption Date (if any) or other
date on which the Facility Agreement is to terminate (if applicable);

(i) if the Drawing Notice is delivered in respect of an Eligible Assets Event (as defined in “Automatic
Loan Note Issuances” below) or a Failure to Purchase Eligible Assets, the proposed Drawing Date
must be no later than the day falling two Business Days following the occurrence of such Eligible
Assets Event or Failure to Purchase Eligible Assets, as applicable; and

(iii)  if the proposed Drawing Date were to fall on the Business Day prior to an Interest Payment Date,
then such Drawing Date shall be postponed until the Business Day immediately following such
Interest Payment Date and no Expected Amounts received by the Issuer relating to the Interest
Accrual Period for such Interest Payment Date shall be payable by the Issuer to the Loan Notes
Issuer in respect of such issue of Loan Notes.

In respect of any Drawing Notice delivered (or deemed to be delivered) under the Facility Agreement, the
Available Commitment shall be reduced (but never below zero) with effect from the related Drawing
Date, by the principal amount of Loan Notes that are validly issued pursuant to such Drawing Notice. The
Loan Notes will be issued to the Issuer against the Loan Notes Issuer’s right to receive from the Issuer
the Relevant Portion of each of the Demeter Eligible Assets, the Demeter Eligible Asset Income (if any)
and the Demeter Facility Fees (if any), subject as described under “Settlement of Loan Note Issuances”
below.

The Loan Notes Issuer will have a right, in its sole and absolute discretion and subject to certain
conditions, to call all (but not some only) of the Loan Notes then outstanding on a Loan Notes Optional
Redemption Date, as specified in the applicable Pricing Supplement and, if not so specified, the first
possible Loan Notes Optional Redemption Date for any Loan Notes issued prior to the First Reset Date
shall be the First Reset Date and the first possible Loan Notes Optional Redemption Date for any Loan
Notes issued subsequent to the First Reset Date shall be the Reset Date next succeeding the issue date
of such Loan Notes.

Automatic Loan Note Issuances

Subject as described below in respect of a Loan Notes Issuer Bankruptcy Event, the Loan Notes Issuer
will be required to deliver a Drawing Notice to the Issuer by no later than the Business Day immediately
following the occurrence of an Automatic Issuance Event (as defined below), for a principal amount equal
to the then Available Commitment as of the close of business on the Business Day immediately
preceding the date of such Drawing Notice. Each of the following shall trigger an “Automatic Issuance
Event’ on the relevant date specified:

(i) upon the occurrence of a Loan Notes Issuer Payment Default, on the date of such event;

(i) upon the occurrence of a Deferral Event, on the date of the relevant notice of deferral;
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(iii)  upon the occurrence of an Eligible Assets Event, on the due date for the payment triggering such
event;

(iv)  upon the occurrence of a Loan Notes Issuer Bankruptcy Event, on the date constituting the
relevant event;

(v) upon the occurrence of a Loan Notes Redemption/Termination Event or the Loan Notes Issuer’s
election to terminate the Facility Agreement (if applicable) pursuant to the terms of the Facility
Agreement, on the date of delivery of a Loan Notes Redemption Notice (if any) to the Issuer;

(vi)  upon the occurrence of a Demeter Event, on the date the related Demeter Event Notice is
delivered by the Issuer to the Loan Notes Issuer; or

(vii)  upon the occurrence of a Failure to Purchase Eligible Assets, on the due date for the purchase of
Replacement Eligible Assets.

As soon as reasonably practicable upon becoming aware of a Demeter Event (or in any case, at or prior
to the time of notification of such event to any other person), the Issuer shall deliver a Demeter Event
Notice to the Loan Notes Issuer.

Pursuant to the Facility Agreement, the Loan Notes Issuer shall notify the Issuer promptly upon
becoming aware of an event or development other than a Demeter Event that would give rise to an
Automatic Issuance Event and, in the case of becoming aware of any Loan Notes Issuer Bankruptcy
Event, the delivery of a Bankruptcy Order shall be deemed as delivery of a Drawing Notice and the
related Drawing Date in respect of such Drawing Notice shall be the day falling two Business Days after
the date of receipt of such order. For a summary of the consequences of a Loan Notes Issuer
Bankruptcy Event in respect of the Loan Notes Issuer on the issue of Loan Notes or an Optional
Exchange under the Facility Agreement, see “Settlement of Loan Note Issuances” below.

If a Drawing Notice is delivered in respect of an Automatic Issuance Event (other than an Eligible Assets
Event or a Failure to Purchase Eligible Assets or a Loan Notes Issuer Bankruptcy Event), the proposed
Drawing Date must be at least two Business Days but not more than five Business Days after the date of
delivery (or deemed delivery) of the Drawing Notice by the Loan Notes Issuer.

If a Drawing Notice is delivered in respect of an Eligible Assets Event or a Failure to Purchase Eligible
Assets, the proposed Drawing Date must be no later than the day falling two Business Days following the
occurrence of such Eligible Assets Event or Failure to Purchase Eligible Assets.

Where:
“Deferral Event” means:

(i) if any Loan Notes are outstanding, an election by the Loan Notes Issuer, or a requirement for the
Loan Notes Issuer, to defer the payment (in whole or in part) of interest on any outstanding Loan
Notes pursuant to Loan Notes Condition 3.4 (Payment of Interest and Deferral of Interest
Payments); or

(i) the requirement for the Loan Notes Issuer or the election by the Loan Notes Issuer to defer the
payment (in whole or in part) of Facility Fees, as described under “Deferral of Facility Fees and
Cancellation of Facility Fees upon occurrence of a Deferral Event” above.

“Demeter Eligible Assets Event’ means the Loan Notes Issuer is notified by, or on behalf of, the Issuer
that in the Issuer’s determination, an Underlying Tax Event or an lllegality Event has occurred in respect
of the Demeter Eligible Assets (as if (i) references to Loan Notes Collateral under the definitions of
Underlying Tax Event and lllegality Event were references to Demeter Eligible Assets; and (ii) the
reference to “Switzerland” in limb (Ill) of the definition of Underlying Tax Event was a reference to “the
United States”).
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“Eligible Assets Event” means the occurrence of either of the following:

(i) the failure by the Eligible Assets Obligor to make one or more payments when due (without giving
effect to any applicable grace period) in respect of the Demeter Eligible Assets; or

(i) the occurrence of a Demeter Eligible Assets Event.

“Failure to Purchase Eligible Assets” means, at a time when Available Reinvestment Proceeds are
held, or should be held, by the Issuer on a Reset Date (or, if such date is not a Business Day, the
following Business Day) and the Facility has not been terminated, and the Issuer does not, for any
reason, purchase Replacement Eligible Assets from the Reset Collateral Vendor by close of business
(New York City time) on such Reset Date (or, if such date is not a Business Day, the following Business
Day.

“Loan Notes Issuer Payment Default” means failure by the Loan Notes Issuer, on or before any Loan
Note Interest Payment Date or Facility Fees Payment Date, as applicable (the “Relevant Payment
Date”) to pay (a) subject to no Deferral Event having occurred, any Facility Fees due on such date under
the Facility Agreement, (b) subject to no Deferral Event having occurred, any interest on, or any principal
amount of, or any additional amounts in respect of, any outstanding Loan Notes due on such date or (c)
any amount otherwise due and owing under the Facility Agreement on or before such date, unless, in the
case of (a) or (c), such failure is cured within 30 days of the Relevant Payment Date, as applicable, and,
in the case of (b), such failure is cured (i) in the case of principal, within 10 days of the Relevant Payment
Date and (ii) in the case of interest, within 30 days of the Relevant Payment Date.

“Loan Notes Redemption/Termination Event” means any Recalculation Event, Special Tax Event,
Accounting Event, Ratings Methodology Event or Regulatory Event, each as defined in Loan Notes
Condition 16 (Definitions).

Settlement of Loan Note Issuances

Loan Note Issuances other than in respect of a Reset Draw

If the Loan Notes Issuer delivers (or is deemed to have delivered) a Drawing Notice (other than in
respect of a Reset Draw) it will issue and deliver, or will procure the delivery of, to the Issuer, by 10:00
a.m. (London time) on the Drawing Date, a copy of the duly executed Loan Notes certificate evidencing
the relevant principal amount of Loan Notes to be issued pursuant to such Drawing Notice, on a free of
payment basis, in accordance with the provisions of the Loan Notes Agency Agreement. Subject as
described under “Voluntary Loan Note Issuances” and “Automatic Loan Note Issuances” above, each
Drawing Date shall be at least two Business Days but not more than five Business Days after the date of
delivery (or deemed delivery) of the Drawing Notice by the Loan Notes Issuer.

In exchange, and by way of consideration, for the relevant principal amount of Loan Notes so issued and
delivered, the Issuer will deliver and pay, or will, procure the delivery or payment, as applicable, on the
Settlement Date of, the Relevant Portion of each of the Demeter Eligible Assets, Demeter Eligible Asset
Income (if any) and the Demeter Facility Fees (if any), in each case, held by the Issuer on such Drawing
Date, to the Loan Notes Issuer. For the avoidance of doubt, in the case of an Automatic Issuance Event
upon the occurrence of a Deferral Event, the Demeter Eligible Asset Income held by the Issuer and
payable by it to the Loan Notes Issuer will include any related Demeter Eligible Asset income held by the
Issuer that would also be payable on the relevant Loan Note Interest Payment Date, notwithstanding
such Deferral Event.

Notwithstanding anything to the contrary contained in this description of the Facility Agreement, upon the
occurrence of a Loan Notes Issuer Bankruptcy Event:
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(i) in respect of any pending Drawing Notice for which the Drawing Date has yet to occur, no further
action shall be taken in respect of such Drawing Notice until after receipt by the Issuer of a
Bankruptcy Order (or a copy thereof);

(ii) in respect of any pending Optional Exchange for which the Optional Exchange Date has yet to
occur, no further action shall be taken in respect of such Optional Exchange until after receipt by
the Issuer of a Bankruptcy Order (or a copy thereof);

(iii)  in respect of any Failure to Issue for which the Facility Agreement Settlement Date has yet to
occur, no Failure to Issue Available Amount shall be distributed, and no partial enforcement of
Security shall be permitted, in respect of such Failure to Issue until after receipt by the Issuer of a
Bankruptcy Order (or a copy thereof);

(iv)  no further Drawing Notice (whether voluntary, by reason of an Automatic Issuance Event or
otherwise) may be delivered in respect of any Loan Notes until after receipt by the Issuer of a
Bankruptcy Order (or a copy thereof), and no Failure to Issue, Failure to Deliver or Reset Failure
to Perform shall occur as a result of any such non-delivery of a Drawing Notice; and

(v) no further Optional Exchange may be requested by the Loan Notes Issuer.

If (i) a Loan Notes Repudiation has occurred or (ii) a Bankruptcy Order (or a copy thereof) has not been
received by the Loan Notes Issuer by close of business on the day falling one calendar year after the
date on which the Issuer became aware (whether by notice thereof from the Calculation Agent, Loan
Notes Issuer or otherwise) of such Loan Notes Issuer Bankruptcy Event, then (i) no Drawing Notice shall
be deemed to have been delivered (and is no longer capable of being deemed to be delivered) in
connection with such Loan Notes Issuer Bankruptcy Event; and (ii) the Loan Notes Issuer shall have no
further right or obligation to issue Loan Notes or effect an Optional Exchange.

Failure to Issue

Upon the occurrence of a Failure to Issue, all of the Eligible Assets held by the Issuer are to be liquidated
as soon as reasonably practicable and the proceeds of the liquidation will then be applied (together with
the Demeter Eligible Asset Income (if any) and Demeter Facility Fees (if any):

(i) first, in payment to the Loan Notes Issuer of the Failure to Issue Payment Amount; and
(i) second, in payment of any Failure to Issue Residual Amounts to the Issuer.

Upon payment by the Issuer to the Loan Notes Issuer of such Failure to Issue Payment Amount, any
claims of the Loan Notes Issuer in respect of the Demeter Eligible Assets, Demeter Eligible Asset
Income (if any) and/or the Demeter Facility Fees (if any) shall be extinguished.

In consideration for the payment by the Issuer or its agent of the Failure to Issue Payment Amount, the
Loan Notes Issuer will make such payments to the Issuer in respect of interest, principal and other
amounts (if any) as though the Issuer was the holder of an aggregate principal amount of Loan Notes
equal to the Loan Notes Shortfall Amount, with such payments falling due to be made by the Loan Notes
Issuer on the same dates and subject to the same terms as if the Relevant Notional Loan Notes had
been issued by the Loan Notes Issuer to the Issuer on the relevant Drawing Date. The Available
Commitment shall be reduced in respect of the Relevant Notional Loan Notes upon the related Facility
Agreement Settlement Date, in an amount equal to the Relevant Notional Loan Notes for such Failure to
Issue.

The obligation of the Loan Notes Issuer to make payments on the relevant due dates in respect of any
Relevant Notional Loan Notes will terminate on the day that the Loan Notes Issuer issues to the Issuer
an aggregate principal amount of Loan Notes equal to the Loan Notes Shortfall Amount (any such
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issuance not affecting the Available Commitment or Maximum Commitment) or, if earlier, when no
payments would remain outstanding in respect of the Relevant Notional Loan Notes assuming they had
been issued on the relevant Drawing Date. Where the Loan Notes Issuer issues an aggregate principal
amount of Loan Notes equal to the Loan Notes Shortfall Amount, the Issuer shall have no corresponding
obligation to deliver any Demeter Eligible Assets, Demeter Eligible Asset Income (if any) and/or Demeter
Facility Fees (if any) to the Loan Notes Issuer.

Failure to Deliver

Upon the occurrence of a Failure to Deliver, the Loan Notes Issuer (but no other Secured Creditor) shall
be entitled to direct the Trustee (subject to it being indemnified and/or secured and/or prefunded by the
Loan Notes Issuer to its satisfaction) to effect a partial enforcement of any security in respect of the
Failure to Deliver Shortfall Amount.

Notwithstanding the above, the Issuer (or the Custodian acting on its behalf and in accordance with its
written instructions) shall continue to attempt to deliver to the Loan Notes Issuer the Failure to Deliver
Shortfall Amount until the occurrence of either of the following:

(i) the Loan Notes Issuer delivers a written notification to the Issuer directing the partial enforcement
of the Security over the Failure to Deliver Shortfall Amount and the Liquidation of the Demeter
Eligible Asset Shortfall Amount and, as soon as reasonably practicable thereafter, the payment, or
procurement of the payment of, the Failure to Deliver Payment Amount to the Loan Notes Issuer;
or

(i) any Liquidation Event or Enforcement Event, upon which the Demeter Eligible Asset Shortfall
Amount shall be Liquidated and, thereafter, the Failure to Deliver Payment Amount shall be paid
to the Loan Notes Issuer.

Any claims of the Loan Notes Issuer in respect of the relevant amounts under the Facility Agreement for
a Failure to Deliver shall be extinguished upon the related Facility Agreement Settlement Date.

Reset Draws

If the Loan Notes Issuer delivers a Drawing Notice in respect of a Reset Draw it will issue and deliver, or
will procure the delivery of, to the Issuer, by 10:00 a.m. (London time) on the Drawing Date, a copy of the
duly executed Loan Notes certificate evidencing the relevant principal amount of Loan Notes to be issued
pursuant to such Drawing Notice, on a free of payment basis, in accordance with the provisions of the
Loan Notes Agency Agreement. Subject as described under “Voluntary Loan Note Issuances” and
“Automatic Loan Note Issuances” above, each Drawing Date shall be at least two Business Days but not
more than five Business Days after the date of delivery (or deemed delivery) of the Drawing Notice by
the Loan Notes Issuer.

In exchange, and by way of consideration, for the relevant principal amount of Loan Notes so issued and
delivered, the Issuer (or the Custodian acting on its behalf and in accordance with its written instructions)
will:

(i) on each Business Day during the period commencing on (and including) the Business Day
immediately prior to the relevant Reset Date to (and including) the Reset Settlement Cut-off Date,
pay to the Loan Notes Issuer the related Reset Payment Amount; and

(ii) if by close of business on the Reset Settlement Cut-off Date, any amounts remain unpaid on the
Demeter Eligible Assets that were held by the Issuer as at the relevant Drawing Date, deliver to
the Loan Notes Issuer by close of business on the second Business Day following such Reset
Settlement Cut-off Date the Reset Delivery Amount,
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in each case, in accordance with the Facility Agreement.

Reset Failure to Perform

If the Issuer (or the Custodian acting on its behalf and in accordance with its written instructions) fails to
satisfy any of its Reset Performance Obligations, then a Reset Failure to Perform will have occurred.
Upon the occurrence of a Reset Failure to Perform, the Loan Notes Issuer (but no other Secured
Creditor) shall have the right to direct the Trustee (subject to it being indemnified and/or secured and/or
prefunded by the Loan Notes Issuer to its satisfaction) to effect a partial enforcement of the Security in
respect of the Demeter Eligible Assets (if any), Demeter Eligible Asset Income (if any) and Demeter
Facility Fees (if any) held at such time.

Notwithstanding the above, the Issuer (or the Custodian acting on its behalf and in accordance with its
written instructions) shall continue to attempt to pay or deliver to the Loan Notes Issuer the relevant
Reset Payment Amount or Reset Delivery Amount, as applicable, until the occurrence of either of the
following:

(i) the Loan Notes Issuer delivers a written notification to the Issuer directing the Trustee to (a)
enforce the Security in respect of the Demeter Eligible Assets (if any), Demeter Eligible Asset
Income (if any) and Demeter Facility Fees (if any) held at such time and arrange the Liquidation of
the remaining Demeter Eligible Assets then held by the Issuer and (b) as soon as reasonably
practicable thereafter, to pay, or procure the payment of, the Reset Failure to Perform Payment
Amount to the Loan Notes Issuer; or

(i) any Liquidation Event or Enforcement Event, upon which the remaining Demeter Eligible Assets
then held by the Issuer shall be Liquidated and as soon as reasonably practicable thereafter, the
Reset Failure to Perform Payment Amount shall be paid to the Loan Notes Issuer.

Any claims of the Loan Notes Issuer in respect of the relevant amounts under the Facility Agreement for
a Reset Failure to Perform, shall be extinguished upon the related Facility Agreement Settlement Date.

Optional Exchange

The Loan Notes Issuer may, at its discretion, on any Optional Exchange Date within the Optional
Exchange Period, deliver Exchange Collateral to the Issuer, in return for outstanding Loan Notes of the
applicable series, in whole or in part, in increments of $50,000,000 in principal amount. No Optional
Exchange Date for a series of Loan Notes may occur: (i) following the earliest of (a) the delivery of a
Loan Notes Redemption Notice (if any) and (b) the occurrence of a Loan Notes Issuer Bankruptcy Event;
or (ii) on any date falling 30 days or less than 30 days prior to a Reset Date (or, if such date is not a
Business Day, the following Business Day).

The Loan Notes Issuer’s discretion to cause an Optional Exchange is subject to the conditions that (i) no
Solvency Event having occurred that is continuing at the time of delivery of the Optional Exchange Notice
(as evidenced by the absence of any public statement by the Loan Notes Issuer that the Solvency Event
has been cured); (i) FINMA having given its Consent to the Optional Exchange; (iii) in the case of an
Optional Exchange that is within five years of the related Drawing Date and if so required at the relevant
time by any rules and regulations then applicable to the Loan Notes Issuer, such Optional Exchange
being (a) funded out of the proceeds of a new issuance of capital of at least the same quality as the Loan
Notes and (b) otherwise permitted under relevant rules and regulations; and (iv) all Outstanding
Expected Amounts (if any) having been settled prior to, or concurrently with, such Optional Exchange.

In the case of an Optional Exchange other than in whole, the Loan Notes to be exchanged shall be
selected by the Loan Notes Issuer by whatever method the Loan Notes Issuer elects. The Loan Notes
Issuer thereafter in its sole discretion may (provided that no amounts are due and unpaid by the Loan
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Notes Issuer under the Facility Agreement), or in certain circumstances would be required to, issue Loan
Notes to the lIssuer following an Optional Exchange, as described under “Voluntary Loan Note
Issuances” and “Automatic Loan Note Issuances” above.

If the Loan Notes Issuer delivers an Optional Exchange Notice, the Issuer will deliver the Loan Notes in
respect of which such right was exercised to the Loan Notes Issuer, in return for the Exchange Collateral,
on the Optional Exchange Date.

To the extent that any cash in U.S. dollars is paid to the Issuer in connection with an Optional Exchange,
such cash shall be treated as forming part of the Eligible Asset Income then held by the Issuer, which
shall also form part of the Available Reinvestment Proceeds on any relevant Reset Date (or if such date
is not a Business Day, the following Business Day). It shall only be necessary for the Loan Notes Issuer
to pay cash in respect of an Optional Exchange where it is not possible to meet the funding requirement
through delivery of Eligible Assets alone.

Where:

“Consent” means such consent, approval or non-objection (if any) as is required under the relevant rules
and regulations of FINMA.

Termination following Redemption of Loan Notes

Unless previously terminated in accordance with the Loan Notes Conditions and the Facility Agreement,
the Loan Notes Issuer will terminate the Facility and redeem all outstanding series of Loan Notes, in
whole but not in part, in cash, at their principal amount together with any accrued but unpaid interest up
to (but excluding) the Redemption Date (if any) and any outstanding Deferred Interest on the
Redemption Date (if any).

As provided for in Loan Notes Conditions 4.2 (Optional redemption upon the occurrence of certain
events) and 4.3 (Redemption otherwise at the option of the Issuer), the Loan Notes Issuer may, in its
sole and absolute discretion, in certain circumstances and subject to certain conditions, redeem
outstanding Loan Notes and terminate the Facility. Upon delivering a Loan Notes Redemption Notice to
the Issuer in respect of the outstanding Loan Notes and, if at such time the Available Commitment is
greater than zero, the Loan Notes Issuer will issue Loan Notes to the Issuer for the full Available
Commitment, with the relevant Drawing Date for such issue to fall at least two Business Days but not
more than five Business Days after the date of delivery (or deemed delivery) of the Drawing Notice by
the Loan Notes Issuer and, no later than five Business Days prior to the Loan Notes Redemption Date. In
return, the Issuer (or the Custodian acting on its behalf and in accordance with its written instructions) will
deliver and pay, as applicable, to the Loan Notes Issuer, the Relevant Portion of the Demeter Eligible
Assets, the Demeter Eligible Asset Income (if any) and the Demeter Facility Fees (if any) held by the
Issuer. On the Loan Notes Redemption Date, all outstanding Loan Notes (including any newly issued
Loan Notes for the full Available Commitment) will be redeemed by the Loan Notes Issuer at their Cash
Redemption Amount (as defined in the Loan Notes Conditions). Unless a Failure to Issue has occurred
as described under “Settlement of Loan Note Issuances” above, the Facility Agreement will terminate
upon the redemption of the outstanding Loan Notes.

Assignment; Merger; Consolidation or Sale of Assets
The Issuer may only assign or transfer its rights or obligations under the Facility Agreement with the prior
written consent of the Loan Notes Issuer and provided that such assignment or transfer would enable

continued compliance with the requirements set out in Loan Notes Condition 1 (Form, Denomination and
Transfer). Upon any transfer and assumption of obligations the Issuer shall be relieved of and fully
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discharged from all obligations under the Facility Agreement, whether the obligations arose before or
after the transfer and assumption.

The Facility Agreement does not prohibit the Loan Notes Issuer from entering into a merger,
consolidation or sale of all or substantially all of its assets.

Substitution

If there is to be a new issuer of Loan Notes on a substitution under Loan Notes Condition 9
(Substitution), then such new issuer of Loan Notes may also be substituted as obligor under the Facility
Agreement, provided that the obligations of the new issuer of Loan Notes under the Facility Agreement
are also guaranteed by Swiss Re Ltd, which guarantee shall, on a winding up of Swiss Re Ltd, have a
pari passu ranking with the obligations of Swiss Re Ltd under the Loan Notes prior to the substitution of
Swiss Re Ltd under Loan Notes Condition 9 (Substitution).

If the new issuer of Loan Notes is a company resident for tax purposes in a New Residence (as defined
in Loan Notes Condition 9(c) (Substitution)), the conditions set forth in Loan Notes Condition 9(c)
(Substitution) must also be met mutatis mutandis for purposes of the Facility Agreement. If the new
issuer of Loan Notes is resident for tax purposes in a New Residence, the provisions of Clause 11.2
(Additional Fees) of the Facility Agreement shall apply with the substitution of references to Switzerland
with references to the New Residence.

Subordination

In the event of the liquidation, dissolution, insolvency, compromise or other similar proceeding for the
avoidance of insolvency of, or against, the Loan Notes Issuer, the claims of the Issuer in respect of the
Facility Fees and any other amounts due under the Facility will be subordinated to the claims of all
holders of Senior Securities and any other Senior Obligations, so that in any such event no amounts
shall be payable in respect of the Facility Fees and any other amounts due under the Facility unless the
claims of all holders of Senior Securities and any other Senior Obligations shall have first been satisfied
in full.

Governing Law
The Facility Agreement (except for the subordination provisions set out in Clause 11.5 (Subordination)
therein, which are governed by the substantive laws of Switzerland) and any non-contractual obligations

arising out of or in connection with such agreement will be governed by, and construed in accordance
with, English law.
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INFORMATION CONCERNING THE LOAN NOTES ISSUER

Basic information about the Loan Notes Issuer is set out below. For further information, please refer to
the Loan Notes Documentation set out in the Appendix to this Series Prospectus.

Loan Notes Issuer

Name:
Address:
Country of Incorporation:

Nature of Business:

Name of market where securities (other than the
Loan Notes) have been admitted:
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Swiss Re Ltd
Mythenquai 50/60, 8002 Zurich, Switzerland
Switzerland

Swiss Re Ltd is a wholesale provider of
reinsurance, insurance and other insurance-based
forms of risk transfer.

SIX Swiss Exchange



SUBSCRIPTION AND SALE

Subject to the terms and conditions contained in the Syndication Agreement with respect to the Notes,
the Issuer has agreed to sell to the Managers, and the Managers have jointly and severally agreed to
purchase from the Issuer, the Notes.

The Managers will purchase the Notes at a customary discount from the price indicated on the cover of
this Series Prospectus and propose initially to offer and sell the Notes at the issue price set forth on the
front of this Series Prospectus. After the initial offering of the Notes, the price at which the Notes are
being offered may be changed at any time without notice. The offering of the Notes by the Managers is
subject to receipt and acceptance and subject to the Managers’ rights to reject any order in whole or in
part.

Indemnification

The Issuer has agreed to indemnify the Managers against certain liabilities or to contribute to payments
that the Managers may be required to make in respect of those liabilities.

Selling Restrictions

Denmark

Each Manager has represented and agreed that it has not offered or sold and will not offer, sell or deliver
any of the Notes directly or indirectly in the Kingdom of Denmark by way of public offering, unless in
compliance with the Danish Securities Trading Act, Consolidation Act No. 831 of 12 June 2014 as
amended from time to time and Executive Orders issued thereunder including Executive Order No. 1257
of 5 November 2015 and Executive Order No. 811 of 1 July 2015 (each as amended from time to time)
and in compliance with Executive Order No. 623 of 24 April 2015 issued under the Danish Financial
Business Act to the extent applicable.

France

Each of the Managers has represented and agreed that it has not offered or sold and will not offer or sell,
directly or indirectly, any Notes to the public in France and it has not distributed or caused to be
distributed and will not distribute or cause to be distributed to the public in France, this Series Prospectus
or any other offering material relating to the Notes and such offers, sales and distributions have been and
will be made in France only to (a) persons providing investment services relating to portfolio
management for the account of third parties (personnes fournissant le service d’investissement de
gestion de portefeuille pour compte de tiers), and/or (b) qualified investors (investisseurs qualifiés) and/or
a limited circle of investors (cercle restreint), acting for their own account, all as defined in, and in
accordance with, Articles L.411-1, L.411-2 and D.411-1 and D.411-4 of the French Code monétaire et
financier.

Hong Kong

Each Manager has represented and agreed that it has not issued, or had in its possession for the
purposes of issue, and will not issue or have in its possession for the purposes of issue, whether in Hong
Kong or elsewhere, any advertisement, invitation or document relating to the Notes, which is directed at,
or the contents of which are likely to be accessed or read by, the public of Hong Kong (except if
permitted to do so under the securities laws of Hong Kong) other than with respect to Notes which are or
are intended to be disposed of only to persons outside Hong Kong or only to “professional investors” as
defined in the Securities and Futures Ordinance (Cap. 571) of Hong Kong and any rules made under that
Ordinance.
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Italy

The offering of the Notes has not been registered with the Commissione Nazionale per le Societa e la
Borsa (“CONSOB”) pursuant to ltalian securities legislation and, accordingly, no Notes may be offered,
sold or delivered, nor may copies of this Series Prospectus or of any other document relating to any
Notes be distributed in Italy, except, in accordance with any ltalian securities, tax and other applicable
laws and regulations.

Each Manager has represented and agreed that it has not offered, sold or delivered, and will not offer,
sell or deliver any Notes or distribute any copy of this Series Prospectus or any other document relating
to the Notes in Italy except:

(@) to qualified investors (investitori qualificati), as referred to in Article 100 of Legislative Decree no.
58 of 24 February 1998 (the “Financial Services Act’) and Article 34-ter, paragraph 1, letter (b)
of CONSOB regulation No. 11971 of 14 May 1999 (the “Issuers Regulation”), all as amended
from time to time; or

(b)  in other circumstances which are exempted from the rules on public offerings pursuant to Article
100 of the Financial Services Act and Issuers Regulation.

In any event, any offer, sale or delivery of the Notes or distribution of copies of Series Prospectus or any
other document relating to the Notes in Italy under paragraphs (a) or (b) above must be:

(i) made by an investment firm, bank or financial intermediary permitted to conduct such activities in
Italy in accordance with the Financial Services Act, Legislative Decree No. 385 of 1 September
1993 (the “Banking Act’) and CONSOB Regulation No. 16190 of 29 October 2007, all as
amended from time to time;

(ii) in compliance with Article 129 of the Banking Act, as amended from time to time, and the
implementing guidelines of the Bank of Italy, as amended from time to time, pursuant to which the
Bank of Italy may request information on the offering or issue of securities in Italy; and

(i)  in compliance with any other applicable laws and regulations, including any limitation or
requirement which may be imposed from time to time by CONSOB or the Bank of Italy or other
competent authority.

The Netherlands

Notes may not, directly or indirectly, be (or announced to be) offered, sold, resold, delivered or
transferred as part of their initial distribution or at any time thereafter to, or to the order of, or for the
account of, any person anywhere in the world other than to:

(a) persons who do not form part of the “public”, as that term is interpreted by the applicable regulator
pursuant to Regulation (EU) No 575/2013 of the European Parliament and of the Council of 26
June 2013 on prudential requirements for credit institutions and investment firms and amending
Regulation (EU) No 648/2012; and who are

(b)  Qualified Investors within the meaning of Section 1:1 of the Financial Supervision Act (Wet op het
financieel toezicht).

Norway

Neither this Series Prospectus, or the Notes nor any other offering or marketing material relating to the
Issuer or the Notes have been approved by, or registered with, any Norwegian securities regulator
pursuant to the Norwegian Securities Trading Act of 29 June 2007. Accordingly, neither this Series
Prospectus or the Notes nor any other offering or marketing material relating to the Issuer or the Notes
constitutes, or shall be deemed to constitute, an offer to the public in Norway within the meaning of the
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Norwegian Securities Trading Act of 2007. The Notes may not be offered or sold, directly or indirectly, in
Norway except:

(i) in respect of an offer of Notes addressed to investors subject to a minimum purchase of Notes for
a total consideration of not less than €100,000 per investor;

(i) to professional investors as defined in section 7-1 of the Norwegian Securities Regulation of 29
June 2007 no. 876;

(i)  to fewer than 150 natural or legal persons (other than “professional investors” as defined in
section7-1 of the Norwegian Securities Regulation of 29 June 2007 no. 876), subject to obtaining
the prior consent of the Managers for any such offer; or

(iv)  in any other circumstances provided that no such offer of Notes shall result in a requirement for
the registration, or the publication by the Issuer or of the Managers of a prospectus pursuant to
the Norwegian Securities Trading Act of 29 June 2007.

The Notes shall be registered with the VPS unless (i) the Notes are denominated in NOK and offered or
sold outside of Norway to non-Norwegian tax residents only, or (ii) the Notes are denominated in a
currency other than NOK and offered and sold outside Norway.

Portugal

No offer or sale of Notes may be made in Portugal except in circumstances that will result in compliance
with the rules concerning marketing of Notes and the laws of Portugal generally.

This Series Prospectus has not been nor will be subject to the approval of the Portuguese Securities
Market Commission (the “CMVM”). Each Manager has represented and agreed that it has not offered or
sold, and it will not offer or sell any Notes in Portugal or to residents of Portugal otherwise than in
accordance with applicable Portuguese Law.

No approval has been or will be requested from the CMVM that would permit a public offering of any of
the Notes referred to in this Series Prospectus, therefore the same cannot be offered to the public in
Portugal. Accordingly, each Manager has represented and agreed that no Notes have been or may be
offered or sold to 150 or more addressees who are not Portuguese Qualified Investors and no offer has
been preceded or followed by promotion or solicitation to unidentified investors, public advertisement or
publication of any promotional material. In particular, this Series Prospectus and the offer of Notes is only
intended for Qualified Investors. Qualified Investors within the meaning of Article 30 of the Securities
Code (“Codigo dos Valores Mobiliarios”) includes credit institutions, investment firms, insurance
companies, collective investment institutions and their respective managing companies, pension funds
and their respective pension fund-managing companies, other authorised or regulated financial
institutions, notably securitisation funds and their respective management companies, all other financial
companies, securitisation companies, venture capital companies, venture capital funds and their
respective management companies, financial institutions incorporated in a state that is not an EU
Member State that carry out activities similar to those previously mentioned, entities trading in financial
instruments related to commodities and regional and national governments, central banks and public
bodies that manage debt, supranational or international institutions, namely the European Central Bank,
the European Investment Bank, the International Monetary Fund and the World Bank, people who
provide investment services or carry out investment activities, which consist exclusively in dealing on
own account in futures or cash markets, the latter for the sole purpose of hedging positions on
derivatives markets, or deal or make prices on behalf of other members of said markets and which are
guaranteed by a clearing member of the same markets, where responsibility for ensuring the
performance of contracts is assumed by one of said members, as well as any legal entity which meets
two of the following size requirements: (1) equity of EUR 2,000,000.00; (2) total assets of EUR
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20,000,000.00; and (3) an annual net turnover of EUR 40,000,000.00 all as shown in its last annual
individual accounts, and any person who has requested to be classified as such.

Singapore

Each Manager has acknowledged that this Series Prospectus has not been registered as a prospectus
with the Monetary Authority of Singapore. Accordingly, each Manager has represented and agreed that it
has not offered or sold any Notes or caused such Notes to be made the subject of an invitation for
subscription or purchase and will not offer or sell such Notes or cause such Notes to be made the subject
of an invitation for subscription or purchase, and has not circulated or distributed, nor will it circulate or
distribute, this Series Prospectus or any other document or material in connection with the offer or sale,
or invitation for subscription or purchase, of such Notes, whether directly or indirectly, to persons in
Singapore other than (i) to an institutional investor under Section 274 of the Securities and Futures Act,
Chapter 289 of Singapore (the “SFA”), (ii) to a relevant person pursuant to Section 275(1), or any person
pursuant to Section 275(1A), and in accordance with the conditions specified in Section 275, of the SFA,
or (iii) otherwise pursuant to, and in accordance with the conditions of, any other applicable provision of
the SFA.

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

Where the Notes are subscribed or purchased under Section 275 of the SFA by a relevant person which
is:

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

(b) atrust (where the trustee is not an accredited investor) whose sole purpose is to hold investments
and each beneficiary of the trust is an individual who is an accredited investor,

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

0] to an institutional investor or to a relevant person defined in Section 275(2) of the SFA, or to any
person arising from an offer referred to in Section 275(1A) or Section 276(4)(i)(B) of the SFA;

(i)  where no consideration is or will be given for the transfer;
(i)  where the transfer is by operation of law;
(iv) as specified in Section 276(7) of the SFA; or

(v) as specified in Regulation 32 of the Securities and Futures (Offers of Investments) (Shares and
Debentures) Regulations 2005 of Singapore.
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Spain

The proposed offer of Notes has not been registered with the Comisién Nacional del Mercado de Valores
(the “CNMV”). Accordingly, each of the Managers has represented and agreed that it will only offer
securities with a nominal value each of at least €100,000, pursuant to and in accordance with Spanish
Law 24/1988 on the Securities Market, Spanish Royal Decree 1310/2005, both as amended from time to
time, and any regulation issued thereunder.

Switzerland

The Notes may not be publicly offered, sold or advertised, directly or indirectly, in, into or from
Switzerland and will not be listed on the SIX Swiss Exchange or any other exchange or regulated trading
facility in Switzerland. Neither this Series Prospectus nor any other offering or marketing material relating
to the Notes constitutes (i) an Offering Memorandum as such term is understood pursuant to article 652a
or article 1156 of the Swiss Code of Obligations, (ii) a listing Offering Memorandum within the meaning of
the listing rules of the SIX Swiss Exchange or any other regulated trading facility in Switzerland or (iii) a
simplified prospectus or a prospectus as such term is defined in the Swiss Collective Investment
Schemes Act, and neither this Series Prospectus nor any other offering or marketing material relating to
the Notes may be publicly distributed or otherwise made publicly available in Switzerland.

Neither this Series Prospectus nor any other offering and marketing material relating to the offering, the
Issuer or the Notes have been or will be filed with or approved by any Swiss regulatory authority. The
Notes are not subject to the supervision by any Swiss regulatory authority, including FINMA, and
investors in the Notes will not benefit from protection or supervision by such authority.

United Kingdom
Each Manager has represented and agreed that:

(i) it has only communicated or caused to be communicated and will only communicate or cause to
be communicated an invitation or inducement to engage in investment activity (within the meaning
of Section 21 of the Financial Services and Markets Act 2000 (“FSMA”) received by it in
connection with the issue or sale of any Notes in circumstances in which Section 21(1) of FSMA
does not apply to the Issuer; and

(i) it has complied and will comply with all applicable provisions of FSMA with respect to anything
done by it in relation to any Notes in, from or otherwise involving the United Kingdom.

United States

The Notes have not been and will not be registered under the Securities Act, and may not at any time be
offered or sold within the United States or to, or for the account or benefit of, any person who is a U.S.
person (as defined in Regulation S).

Each Manager has agreed that it will not at any time offer or sell the Notes (i) as part of their distribution
or (ii) otherwise within the United States or to, or for the account or benefit of, any person who is a U.S.
person (as defined in Regulation S), and it will have sent to each dealer to which it sells Notes at any
time a confirmation or other notice setting forth the restrictions on offers and sales of the Notes within the
United States or to, or for the account or benefit of, a U.S. person (as defined in Regulation S). The
Notes are being offered and sold outside of the United States to persons that are not U.S. persons (as
defined in Regulation S) in reliance on Regulation S.
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European Union
Public Offer Selling Restriction under the Prospectus Directive

Each Manager has represented and agreed that from 1 January 2018 it will not offer, sell or otherwise
make available any Notes which are the subject of the offering contemplated by this Series Prospectus in
relation thereto to any retail investor in the European Economic Area. For the purposes of this provision:

(i) the expression “retail investor” means a person who is one (or more) of the following:

(d) a retail client as defined in point (12) of Article 4(1) of Directive 2004/39/EC (“MiFID”) and
point (11) of Article 4(1) of Directive 2014/65/EU (as amended, “MiFID II"); or

(e) a customer within the meaning of Directive 2002/92/EC (as amended, the “Insurance
Mediation Directive”), where that customer would not qualify as a professional client as
defined in point (10) of Article 4(1) of MiFID II; or

() not a qualified investor as defined in the Prospectus Directive; and

(i) the expression an “offer" includes the communication in any form and by any means of sufficient
information on the terms of the offer and the Notes to be offered so as to enable an investor to
decide to purchase or subscribe the Notes.

General

No representation is made that any action has been taken in any jurisdiction that would permit a public
offering of any of the Notes, or possession or distribution of this Series Prospectus or any other offering
material, in any country or jurisdiction where action for that purpose is required.

Each Manager has agreed that it will, to the best of its knowledge, comply in all material respects with all
relevant laws, regulations and directives in each jurisdiction in which it purchases, offers, sells or delivers
Notes or has in its possession or distributes this Series Prospectus or any other offering material and
neither the Issuer nor any other Manager shall have responsibility therefor.

Other Relationships

Some of the Managers and their affiliates have engaged in, and may in the future engage in, investment
banking and other commercial dealings in the ordinary course of business with the Issuer or its
affiliates. They have received, or may in the future receive, customary fees and commissions for these
transactions.

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

The issue of the Notes was authorised pursuant to a resolution passed by the Board of Directors of the
Issuer on 29 June 2017.

The Base Prospectus is available on the website of the Irish Stock Exchange:
http://www.ise.ie/debt_documents/Base%20Prospectus 08e73704-6a00-4ecd-93e9-8346d6094966.PDF

The Notes have been accepted for clearance through Euroclear and Clearstream, Luxembourg under
Common Code 164085198. The International Securities Identification Number for the Notes is
XS1640851983.

The Issuer does not intend to permit indirect interests in the Notes to be held through the CREST
Depositary Interests to be issued through the CREST Depositary.

TEFRA will not be applicable to the Notes as they are Registered Notes.

Save as discussed in the “Subscription and Sale” section and the risk factor entitled “Business
Relationships”, so far as the Issuer is aware, no person involved in the offer of the Notes has an interest
material to the offer.

The Notes will be subscribed for on a syndicated basis and the names of the Managers are BNP
Paribas, Citigroup Global Markets Limited, Crédit Agricole Corporate and Investment Bank, Credit Suisse
Securities (Europe) Limited, HSBC Bank plc, Lloyds Bank plc and UBS Limited.

The Notes will be delivered against payment.

The Notes are not intended to be held in a manner which would allow Eurosystem eligibility. Whilst this is
the intention as at the date of this Series Prospectus, should the Eurosystem eligibility criteria be
amended in the future such that the Notes are capable of meeting them, the Notes may then be
deposited with one of the ICSDs as common safekeeper (and registered in the name of a nominee of
one of the ICSDs acting as common safekeeper). Note that this does not necessarily mean that the
Notes will then be recognised as eligible collateral for Eurosystem monetary policy and intra day credit
operations by the Eurosystem at any time during their life. Such recognition will depend upon the ECB
being satisfied that Eurosystem eligibility criteria have been met.

The Issuer does not intend to provide post-issuance information regarding, where applicable,
performance of any Loan Notes or any Eligible Assets.

Any websites included in the Base Prospectus or this Series Prospectus are for information purposes
only and do not form part of the Base Prospectus or this Series Prospectus.

The appointed lIrish listing agent in respect of the Notes is Arthur Cox Listing Services Limited. Arthur
Cox Listing Services Limited is acting solely in its capacity as Irish listing agent for the Issuer in
connection with the Series and is not itself seeking admission of Notes to the Official List or to trading on
the Main Securities Market for the purposes of the Prospectus Directive.

The estimated net proceeds of the issue is U.S.$750,000,000 and the estimated total listing expenses of
the issue is U.S.$6,020.

The Issuer is not involved in any governmental, legal or arbitration proceedings that may have, or have
since its incorporation, a significant effect on its financial position or profitability nor is the Issuer aware
that any such proceedings are pending or threatened.
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15 For the life of the Series Prospectus, the Memorandum and Articles of Association of the Issuer, the
audited financial statements of the Issuer for the financial years ended 31 December 2014 and 2015 and
the Facility Agreement will be available for inspection at the Specified Office of the Issuing and Paying

Agent in printed form.

16 The Issuer has appointed Hackwood Secretaries Limited as its agent to receive, for it and on its behalf,
service of process in any Proceedings in England pursuant to an appointment letter dated 29 June 2017.
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APPENDIX
LOAN NOTES DOCUMENTATION

For the avoidance of doubt, any reference to the “Issuer” in the Loan Notes Documentation
included in this Appendix shall be read and construed to refer to the Loan Notes Issuer.
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Information Memorandum Confidential
Not for general distribution in the United States

@ Swiss Re

Swiss Re Ltd
Facility for the issuance of
Up to $750,000,000
Perpetual Subordinated Fixed Spread Callable Loan Notes
Issue Price: 100%

Swiss Re Ltd (“SRL” or the “Issuer”) and Demeter Investments B.V. (“Demeter”) are to enter into a loan note issuance facility
agreement to be dated on or about June 29,2017 (the “Facility Agreement”). Pursuant to the Facility Agreement, the Issuer and Demeter
are to establish a loan note issuance facility (the “Facility”) under which the Issuer will have the right, and in certain circumstances the
obligation, to issue to Demeter from time to time, up to a maximum aggregate principal amount outstanding at any one time of
$750,000,000, as may be reduced from time to time in accordance with the Conditions and the Facility (the “Maximum Commitment”)
of dollar denominated Perpetual Subordinated Fixed Spread Callable Loan Notes (each a “Loan Note” andtogether, the “Loan Notes”).
Loan Notes will be issued as separate series (each a “Series”) on separate drawing dates (each such date, a “Drawing Date” and,
collectively, the “Drawing Dates”). Initially, only one Loan Note per Series will be issued under the Facility.

The terms and conditions applicable to each Series of Loan Notes shall be those set out in the section entitled “Terms and Co nditions of
the Loan Notes” herein (the “Conditions”), as supplemented by terms and conditions set out in a pricing supplement relating to such
Series of Loan Notes (each such pricing supplement, a “Pricing Supplement”), delivered by the Issuer to Demeter. Except in respect of
the Drawing Date, the date specified in the relevant Pricing Supplement from which interest begins to accrue (the “Interest
Commencement Date”), the first date for the payment of interest, the Optional Exchange Period, the Optional Redemption Dates (each,
as defined below), series number and aggregate principal amount of a Series of Loan Notes, each Series of Loan Notes will be identical to
any other Series of Loan Notes that may be issued from time to time under the Facility.

The Loan Notes have no scheduled final maturity date and the Facility has no scheduled final expiration or termination date. The Issuer
may, in its sole and absolute discretion and subject to certain conditions (as described below), terminate the Facility and redeem all
outstanding Series of Loan Notes, in whole but not in part, in cash, at the principal amount of the relevant Series of Loan Notes, together
with any accrued and unpaid interest to (but excluding) the relevant date fixed for redemption and any outstanding Deferred Interest (as
defined in the Conditions) on such date (the “Cash Redemption Amount”) on any Optional Redemption Date (as defined below)
specified in the relevant Pricing Supplement and, if none is so specified, the first Optional Redemption Date for any Loan Notes issued
prior to August 15, 2022 (the “First Reset Date”) shall be the First Reset Date, and the first Optional Redemption Date for any Loan
Notes issued subsequent to the First Reset Date shall be the next succeeding Reset Date (as defined in the Conditions) (each of the First
Reset Date or any Reset Date thereafter, an “ Optional Redemption Date”). The Issuer may also, in its sole and absolute discretion and
subject to certain conditions (as described below), terminate the Facility and redeem all outstanding Loan Notes in whole but not in part,
in cash, at their Cash Redemption Amount at any time upon the occurrence of a Recalculation Event, a Special Tax Event that is
continuing, an Accounting Event, a Ratings Methodology Event or a Regulatory Event (each, as defined in the Conditions).

Inrespect of a Series of Loan Notes, the Issuer mays, at its discretion, on any date (the “ O ptional Exchange Date”) within the optional
exchange period specified in the relevant Pricing Supplement (an “O ptional Exchange Period”) and subject to certain conditions (as
described below), deliver Exchange Collateral to Demeter, in return for outstanding Loan Notes of that Series, in whole or in part, in
increments of $50,000,000 in principal amount (an “Optional Exchange”). No Optional Exchange Date for a Series of Loan Notes may
occur (a) following the earliest of (i) the delivery of a Redemption Notice (if any) and (ii) the occurrence of a Bankruptcy Event (as
defined herein); or (b) on any date falling 30 days, or less than 30 days, prior to a Reset Date (or if such date is not a Business Day (as
defined in the Conditions), the following Business Day).

The Issuer’s discretion to redeem (and related termination of the Facility), cause an Optional Exchange or purchase Loan Notes, is subject
to certain conditions, as described in the Conditions.

Unless previously redeemed, exchanged or purchased and cancelled (in accordance with the Conditions), a Loan Note will bear interest at
(i) if the Drawing Date of such Loan Note fallsin the Initial Interest Period (each, as defined in the Conditions), at a fixed rate of 4.625%
per annum from (andincluding) the Interest Commencement Date specifiedin the relevant Pricing Supplement to (but excluding) the First
Reset Date and thereafter, in respect of each Interest Period (as defined in the Conditions) falling within a Reset Period (as defined in the
Conditions) at the relevant Reset Rate of Interest (as defined in the Conditions) for such Reset Period, payable in arrear on August 15 in
each year or, if such date is not a Business Day, then subject to adjustment as to timing as described in the Conditions without any
adjustment in amount (each, an “Annual Interest Payment Date”), commencing August 15, 2018 (in respect of any Loan Notes issued
prior thereto); and (ii) if the Drawing Date of such Loan Note falls in a Reset Period, at the relevant Reset Rate of Interest for such Reset
Period from (and including) the Interest Commencement Date specified in the relevant Pricing Supplement to but (excluding) the next
succeeding Reset Date and thereafter, in respect of each Interest Period falling within a subsequent Reset Period, at the relevant Reset
Rate of Interest for such Reset Period, payable in arrear on each Annual Interest Payment Date, provided, in each case, thatin respect of a



Series of Loan Notes that is issued under the Facility as a result of the failure by the obligor of the Eligible Assets to make one or more
payments when due (without giving effect to any applicable grace period) in respect of such Eligible Assets, the first interest payment on
such Series of Loan Notes shall be made on the Business Day following the Drawing Date in respect of such issuance (each such date, an
“Additional Interest Payment Date”). Under certain circumstances described in the Conditions, the Issuer may elect, or be required, to
defer interest payments on the Loan Notes.

The Issuer’s obligations under the Loan Notes and to pay Facility Fees (as defined herein) as well as any other amounts due and payable
under the Facility, constitute perpetual unsecured and subordinated obligations ranking junior to the Issuer’s obligations under Senior
Securities and any other Senior Obligations (each, as defined in the Conditions), pari passu among themselves and with the Issuer’s
obligations under any Parity Securities and any other Parity Obligations, and senior to the Issuer’s obligations under its Junior Securities
(all as defined in the Conditions). In the event of the liquidation, dissolution, insolvency, compromise or other similar proceeding for the
avoidance of insolvency of, or against, the Issuer, the claims of the holders of the Loan Notes (each, a “ Loan Noteholder”) in respect of
the Loan Notes and of Demeter in respect of the Facility Fees and any other amounts due and payable under the Facility, will be
subordinated to the claims of all Senior Creditors (as defined in the Conditions), so that in any such event no amounts shall be payable in
respect of the Loan Notes or in respect of the Facility Fees and any other amounts due or payable under the Facility unless the claims of
all Senior Creditors shall have first been satisfied in full.

Each Series of Loan Notes initially will be represented by a single definitive certificate in registered form for the principal amount of such
Series of Loan Notes specified in the relevant Pricing Supplement. The Loan Notes will not be listed on any securities exchange.

See “Risk Factors” beginning on page 30 of this Information Memorandum for a discussion of certain factors that should be
considered by prospective investors. FEach investor contemplating purchasing Loan Notes should make its own independent
investigation of our financial condition and affairs, and its own appraisal of our creditworthiness.

The Loan Noteshave not been, and will not be, registered under the U.S. Securities Act of 1933, as amended (the “Securities Act”), or
the securities laws of any state or other jurisdiction of the United States. The Loan Notes may not be offered, sold or resold within the
United States (as defined in Regulation S under the Securities Act), except pursuant to an exemptionfrom, or in a transaction not subject
to, the registration requirements of the Securities Act and applicable state or local securities laws. The Loan Notes are not being offered
in the United States or to U.S. persons (as defined in Regulation S under the Securities Act). In addition, each Loan Noteholder must be a
Qualifying Bank or, subject to the Issuer having consented thereto in writing, a Permitted Non-Qualifying Lender (each, as defined in the
Conditions); provided that there shall at any time be no more than five Qualifying Banks that are Loan Noteholders. The Loan Notes are
subject to significant restrictions on transfer. See “Transfer Restrictions.”

The date of this Information Memorandum is June 29, 2017
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No person is orhas been authorized to give any information or to make any representation other than those
contained in this Information Memorandumin connection with the offering of the Loan Notes and, if given or
made, such information or representations mustnotbe relied uponas having been authorized by theIssuer. This
Information Memorandumdoes not constitute an offer, and may not be used for the purpose of an offer to, ora
solicitation by, anyone in any jurisdiction orin any circumstances in which such an offer or solicitation is not
authorized or is unlawful. See “Transfer Restrictions.”



INTRODUCTORY NOTE

References in this Information Memorandum, unless the context otherwise requires, to:

“SRL” and “Issuer” are to Swiss Re Ltd, the holding company of the Swiss Re Group;

2

o “Swiss Re,” the “Swiss Re Group,” “we,” “us” and “our” are to SRL and its consolidated

subsidiaries, unless indicated otherwise;
e “SRZ” are to Swiss Reinsurance Company Ltd;
e “SRZ Group” are to SRZ and its consolidated subsidiaries;

e “Business Units” are to the Reinsurance Business Unit, the Life Capital Business Unit and the
Corporate Solutions Business Unit, each of which is a reporting segment of Swis s Re and is largely,
but not completely, aligned with the legal entity structure of the subsidiaries thatcomprisethe relevant
segment;

e the “Reinsurance Business Unit” and “Reinsurance” are to reinsurance operations conducted by the
SRZ Group, and include its two operating segments, Property & Casualty Reinsurance and Life &
Health Reinsurance;

o the “Life Capital Business Unit” and “Life Capital” are to the operations conducted by subsidiaries
of Swiss Re Life Capital Ltd, a direct subsidiary of SRL, that provide risk and capital management
solutions by which Swiss Re acquires closed books of in-force life and health insurance business
(including pensions business) (“closedbooks™), or lines of business or stock of insurance companies
engaged in closed book business; effective January 1, 2016, in connection with the consolidation of
the closed book business of what theretofore was Admin Re® with other existing Swiss Re businesses
that servethe policyholders of Swiss Re’s clients and partners (“open book business”), the Business
Unit formerly known as Admin Re® was renamed the Life Capital Business Unit and existing
operations in the Reinsurance Business Unit that manage open life and health insurance books (a
group life business undertaken by Elips Life AG (offering life insurance products) and Elips
Versicherungen A G (offering non-life insurance products) (collectively, “elips Life”) and a white-label
business (through iptiQ Life S.A. and iptiQ Insurance S.A. (collectively, “iptiQ”))) are included
within the Life Capital Business Unit (references to Admin Re® in respectof periods after January 1,
2016 are to the closed book operations of Life Capital);

e the “Corporate Solutions Business Unit” and “Corporate Solutions” are to the operations largely
conductedby Swiss Re Corporate Solutions Ltd and its subsidiaries that service mid-sized and large
corporations with products ranging from traditional property and casualty insurance to highly
customized solutions;

e “Principal Investments” are to Swiss Re Principal Investments Company Ltd, the holding company
for the Swiss Re Group’s direct participations in companies and investments in certain private equity
funds; and

e “you,” a“Loan Noteholder” and “Loan Noteholders” are to a purchaser or purchasers of Loan Notes,
as the case may be.

The following chart depicts the simplified structure of the Swiss Re Group.

Swiss Re Ltd (SRL)
(publicly listed under
Ticker SREN)

Swiss Re Life
Capital Ltd

Swiss Reinsurance Swiss Re Corporate
Company Ltd Solutions Ltd
(Reinsurance) (Corporate Solutions)

(Life Capital)

The Loan Notes are beingissued by SRL. None of SRL’s subsidiaries is providing a guarantee in respect of
SRL’s obligations under the Loan Notes.
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FINANCIAL AND OTHER INFORMATION INCLUDED OR INCORPORATED BY
REFERENCE IN THIS INFORMATION MEMORANDUM

The following financial statements and auditor’s reports referenced below are incorporated by reference into this
Information Memorandum and are available on the website of the Swiss Re Group,
www.swissre.com/investors/financial_information:

e theaudited consolidated financial statements of the Swiss Re Group as of and for the year ended
December 31, 2016, with comparatives as of and for the year ended December 31, 2015, which
were prepared in accordance with generally accepted accounting principles in the United States
(“US. GAAP”) and were audited by our independent auditors, including the auditor’s report on
the audited consolidated financial statements of the Swiss Re Group for the year ended December
31, 2016 (the “2016 Annual Financial Statements”);

e theaudited consolidated financial statements of the Swiss Re Group as of and for the year ended
December 31, 2015, with comparatives as of and for the year ended December 31, 2014, which
were prepared in accordance with U.S. GAAP and were audited by our independent auditors,
including the auditor’s report on the audited consolidated financial statements of the Swiss Re
Group for the year ended December 31, 2015 (the “2015 Annual Financial Statements”);

e the audited statutory accounts of SRL as of and for the year ended December 31, 2016, with
comparatives as of and forthe yearended December 31,2015, which were prepared in accordance
with the requirements of Swiss law and SRL’s articles of association (“SRL’s Articles of
Association”), and including the auditor’s report on the audited statutory accounts of SRL for the
year ended December 31, 2016; and

e the audited statutory accounts of SRL as of and for the year ended December 31, 2015, with
comparatives as of and for the yearended December 31,2014, which were prepared in accordance
with the requirements of Swiss law and SRL’s Articles of Association, andincluding the auditor’s
report on the audited statutory accounts of SRL for the year ended December 31, 2015,

collectively, the “Financial Statements.”

No otherinformation contained on the website of the Swiss Re Group, oron any other website, is incorporated
herein by reference.

Effective with the first quarter of the fiscal year ending December 31, 2017, SRL no longer publishes full
consolidatedinterimfinancial statements for the Swiss Re Group for the first and third quarters. In lieu of full
consolidated interimfinancial statements, SRL will publish information on key financial metrics and business
developments concerning the Swiss Re Group in press releases and will continue to hold quarterly conference
calls with the media as well as investors and analysts.

The financial information presented in a number of tables in this Information Memorandumhas been rounded to
the nearest whole number or the nearestdecimal point. Therefore, the sumofthe numbers in a column may not
conformexactly to the total figure given for that column. In addition, certain percentages presentedin the tables
in this Information Memorandumreflect calculations based upon the underlying information prior to rounding
and, accordingly, may not conformexactly to the percentages thatwould be derivedif the relevant calculations
were based upon the rounded numbers.

We use non-GA AP financial measures in our external financial reporting. These measures are not prepared in
accordance with U.S. GAAP or any other comprehensive set of accounting rules or principles, and should notbe
viewed as substitutes for measures prepared in accordance with U.S. GAAP. Moreover, these may be different
from or otherwise inconsistent with similarly named non-GA AP financial measures used by other companies.
These measures haveinherent limitations, are not required to be uniformly applied and (such as in the case of
gross cash generation andreturn oninvestment) are not audited. We alsouse and/or present in this Information
Memorandum, various non-GA AP financial measures, including:

e Grosscash generation, which is the changein excess capitaloverand above the target capital position,
with the target capital being the minimum statutory capital plus the additional capital required by Life



Capital’s capital management policy. Gross cash generation is not intended to equate directly to
dividends paidto SRL, as it also represents sources for the servicing and repayment of Life Capital’s
debt as well as future investments and acquisitions.

e Return on equity, which is net income as a percentage of average shareholder’s equity andis calculated
by dividing annualised net income attributable to common shareholders by average common
shareholder’s equity.

®  Return on investment, which is the annualized investment operating income as a percentage of average
invested assets. Invested assets include investments, securities in transit, financial liabilities and
exclude cash and cash equivalents, securities lending, repurchase activity, policy loans and certain
group items.

e EBIT, which is income/loss before interest and income taxexpense. We believe EBIT is a meaningful
measure of our performance on a consolidated basis and better reflects the underlying performance of
our Business Units.

e Netoperating margin, which is EBIT divided by total operating revenues. Total operating revenues are
totalrevenues excluding unit-linked and with-profit revenues. Net operating margin includes non-
participating investment related net realized gains.

e Fixed income running yield, which is the ratio of net investment income on long-term fixed income
positions, including coupon income and amortization, to the average market value of the long-term
fixed income portfolio, expressed as a percentage.

In addition, we use, and this Information Memorandum contains, financial data for relevant periods that has
been translatedinto U.S. dollars using the same foreign currency exchange rates that were used to translate
financial data as at the end ofthe previous financial period. We refer to such dataas being presented at “constant
foreign exchange rates.” Webelieve thateliminating the effects of exchangerate fluctuations when calculating
certain financial performance measures for our financial statements and press releases provides more
meaningful financial information, since it enables us to report on our performance unaffected by currency
fluctuations that can mask our true financial performance. For purposes of calculating “constant foreign
exchange rates” tocompare data forthe yearended December 31,2016 with the yearended December 31, 2015,
and forthe three months ended March 31, 2016 with the three months ended March 31, 2015, we have used the
applicable foreign currency exchange rates forthe yearended December 31, 2016 and the three months ended
March 31, 2016, respectively.

We publish, on an annual basis, a report of our results, including financial statements and an accompanying
independent assurance report, prepared in accordance with our proprietary economic value management
(“EVM”) principles (our “EVM report”). Financial information included in our EVM report contains non-
GA AP financial measures. The EVM principles differ significantly from U.S. GAAP and, accordingly, our
results prepared in accordance with U.S. GA AP will differ from its EVM results, and those differences could be
material. Our EVM income statement (and its line items) should not be viewed as a substitute for the income
statement (and its line items) in our consolidated financial statements, and EVM economic net worth (“ENW”)
shouldnot beviewed as a substitute for shareholders’ equity as reported in our consolidated balance sheet.
Nonetheless, we believe that EVM provides meaningful additional measures to evaluate our business. Our
annual EVM results can be more volatile than the U.S. GAAPresults because, among other things, assets and
liabilities are measured on a market-consistent basis, profit recognition on new contracts is recognized at
inception rather than over thelife time of the contract, and life and health actuarial assumptions are on a best
estimate basis as opposed to generally being locked-in. We alsonow publish, on an annual basis, Solvency and
Financial Condition Reports for our regulated legal entities in the European Economic Area (“EEA”), which are
subject to reporting under Solvency II requirements, and beginning next year will be publishing annual
Financial Condition Reports for our Swiss-based regulated legal entities under the applicable rules promulgated
by the Swiss Financial Market Supervisory Authority (FINMA) (such authority or any successor authority,
“FINMA”).

References in this Information Memorandum to “2014,” “2015” and “2016” are to our fiscal years ended
December 31, 2014, 2015 and 2016, respectively. References in this Information Memorandum to “U.S.
dollars,” “USD” and “$” are to the lawful currency of the United States, references to “Swiss francs” and
“CHF” are to the lawful currency of Switzerland and references to “€,” “euro” and “euros” are to the single
currency introduced at the start of the third stage of European economic and monetary union pursuant to the
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Treaty on the Functioning of the European Union, as amended from time to time. Unless otherwise noted, all
amounts in this Information Memorandum are expressed in U.S. dollars.

SOURCES OF INFORMATION

Except where we otherwise attribute market or market share datato another source, all market and market share
dataincludedin this Information Memorandum are our own estimates. These estimates are based upon our
experience in the (re)insurance industry and our familiarity with the global (re)insurance market. Information
that has been sourced fromthird parties has been accurately reproduced and, as faras we are aware and are able
to ascertain frominformation published by such third parties, no facts have been omitted that would render the
reproduced information inaccurate or misleading.

CAUTIONARY NOTE ON FORWARD-LOOKING STATEMENTS

Certain statements contained in this Information Memorandumare forward-looking. These statements provide
current expectations of future events based on certain assumptions and include any statement that does not
directly relate to a historical fact or currentfact. Forward-looking statements typically are identified by words
or phrases suchas “anticipate,” “assume,” “believe,” “continue,” “estimate,” “expect,” “foresee,” “intend,”
“may increase” and “may fluctuate” and similar expressions or by future or conditional verbs such as “will,”
“should,” “would” and “could.” These forward-looking statements involve known and unknown risks,
uncertainties and other factors that may cause our actual results of operations, financial condition, solvency
ratios, capital or liquidity positions, or prospects to be materially different fromany future results of operations,
financial condition, solvency ratios, capital or liquidity positions, or prospects expressed or implied by such
statements or causeus not toachieve our published targets. Any forward-looking statements are qualified in
theirentirety by reference tothe factors discussed throughout this Information Memorandum. Among the key
factors that have a direct bearing on our results of operations, financial condition, solvency ratios, capital or
liquidity positions, or prospects and published targets are:

29 29 ¢

e further instability affecting the global financial system and developments related thereto;
e further deterioration in global economic conditions;

e theeffect of market conditions, including the global equity and credit markets, and the level and
volatility of equity prices, interestrates, credit spreads, currency values and other market indices,
on our investment assets;

e changesin ourinvestment result as a result of changes in our investment policy or the changed
compositionof ourinvestmentassets, and theimpact of the timing of any such changes relative to
changes in market conditions;

e our ability to maintain sufficient liquidity and access to capital markets, including sufficient
liquidity to cover potential recapture of reinsurance agreements, early calls of debt or debt -like
arrangements and collateral calls dueto actual or perceived deterioration of our financial streng th
or otherwise;

e possible inability to realize amounts onsales of securities on our balancesheet equivalent to their
mark-to-market values recorded for accounting purposes;

e the outcome of tax audits, the ability to realize taxloss carryforwards and the ability to realize
deferred taxassets (including by reason of the mix of earnings in a jurisdiction or deemed change
of control), which could negatively impact future earnings;

e the possibility that our hedging arrangements may not be effective;

e the lowering or loss of one of the financial strength or other ratings of one or more Swiss Re
companies, and developments adversely affecting our ability to achieve improved ratings;

e the cyclicality of the reinsurance industry;
e uncertainties in estimating reserves;

e uncertainties in estimating future claims for purposes of financial reporting, particularly with
respect tolarge natural catastrophes and certain large man-madelosses, as significant uncertainties
may be involvedin estimatinglosses fromsuch events and preliminary estimates may be subjectto
change as new information becomes available;

e the frequency, severity and development of insured claimevents;
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e acts of terrorismand acts of war;
e mortality, morbidity and longevity experience;
e policy renewal and lapse rates;

e extraordinary events affecting our clients and other counterparties, such as bankruptcies,
liquidations and other credit-related events;

e current, pending andfuture legislation and regulation affecting us or our ceding companies, and
interpretations of legislation or regulations by regulators;

e legal actions or regulatory investigations or actions, including those in respect of industry
requirements or business conduct rules of general applicability;

e changes in accounting standards;

e significant investments, acquisitions or dispositions, and any delays, unexpected costs or other
issues experienced in connection with any such transactions;

e changing levels of competition, including from new entrants into the market; and

e operational factors, including the efficacy of risk management and other internal procedures in
managing the foregoing risks.

See “Risk Factors” for additional details.

These factors are not exhaustive. Because these factors could cause actual results or outcomes to differ
materially from those expressedin any forward-looking statements made by or on our behalf, you should not
place undue reliance on any of these forward-looking statements. Further, any forward-looking statement
speaks only as of the date of this Information Memorandum. Except as may be required by applicable law,
stockexchange rules orregulations, we expressly disclaimany obligation orundertaking to release publicly any
updates orrevisions to any forward-looking statement contained herein to reflect any change in our expectations
with regard thereto orany changein events, conditions or circumstances on which any such statement is based.
New factors emerge fromtime to time, and it is not possible to predict which will arise. In addition, we cannot
assess the effect of each factor on ourbusiness or the extent to which any factor, or combination of factors, may
cause actual results to differ materially from those described in any forward -looking statement.
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SUMMARY

This summary highlights selected informationfromthis Information Memorandum. It is not complete and does
not contain all ofthe informationthat you should consider before investing in the Loan Notes. This summary
shouldbe readin conjunctionwith, andis qualifiedin its entirety by, the more detailed informationincluded or
incorporatedby reference inthis Information Memorandum, including the Financial Statements. You should
read carefully the entire Information Memorandum to understand our business, the nature and terms of the
Loan Notes andthe Facility, and the other considerations that are important to your decision to invest in the
Loan Notes, including the risks discussed under “Risk Factors.” In addition, certain statements include
Jorward-looking information that involves risks anduncertainties. See “Cautionary Noteon Forward-Looking
Statements.”

Overview

We are a leading provider of wholesale reinsurance, insurance and risk transfer solutions to insurance
companies, corporate clients, the public sector and policyholders. SRLis a holding company providing solutions
and services through four operating business segments: Property & Casualty Reinsurance and Life & Health
Reinsurance, which together comprise our Reinsurance Business Unit; our Corporate Solutions Business Unit
and our Life Capital Business Unit. We hold our strategic participations in insurance-related businesses through
Principal Investments. For the yearended December 31,2016, contributions to our net premiums earned and fee
income and to our ENW were as follows:

Net premiums earned

and fee income ENW

(%) (%)
Property & Casualty ReinSurance ...............coeevuveiuneiuneineeinneinnennn, 51.2 39.0
Life & Health Reinsurance............. 34.7 29.3
Total Reinsurance........................ 85.9 68.3
Corporate Solutions..................... 10.5 7.7
Life Capital........coouveeeiiiiiiinnneees 3.6 10.4
Group items ..........cceeeveuneeiinnnaennn. - 13.7
Total coveeeennnniirreeennnniiiieeeennnnnens 100.0 100.0

Reinsurance. Our Reinsurance Business Unit covers both Property & Casualty and Life & Health. Through
Reinsurance, we are a leading and diversified global reinsurer with offices in more than 20 countries, providing
expertise and services to clients throughoutthe world. We have beenengagedin the reinsurance business since
our foundation in Zurich, Switzerland in 1863. We offer acomprehensive range of reinsurance and insurance-
based solutions to manage risk and capital, with a focus onaccessing, transforming and transferring insurable
risks. Our traditional reinsurance products andrelated services for property and casualty, together with our life
and health business, are complemented by insurance-based capital markets solutions and supplementary services
for comprehensive risk management.

Corporate Solutions. Through Corporate Solutions, we provide commercial insurance solutions designed to
meet the risk and capital managementneeds of corporate clients around the globe, through an established office
network consisting of over 50 sales and underwriting offices. Our broad property and casualty insurance
portfolio includes insurance-related solutions for corporate clients and their insurance captives. We offer
insurance capacity for single and multi-line programs worldwide, either on a standalone basis or as part of
structured and tailor-made solutions. In addition, we offer customized, innovative and multi-line, multi-year
risk transfer solutions on a global scale, taking into account the unique needs of local markets and specialty
industries, including aviation and space, energy and power, engineering and construction, and environmental
and commodity markets as well as Credit. Our solutions may take the form of direct insurance, fronting,
reinsurance for captives and/or solutions in derivative form (including parametric solutions for weather and
natural catastrophes). Ourtargetclients are primarily mid-sized and large multinational corporate groups, but
we also serve small commercial insurance segments (e.g., professional indemnity for small law firms in the
United States) and niche sectors (e.g., general aviation), where we believe that our expertise is a differentiating
factor.

Life Capital. Through Life Capital, we primarily acquire and manage closed books, providing us key
diversification benefits through a range of products, which include long-term life and pension products,
permanent health insurance and criticalillness products, and retirement annuities. W e acquire portfolios through




acquisition of entire lines of business (and a subsequent transfer of the business to us in the United Kingdom
under Part VII of the UK. Financial Services and Markets Act 2000, as amended (“FSMA”) (a “Part VII
Transfer”)) or the entire share capital of (or a majority stake in) life insurance companies, or through
reinsurance. Wetypically assume responsibility for administering the underlying policies in such portfolios
until they reach maturity, are surrendered or an insured event occurs resulting in the termination of the policies.
In addition, we write a nominal amount of new business ona passive basis normally forexisting customers that
request “top-ups” of current contracts or who need to move to an alternative product type to access certain
productfeatures. Our strategy is centered around gross cash generation (excess capital available compared with
the target capital position) and we seek to maximize our future expected profits through a combination of
efficient management of existing policies, disciplined asset management, the acquisition of additional books of
business and consolidation of new business with existing operations to benefit from capital and asset
management, operational and incidental taxsynergies. Our ability to acquire and manage closed books provides
complementary risk and capital managementsolutions to clients of our other Business Units, enhancing our
productandservice offering. Additionally, Life Capital’s annuity liabilities provide longevity risk, which acts as
a natural hedge to mortality risk that dominates the core business of Life & Health Reinsurance. Life Capital’s
life and pensions risk exposure also provides diversification benefits. We also manage open life and health
insurance books, througha small but growing group life business under the elispLife brand, and a white-label
business established to support the development of primary life and health opportunities with distribution
partners such as primary insurers, through iptiQ.

Principal Investments. A significant proportion of our minority equity stakes in insurance and insurance-
linked businesses are held by Principal Investments whichhas a mandateto generate long-term economic value
via investments in insurance-related businesses. Principal Investments is focused predominantly on the
insurance sector, and especially on providing equity capital financing to primary insurers in high growth
markets (we see sub-Saharan Africa as a market with significant opportunities for growth) and specialty
situations, and on complementing our reinsurance activities. Through Principal Investments, we seek to
generate mid- to long-term economic value by leveraging our core competencies of providing capital to the
insurance industry and our deep understanding of the insurance value chain and insurance risk universe. Our
portfolio includes:

a 4.9% interest in New China Life Insurance Company, the third largest life insurer in China;

a 14.9% interest in FWD Group, a life insurance company with operations in Hong Kong, Macau,
Thailand and the Philippines;

a 14.9% interest in Sul América S.A., the largest independent insurance group in Brazil;

a25% interest in Leadway Assurance, a primary insurer in Nigeria;

a 26.9% interest in Apollo Investments Ltd., an insurer based in Kenya; and

an investment that will ultimately represent a 27% equity interest in Hygeia Nigeria Limited, an
integrated healthcare service provider.

Swiss Re, SRZ and Corporate Solutions Ltd are currently rated “A A-" (stable outlook) by Standard & Poor’s
(“S&P”),“Aa3” (stable outlook) by Moody’s Investors Service Inc. (“Moody’s””) and “A+" (stable outlook) by
A .M. Best,and Swiss Re ReAssure Limited is currently rated “A-“ by S&P. These ratings reflect the current
opinions of S&P, Moody’s and A.M. Best, respectively.

Summary Results
We reported, on a group basis, as of the dates and for the periods indicated, the following:

As of and for the year ended
December 31,

2015 2016

(USD in millions, except ratios)
(audited, unless otherwise indicated)

Premiums €amed.......ooveeeveieeeeieiieeie ettt e sareesaae st e ssreesneesanees 29,751 32,691
Fee income from polCYNOIAEIS .....c.coveveveeieieieeiieeeieieeeeiee e 463 540
Total expenses before interest eXpenses .........coo.oevvrreeeerrnrerereesreesnssennons (29,761) (38,808)
Net income attributable to common shareholders ..........ccoocevveevieeeveeneenns 4,597 3,558
Shareholders” EQUILY .......cvvevvirirerereririrrrieeteee ettt esene 33,517 35,634
REtUIM 0N @QUILY(%0)” ..vvooeeeoeveeeveeseeeees s ssssessesssssss s sesssessssessnans 13.7 10.6




As of and for the year ended
December 31,

2015 2016

(USD in millions, except ratios)
(audited, unless otherwise indicated)

Retum on investments (%) (unaudited)™ ............cooveveoereeemeereereeereeeeenen. 35 34
Net operating MATZIN (0) Yoo 17.1 13.0
EBIT® oot sssss s ssssss st 5,953 4,978
Total assets... . 196,135 215,065
TOtal INVESTMENLS ..ottt ettt eeaeeereeeareesaressaseessressseesseesneessneas 137,810 155,016

(1) In 2016, we began breaking out interest expense from total expenses. Letter of credit fees of $55 million ($45 million in Life & Health
Reinsurance and $10 million in Property & Casualty Reinsurance) in 2015 have been reclassified fom “Operating expenses” to
“Interest expenses.”

(2) Return on equity is calculated by dividing net income attributable to SRL’s common shareholders by average common shareholders’
equity.

(3) Represents the annualized investment operating income as a percentage of average invested assets.

(4) In 2016, we introduced net operating margin as a new, more comprehensive metric to facilitate an easier comparison of performance
not only across our three Business Units, but also across industries. Net operating margin is calculated as income/loss before interest
and income tax expense divided by total operating revenues. Total operating revenues are total revenues excluding unit-linked and
with-profit revenues. In contrast to operating margin (as presented in our audited consolidated financial statements as of and for the
year ended December 31, 2015, with comparatives as of and for the year ended December 31, 2014), net operating margin also
includes non-participating investment related net realized gains. We will not continue to report operating margin.

(5) 1In 2016, we began reporting our income/loss before interest and income tax expense (EBIT) across our Business Units.

We reported on an operating segment basis, as of the dates and for the periods indicated, the following:

Property & Casualty Life & Health
Reinsurance Reinsurance” Corporate Solutions Life Capital?
Asof and Asofand Asofand Asofand Asofand Asofand Asofand Asof and
for the for the for the for the for the for the for the for the

year ended year ended year ended year ended year ended year ended year ended year ended
12/31/15 12/31/16 12/31/15 12/31/16 12/31/15 12/31/16 12/31/15 12/31/16
(USD in millions, except ratios)
(audited, unless otherwise indicated)

Net income

attributable to

common

shareholders ....... 3,008 2,100 9681 807 357@ 135 4240 638
Premiums earned

and fee

income............... 15,090 17,008 10,616 11,527 3,379 3,503 1,129 1,193®
Combined ratio

[CZ) IO 85.7%9® 93.5@® - - 93.2® 101.1® - -
Net operating

margin (%) ......... 22.5 15.42® 122 10.40%® 14.1 4.2® 17.8 27.00@
EBIT®........ccoonn. 3,751 2,890 1,492 1,350 517 157 417 798
Gross cash

generation

(unaudited)®....... - - - - - - 543 721
Return on

equity (%)........ 22.4%) 16.4 16.20@ 12.8 15.5@ 6.0 7.5 10.4

(1)  As of January 1, 2016, the primary life and health insurance business (individual and group) is reported in the Life Capital segment
instead of the Life & Health Reinsurance segment. Comparative information for 2015 has been adjusted accordingly.

(2) Our new internal service cost framework resulted in a reallocation of operating expenses to Group items from the business seg ments.
Comparative information for 2015 has been adjusted accordingly.

(3) Letter of credit fees of $55 million ($45 million in Life & Health Reinsurance and $10 million in Property & Casualty Reinsurance) in
2015 have been reclassified from “Operating expenses” to ““ Interest expenses.”

(4) 1In 2016, we began reporting our income/loss before interest and income tax expense (EBIT) across our Business Units.

(5) Gross cash generation is the change in excess capital available over and above the target capital position, with the target capital being
the minimum statutory capital plus the additional capital required by Lif Capital’s capital management policy.

(6) Return on equity is calculated by dividing net income attributable to SRL’s common shareholders by average common shareholders’
equity.




Fora discussionof our annual results and key financial metrics and business developments concerning the
Swiss Re Group as of and for the quarter ended March 31, 2017 (which we published in lieu of quarterly
financial statements), see “Our Business—Summary Results.”




Terms of the Loan Notes and Certain Provisions of the Facility

Terms defined in the Conditions andused but not otherwise defined in this summary have the meanings set forth
inthe Conditions. This summary should be read together with the full Conditions set forth in “Terms and

Conditions ofthe Loan Notes” as supplemented in relation to any Series of Loan Notes by the provisions of the
applicable pricing supplement in relation to such Series (each such pricing supplement, a “Pricing

Supplement ”).
ISSUCT...cviiiieieeeeeeeeeeee e

Loan NOES ......ooovviieveierieceieeeee e

Aggregate Principal Amount of the
Facility ...c.ccovvveeeenenineccnicccrecccene

Principal Amount of Each Series of
Loan Notes and Denomination.............

Status ofthe Loan Notes and the

Swiss Re Ltd

Up to $750,000,000 Perpetual Subordinated Fixed Spread Callable
Loan Notes.

The Loan Notes will be issued pursuant to a loan note issuance
facility (the “Facility”), which is to be established pursuant to a loan
note issuance facility agreement to be dated on or about June 29,
2017 (the “Facility Agreement”) between the Issuer and Demeter
Investments B.V. (“Demeter”). See “—Description of the Facility
and Ancillary Agreements.”

Upon any issuance of Loan Notes under the Facility, the Issuer
intends to publish on the website of the Swiss Re Group details of
such issuance, including the applicable Drawing Date, Optional
Redemption Dates and Optional Exchange Period (each, as defined
below).

The aggregate principal amountof Loan Notes outstanding under the
Facility will not at any time exceed $750,000,000, as may be reduced
from time to time by the aggregate principal amount of Loan Notes
that have been purchased in accordance with Condition 4.4 (the
“Maximum Commitment”). The undrawn portion of the Maximum
Commitment available for drawing from time to time under the
Facility is referred to as the “Available Commitment.”

Each Series of Loan Notes will be issuedin such principal amount as
determined by the Issuer and as indicated in the applicable Pricing
Supplement, except that each Series of Loan Notes will be in
increments of $50,000,000 in principalamount. Each Loan Note will
be issued in minimum denominations of $200,000 and integral
multiples of $1,000 in excess thereof on the relevant Drawing Date.
Initially, only one Loan Note per Series will be issued.

The Issuer’s obligations under the Loan Notes and to pay Facility
Fees (as definedunder “—Description of the Facility and Ancillary
Agreements—Facility Fees”) as well as any other amounts due and
payable under the Facility, constitute perpetual unsecured and
subordinated obligations ranking junior to the Issuer’s obligations
under Senior Securities and any other Senior Obligations, pari passu
among themselves and with the Issuer’s obligations under any Parity
Securities and any other Parity Obligations, and seniorto theIssuer’s
obligations under its Junior Securities.

In the eventofthe liquidation, dissolution, insolvency, compromise
or other similar proceeding for the avoidance of insolvency of, or
against, the Issuer, the claims of the Loan Noteholders in respect of
the Loan Notes and of Demeter in respect of the Facility Fees and
any other amounts due and payable under the Facility, will be




subordinated to the claims of all Senior Creditors, so thatin any such
event no amounts shallbe payable in respectofthe Loan Notes or in
respect of the Facility Fees and any other amounts due or payable
under the Facility until the claims of all Senior Creditors shall have
first been satisfied in full.

Where:

“Junior Securities” means all classes of share capital of the Issuer
and other securities or relevant obligations ranking or expressed to
rank junior to the Loan Notes.

“Parity Obligations” means any payment obligations under facilities
providing for the issuance by the Issuer from time to time of
perpetual subordinated securities.

“Parity Securities” means any perpetual subordinated securities and
othersecurities orrelevant obligations ranking or expressed to rank
pari passu with the Loan Notes, including a guarantee or support (or
any similar) agreement issued or entered into by the Issuer which
ranks oris expressed to rank pari passu with the Loan Notes.

“Senior Creditors”means creditors in respect of Senior Securities
and Senior Obligations.

“Senior Obligations” means any payment obligations under
facilities providing for the issuance by theIssuer from time to time of
dated subordinated securities.

“Senior Securities” means:

)] any securities (including any dated subordinated securities)
or other relevant obligations, except those ranking or
expressed to rank junior to or pari passu with the Loan
Notes, including a guarantee or support (or any similar)
agreement issued orenteredinto by the Issuer which ranks
or is expressedto rank junior to or pari passu with the Loan
Notes; and

(i1) for the avoidance of doubt but without limitation,
obligations in respect of policies of insurance or reins urance,
trade accounts payable, any liability for income, franchise,
real estateorothertaxes owed orowing to unsubordinated
creditors.

Each Series of Loan Notes initially will be represented by a single
definitive certificate in registered form.

100%.

The issue date specified in the applicable Pricing Supplement for the
relevant Series of Loan Notes.

The Loan Notes have no scheduled final maturity date and the
Facility has no scheduled final expiration or termination date.

Subject as described under “—Redemption/Exchange/Purchase
Limitations,” the Issuermay, in its sole and absolute discretion and
subject to certain conditions (as described below) terminate the
Facility and redeem all outstanding Series of Loan Notes, in whole
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but not in part, in cash, at their Cash Redemption Amount on any
Optional Redemption Date specified in the relevant Pricing
Supplement and, if none is so specified, the first Optional
Redemption Date forany Loan Notes issued prior to August 15, 2022
(the “First Reset Date”) shall be the First Reset Date, and the first
Optional Redemption Date forany Loan Notes issued subsequent to
the First Reset Date shall be the next succeeding Reset Date (each of
the First Reset Date or any Reset Date thereafter, an “Optional
Redemption Date”).

The Issuermay also, in its sole and absolute discretion and subject to
certain conditions (as described below), terminate the Facility and
redeemall outstanding Loan Notes in whole but not in part, in cash,
at their Cash Redemption Amount at any time upon the occurrence of
a Redemption/Termination Event.

To elect to terminate the Facility and redeemall outstanding Loan
Notes, the Issuer must deliver an irrevocable notice (suchnotice, and
any other redemption notice contemplated by Condition 4.2 or
Condition 4.3, a “Redemption Notice”) (via the Agent) to the Loan
Noteholders, notless than 30 nor more than 60 days prior to the date
specified forredemption in the Redemption Notice (such date, and
any date specified for redemption in a Redemption Notice
contemplated by Condition 4.2 or Condition 4.3, the “Redemption
Date”).

Underthe Facility, following thedelivery ofa Redemption Notice to
Demeter terminating the Facility, if at such time the Available
Commitment is greater than zero, the Issuerwillissue Loan Notes to
Demeter for the full Available Commitment, with the relevant
Drawing Date for such issue to fall not lessthan two Business Days
normore than five Business Days following the date of delivery (or
deemed delivery) ofthe related Drawing Notice and, no later than
five Business Days prior to the Redemption Date (if any).

In return, Demeter (or any custodian appointed by it acting on its
behalfandin accordance with its written instructions) will, other
thanin respectofan Optional Redemption on a Reset Date, deliver
and pay, as applicable to the Issuer, the Relevant Portion of the
Eligible Assets (as definedunder “—Description of the Facility and
Ancillary Agreements—Fuacility ”), the Eligible Asset Income (if any)
and the Facility Fees (ifany) held by Demeter. In consideration for
the relevant principal amount of Loan Notes issued in respect of an
Optional Redemption on a Reset Date, Demeter shall pay to the
Issuerthe redemptionproceeds of the Eligible Assets and all other
Eligible Asset Income and Facility Fees (if any), then held by
Demeter, as more fully described in the “Description of the
Facility—Settlement of Loan Note Issuances.”

On the Redemption Date (if any), all outstanding Loan Notes
(including any newly issued Loan Notes for the full Available
Commitment) will be redeemed by the Issuer at their Cash
Redemption Amount. Unless a Failure to Issue has occurred as
defined and described under “Description ofthe Facility—Settlement
of Loan Note Issuances,” the Facility will terminate upon the
redemption of the outstanding Loan Notes.

Where:

“Accounting Event” means that an opinion of a recognised




accounting firm has been delivered to the Issuer on or after the
Closing Date, stating thatany outstanding Loan Notes (or any Loan
Notes thatmay be issued under the Facility in the future) must not or
mustno longerbe recorded as a liability on the Issuer’s consolidated
balance sheetprepared in accordance with the accounting standards
applied to such published consolidated financial statements at the
relevant dates and for the relevant periods and this cannot be avoided
by the Issuertaking such reasonable measures as the Issuer (acting in
good faith) deems appropriate.

“Cash Redemption Amount” means the principal amount of the
relevant Series of Loan Notes, together with any interest that is
accrued and unpaid to (but excluding) the relevant date fixed for
redemption and any outstanding Deferred Interest on such date.

“FINMA” means the Swiss Financial Market Supervisory Authority
(FINMA), or any successor authority.

“Issuer Group” means the Issuerandits consolidated subsidiaries.

“Ratings Methodology Event” means a change, on or after the
Closing Date, by a nationally recognised statistical rating
organisation to its equity credit criteria, or the interpretation or
application thereof, for securities such as the Loan Notes, which
change (i) results in a lower equity credit being given to any
outstanding Loan Notes as of the date of such change than the equity
credit assigned to the Loan Notes at or around the applicable
Drawing Date or (i) would result in any equity credit assigned to any
Loan Notes that may be issued under the Facility in the future that is
lower than the equity credit that would have been assigned to such
Loan Notes had they been issued prior to such change in criteria.

“Recalculation Event” means that an opinion of a recognised
independenttaxcounselhas been delivered to the Issuer on or after
the Closing Date, confirming (i) the occurrence of a Recalculation of
Interest; or (ii) that the Issuer is required (a) pursuant to the
Conditions, to pay Additional Amounts in respect of any Loan Notes
(or would be required to pay Additional Amounts in respect of any
Loan Notes that may be issued under the Facility in the future) or (b)
pursuantto the Facility, to pay an Additional Fee (as defined under
“—Description of the Facility and Ancillary Agreements—Facility
Fees”)and, in each case, this cannotbe avoided by the Issuer taking
such reasonable measures as the Issuer (acting in good faith) deems
appropriate.

“Redemption/Termination Event” means a Recalculation Event, a
Special Tax Event that is continuing, an Accounting Event, a Ratings
Methodology Event or a Regulatory Event.

“Regulatory Event” means the occurrence on or after the Closing
Date, of any of the following events, which occurrence cannot be
avoided by the Issuer taking suchreasonable measures as it (acting in
good faith) deems appropriate:

1) FINMA notifies thelIssuer or otherwise states that (a) any
outstanding Loan Notes (or any Loan Notes that may be
issued under the Facility in the future) do not, or will not,
fulfill the requirements of at least Tier 2 Capital, or
equivalentthereof, for group or, if applicable, solo solvency
purposes and (b) 100% of the principal amount of any




Optional Exchange

outstanding Loan Notes (or any Loan Notes that may be
issued under the Facility in the future) is not, or will not be,
counted as at least Tier 2 capital or equivalent thereof, for
group or, if applicable, solo solvency purposes, under any
applicable transitional or grandfathering provisions, or

(ii) FINMA affords anyoutstanding Loan Notes (or any Loan
Notes that may be issued under the Facility in the future)
recognitionas at least Tier 2 Capital, or equivalent thereof,
for group or, if applicable, solo solvency purposes, and at a
subsequent time FINMA issues further guidance in relation
to qualifying instruments for group or, if applicable, solo
solvency purposes (by way oflaw, ordinance, regulation or
a published interpretation thereof), and following which,
notifies the Issuer or otherwise states that (a) any
outstanding Loan Notes (or any Loan Notes that may be
issued under the Facility in the future) no longer, or will no
longer, fulfill the requirements of at least Tier 2 Capital, or
equivalentthereof, for group or, if applicable, solo solvency
purposes and (b) 100% of the principal amount of any
outstanding Loan Notes (or any Loan Notes that may be
issued under the Facility in the future) is not, or will not be,
counted as at least Tier 2 capital or equivalent thereof, for
group or, if applicable, solo solvency purposes, under any
applicable transitional or grandfathering provisions.

Any referencein this definitionto a statutory provision will include
any amendments to such provision from time to time and any
successor provision.

“Reset Date” means the First Reset Date and the date falling every
five years thereafter.

“Special Tax Event” means that an opinion of a recognised
independenttaxcounselhas been delivered, on or after the Closing
Date, to the Issuer stating that, due to a change in law, ruling or
interpretation, the Issueris, or there is more than an insubstantial risk
that the Issuer will be, no longer able to obtain a taxdeduction for the
purposes of Swiss corporation taxforany payment of interest on the
Loan Notes (or on any Loan Notes that may be issued under the
Facility in the future) and, this cannot be avoided by the Issuer taking
such reasonable measures as it (acting in good faith) deems
appropriate.

The occurrence of a Tax Deduction by the obligor of the Eligible
Assets triggers an Automatic Issuance Event as defined and
described under “—Description of the Facility and Ancillary
Agreements—Automatic Loan Note Issuance.” Following such
issuance, the Issuer may redeem, as otherwise permitted, the Loan
Notes (and terminate the Facility) as such Tax Deduction constitutes
a Special Tax Event.

“Tier 2 Capital” means all items classified as tier two capital
(“Ergdinzendes Kapital”) ofthe Issuer or the Issuer Group, as defined
in the rules and regulations of FINMA at the time of issuance,
comprising upper additional capital (“oberes ergdnzendes Kapital™)
and lower additional capital (“unteres ergdnzendes Kapital™).

Subject as described under “—Redemption/Exchange/Purchase
Limitations,” the [ssuermay, at its discretion, on any date specified




in the relevant optional exchange notice given under the Facility
Agreement (an “Optional Exchange Notice”), which date shall not
be less than30normore than 60 days afterthedateof delivery of the
Optional Exchange Notice in accordance with Condition 12 (such
date, the “Optional Exchange Date”), deliver Exchange Collateral
to Demeter, in return for outstanding Loan Notes of the applicable
Series, in whole or in part, in increments of $50,000,000 in principal
amount (an “Optional Exchange”). The Optional Exchange Date
must fall within the optional exchange period specified as suchin the
applicable Pricing Supplement (an “Optional Exchange Period”).
No Optional Exchange Date fora Series of Loan Notes may occur (a)
following the earliest of (i) the delivery of a Redemption Notice (if
any)and (ii) the occurrence of a Bankruptcy Event(as defined under
“—Description of the Facility and Ancillary Agreements—
Automatic Loan Note Issuance”);or (b) on any date falling 30 days,
or less than 30 days, prior to a Reset Date (or if such date is not a
Business Day, the following Business Day).

In the case of an Optional Exchange other than in whole, the Loan
Notes to be exchanged will be selected by the Issuer by whatever
method the Issuerelects. The Issuer thereafter in its sole discretion
may (provided that no amounts are due and unpaid by the Issuer
under the Facility A greement), orin certain circumstances would be
required to, issue Loan Notes to Demeter following an Optional
Exchange, as described under “—Description of the Facility and
Ancillary Agreements—Voluntary Loan Note Issuances, and —
Automatic Loan Note Issuance.”

Where:

“Exchange Collateral” means an amount of Eligible Assets and, if
necessary, cashin U.S. dollars which, when taken together with the
Eligible Assets, the Eligible Asset Income (if any) and the Facility
Fees (if any), in each case, held by Demeter immediately prior to the
Optional Exchange, will be sufficient to fund (i) an amount equal to
each Interest Amount scheduled to be paid on each Annual Interest
Payment Date falling in the period after the relevant Optional
Exchange Date to (and including) the next succeeding Reset Date
less an amount equal to the sum of the Commitment Fees due in
respect of such period; and (ii) on or before the next succeeding
Reset Date (or if such date is not a Business Day, the following
Business Day), an amount equal to the Available Commitment
immediately following the Optional Exchange.

It will onlybe necessary for the Issuer to pay cash in respect of an
Optional Exchange where it is not possible to meet the funding
requirement through delivery of Eligible Assets alone.

“Day Count Fraction” means the number of days in the relevant
period in respectofwhich payment is being made (the “Calculation
Period”) divided by 360, calculated on a formula basis as follows:

[360 x (Y,-Y;)] +[30x (M,-M,)] + (D,-D,)
360

Day Count Fraction =

where:

“Y1”is the year, expressed as anumber, in which the first day of the
Calculation Period falls;
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Loan Notes.......ccoeeevveevreennnnns

Redemption/Exchange/Purchase

Limitatio

Subs titution

TIS..cuicrvervrervensrorsrorsvossrncsvocsvocsnes

“Y2” is the year, expressed as a number, in which the day
immediately following the last day included in 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 included in 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 and D1 is greater than 29, in which case D2 will
be 30.

The Issuer or its affiliates may at any time (subject as described
under “—Redemption/Exchange/Purchase Limitations,” and to
mandatory provisions of law), purchaseany outstanding Loan Notes
in the open market or otherwise and at any price. Such acquired
Loan Notes may be cancelled (by surrendering the Loan Notes to the
Agent), held or resold. All Loan Notes so cancelled cannot be
reissued or resold.

Any redemption (and related termination of the Facility), Optional
Exchange or purchase of outstanding Loan Notes (in accordance with
the Conditions) is subject to (i) no Solvency Event (as defined under
“—Required Deferral Event”) having occurred that is continuing at
the time of delivery of the relevant Redemption Notice or Optional
Exchange Notice or the time of purchase, as applicable, in
accordance with the Conditions (as evidenced by the absence of any
public statement by the Issuer that the Solvency Event has been
cured); (ii) FINMA having givenits Consent to the redemption (and
related termination of the Facility), exchange or purchase; (iii) in the
case of aredemption (if any), Optional Exchange or purchase that is
within five years of the related Drawing Date (other than the Drawing
Date resulting fromthe Issuer’s election to terminate the Facility (if
applicable)) and if so required at the relevant time by any rules and
regulations then applicable to the Issuer, such redemption, Optional
Exchange or purchasebeing (a) funded outofthe proceeds of a new
issuanceof capital of at least the same quality as the Loan Notes and
(b) otherwisepermitted under relevantrules and regulations; and (iv)
in the case of an Optional Exchange, all Outstanding Expected
Amounts (as defined under “—Deferred Interest Payments™) (if any)
having been settled prior to, or concurrently with, such Optional
Exchange.

The Issuer (orany previous substitute of the Issuer under Condition
9) may, without the consentof Demeter (if no Loan Notes shall then
be outstanding) or the Loan Noteholders (whether or not any Loan
Notes shallthen be outstanding), and provided that no Accounting
Event, Special Tax Event, Recalculation Event, Ratings Methodology
Event or Regulatory Event would be triggered by such substitution,
be substituted in respect of allrights and obligations arising under or
in connection with the LoanNotes and the Facility by any company
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Interest

all of whose shares carrying voting rights are then directly or
indirectly held by the Issuer (the “New Issuer”), provided that:

1) SRL has issued its irrevocable and unconditional
subordinated guarantee as per article 111 of the Swiss
Federal Code of Obligations in respectof the obligations of
the New Issuerunder the Loan Notes and the Facility which
guarantee shall,on a winding up of SRL, have a pari passu
ranking with the obligations of SRL under the Loan Notes
and the Facility prior to the substitution of SRL; and

(ii) if the New Issueris acompany resident for taxpurposesin a
New Residence, certain other requirements set forth in the
Conditions are also met.

Where:

“New Residence” means a jurisdiction other than Switzerland where
a company is resident for tax purposes.

In addition, any substitution is subject to (i) if required, the Issuer
giving prior written notice to, and receiving no objection from,
FINMA; (ii) the Issuer having confirmed with the relevant rating
agencies that the proposed substitution willnot give rise to a negative
changein any published rating of the Loan Notes in effect at such
time; and (iii) certification being provided by two duly authorised
officers of the Issuer stating that the foregoing conditions precedent,
among others, have been complied with.

In the eventofa substitution, any reference in the Conditions (other
than Conditions 3 and 4, in each case with respect to a Solvency
Event)to the Issuershall be areference to the New Issuer and if the
New Issuer is resident for tax purposes in a New Residence, any
reference to Switzerland shall also be a reference to the New
Residence.

Unless previously redeemed, exchanged or purchased and cancelled
(in accordance with the Conditions), and subject to the deferral
provisions as described under “—Deferred Interest Payments,” each
Loan Note will bear interest:

@ if the Drawing Date of such Loan Note falls in the Initial
Interest Period, at a fixed rate of 4.625% per annum (the
“Initial Rate”) from (and including) the Interest
Commencement Date specified in the relevant Pricing
Supplement to (but excluding) the First Reset Date and
thereafter, in respectofeach Interest Period falling within a
Reset Period at the relevant Reset Rate of Interest for such
Reset Period, payable in arrearon August 15 in each year or,
if such date is not a Business Day, then subject to
adjustment as to timing as described in the Conditions
without any adjustment in amount (each, an “Annual
Interest Payment Date”), commencing August 15, 2018 (in
respect of any Loan Notes issued prior thereto); and

(i) if the Drawing Date of such Loan Note falls in a Reset
Period, at the relevant Reset Rate of Interest for such Reset
Period from (and including) the Interest Commencement
Date specified in the relevant Pricing Supplement to but
(excluding) the next succeeding Reset Date and thereafter,
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in respectofeach Interest Period falling within a subsequent
Reset Period, at the relevant Reset Rate of Interest for such
Reset Period, payable in arrear on each Annual Interest
Payment Date,

provided, in each case, thatin respect of a Series of Loan Notes that
is issued under the Facility as aresult of the failure by the obligor of
the Eligible Assets to make one or more payments when due (without
giving effect to any applicable grace period) in respect of such
Eligible Assets, the first interest payment on such Series of Loan
Notes shall be made on the Business Day following the Drawing
Date in respect of such issuance (each such date, an “Additional
Interest Payment Date”).

Where:
“Calculation Amount” means $1,000.
“CMT Rate” means:

(1) the rate expressed as a percentage equal to the yield for U.S.
Treasury Securities at “constant maturity” for a period of
designated maturity of five years, as set forth in the
H.15(519) underthe caption “Treasury constant maturities”,
as that yield is displayed, for the particular Reset Rate of
Interest Determination Date, onthe Bloomberg L.P. service,
or any successor service,on page NDX7, or any successor
service, orany other page as may replace that page on that
service for the purpose of displaying “Treasury constant
maturities” as reported in the H.15(519) (the “Bloomberg
Screen”); or

(i1) if the rate referred to in clause (i) is not published by 4:00
p-m., New York City time, on the related Reset Rate of
Interest Determination Date, then a percentage equal to the
yield for U.S. Treasury Securities at “constant maturity”
having a period to maturity of five years on such Reset Rate
of Interest Determination Date as published in the H.15(519)
under the caption “Treasury constant maturities”’; or

(iii) if the rate referred to in clause (ii) is not published by 4.00
p-m., New York City time, on the related Reset Rate of
Interest Determination Date, then the rate on the applicable
Reset Rate of Interest Determination Date calculated by the
Agent Bank, which will be a yield-to-maturity based on the
arithmetic mean of the secondary market bid prices at
approximately 4.30 p.m., New York City time, on the
related Reset Rate of Interest Determination Date, of three
leading primary U.S. government securities dealers in New
York City (each, a “Reference Dealer”) from five
Reference Dealers selected by the Agent Bank, and will
eliminate the highestquotation (or, in the event of equality,
one of the highest) and the lowest quotation (or, in the event
of equality, one of the lowest), for treasury notes with an
original maturity equal to five years, a remaining term to
maturity of no more than one year shorter than five years
and in a principal amount equal to the Available
Commitment. If two bid prices with an original maturity as
described in this clause (iii) have remaining terms to
maturity equally closeto five years, the quotes for the U.S.
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Treasury Security with the shorter remaining term to
maturity will be used; or

@iv) if fewer than five but more than two such prices are
provided as mentioned in clause (iii) then based on the
arithmetic mean of the bid prices obtained and neither the
highest nor the lowest of those quotations will be
eliminated; or

) if fewer than three Reference Dealers selected by the Agent
Bank provide quotes as described above, the CMT Rate for
the applicable Reset Rate of Interest Determination Date
will remain as the CMT Rate as at the last preceding Reset
Rate of Interest Determination Date or, in the case of the
first Reset Period, the Reset Rate of Interest shall be the
Initial Rate per annum.

“Drawing Date” means the datespecified as such in the applicable
Pricing Supplement on whicha Series of Loan Notes is to be issued
pursuant to the related Drawing Notice.

“Initial Interest Period” means the period from (and including) the
Closing Date to (but excluding) the First Reset Date.

“Interest Commencement Date” means the datespecified as suchin
the Pricing Supplementfora Series of Loan Notes, which shall be (i)
if the Drawing Date is on a day in the period from(and including) the
Closing Date to (but excluding) August 15, 2018, the Closing Date;
(i) after August 15,2018, if the Drawing Date is on aday other than
August 15, August 15 immediately preceding the Drawing Date; and
(iii) if the Drawing Dateis on August 15, the Drawing Date, unless
(a) the Series of Loan Notes is issued due to a Deferral Event (as
defined under “—Description of the Facility and Ancillary
Agreements—Automatic Loan Note Issuance”) having occurred, in
which case the Interest Commencement Date shall be the last August
15 on which the fullamount of interest and/or Facility Fees then due
was paid by the Issuer and not redelivered by Demeter, or (b) the
Series of Loan Notes is issued as a result of the failure by the obligor
of the Eligible Assets to make one or more payments when due
(without giving effect to any applicable grace period) in respect of
such Eligible Assets, in which case the Interest Commencement Date
shallbe the last August 15 on which the full amount of interest due
on the Eligible Assets was paid by the obligor of the Eligible Assets,
if any.

“Interest Payment Date” means each Annual Interest Payment Date
or Additional Interest Payment Date, as applicable.

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

“Margin” means 2.764% per annum.

“Reset Period” means each period from(and including) a Reset Date
to (but excluding) the next succeeding Reset Date.

“Reset Rate” means, in respect of a Reset Period, the CMT Rate
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Recalculation of Interest..

Interest Accmal................

Optional Interest Deferral

determined by the Agent Bank in accordance with Condition 3 for
such Reset Period.

“Reset Rate of Interest” means the Reset Rate for a Reset Period
plus the Margin.

“Reset Rate of Interest Determination Date” means the day falling
seven U.S. Government Securities Business Days beforethe first day
of a Reset Period.

If a tax deduction or withholding (collectively, a “Tax Deduction”)
is required by law to be made by the Issuerin respect of any Interest
Amount payable in respectof the Loan Notes and should Condition
6(a) (or, in the event of a substitution pursuant to Condition 9,
Condition 9(d) read with Condition 6(a)) be unlawful forany reason,
the applicable Rate of Interest in relation to the Interest Amounts
payable for the relevant Interest Period will, subject to theexceptions
in Condition 6(b) (or, in the event of a substitution pursuant to
Condition 9, Condition 9(d) read with Condition 6(b)), be the Rate of
Interest which would have otherwise been payable for the relevant
Interest Period divided by 1 minus the rate (as a fraction of 1) at
which the relevant Tax Deduction is required to be made and the
Issuer will (i) be obligated to pay therelevant Interest Amount onthe
relevant Interest Payment Date at the adjusted rate in accordance with
Condition 3.3 and (ii) make the Tax Deduction on the recalculated
Interest Amount.

The Loan Notes of any particular Series will cease to bear interest
from the Redemption Date (if any) or the Optional Exchange Date (if
any), as the case may be (collectively the “Specified Date™). If the
Issuerfails to redeemorexchangethe relevant Series of Loan Notes
in accordance with the Conditions on the Specified Date, interest will
continue to accrue (both before and after judgment) on the
outstanding principal amount of such Series of Loan Notes beyond
the Specified Date, up to (but excluding) the day of the actual
redemption or exchange of such Series of Loan Notes, at the
applicable Rate of Interest.

Where:
“Rate of Interest” means:

@) in the case of each Interest Period falling within the Initial
Interest Period, the Initial Rate; or

(i1) in the case of each Interest Period falling within a Reset
Period, the relevant Reset Rate of Interest that is in effect for
such Reset Period.

Save to the extent that a Required Deferral Event has occurred, the
Issuer may, with respect to any Interest Payment Date, elect in its
sole discretion to deferall or a part of the payments of interest which
accrued on alloutstanding Loan Notes (and in the case of a partial
deferral, such deferral will be made on a pro rata basis across all
Series of Loan Notes) during the applicable Interest Period to (but
excluding) such Interest Payment Date (such deferred interest
constituting “Optionally Deferred Interest”) if during the six
months preceding the Reference Date:

(1) no dividend, other distribution or payment was declared or
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Required Deferral Event

made in respect of any Junior Securities (except where such
payment was required under the terms of those Junior
Securities);

(ii) no repurchase oracquisition of any Junior Securities (except
where such repurchase or acquisition was made in respect of
any share-based compensation plan or where such
repurchaseor acquisition was made by any member of the
Issuer Group on the open market in the ordinary course of
its routine capital management) was made by any member
of the Issuer Group, either directly or indirectly; and

(iid) provided that at the relevant time the existence of this
condition on optional deferral of interestdoes not cause the
Loan Notes (orany Loan Notes that may be issued under the
Facility in the future) to become Non-Compliant Securities:
(a) no dividend, other distribution or payment was declared
or made in respect of any Parity Securities or any other
Parity Obligations (except where such payment was required
under the terms of those Parity Securities or other Parity
Obligations) and (b) no repurchase or acquisition of any
Parity Securities was made by any member of the Issuer
Group, either directly or indirectly.

Where:

“Non-Compliant Securities” means securities which would not be
eligible for regulatory capital treatment as at least Tier 2 Capital or
equivalentthereof for group or, if applicable, solo solvency purposes.

“Reference Date” means the 10th Business Day preceding the
relevant Interest Payment Date or Redemption Date (if any), as the
case may be.

The election bythe Issuer, or a requirement for the Issuer, to defer
interest in respect of the Loan Notes constitutes a Deferral Event,
which triggers an Automatic Issuance Eventas defined and described
under “—Description of the Facility and Ancillary Agreements—
Automatic Loan Note Issuance.”

The Issuer will be required to defer payment of (i) any Interest
Amount or Solvency Shortfall, as applicable, if, in respect of an
Interest Payment Date, a Solvency Event has occurred and is
continuing (as evidenced by the absence of any public statement by
the Issuerthatthe Solvency Event has been cured) or would occur as
a result of such payment unless FINMA authorises the relevant
payment notwithstanding the occurrence and/or continuation of a
Solvency Event orthata Solvency Event would occur as a result of
such payment; or (ii) any Interest Amount or Solvency Shortfall, as
applicable, or other amount that is notified to the Issuer, where
FINMA has required such deferral (collectively (i) and (ii) are each
referred to herein as a “Required Deferral Event”).

For the avoidance of doubt, if on an Interest Payment Date a
Solvency Event (i) has occurred and is continuing (as evidenced by
the absence of any public statementby the Issuer that the Solvency
Eventhas been cured) or (ii) would occur as a result of payment of
the relevant Interest Amount, the Issuer will be required, save as
stated above, to defer paymentof that Interest Amount; provided that
in the case of (ii), the Issuer will only be required to defer the
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Solvency Shortfall.

Where:

“Assets” means the Issuer’s unconsolidated total assets, as shown in
its latest annual audited balance sheet, butadjusted for all subsequent
events, as reasonably determined by the Issuer or, if a liquidation
procedure has been instigated, by the liquidator.

“Interest Amount” means, with respect to any Interest Payment
Date, the amount of interestthatwould be payable on the aggregate
principal amount of Loan Notes outstanding on such Interest
Payment Date (but excluding such date).

“FINMA Submission” means the submission by the Issuer to
FINMA of a solvency report of the Issuer.

“Liabilities” means the Issuer’s unconsolidated total liabilities, as
shown in its latest annual audited balance sheet, but adjusted for all
subsequent events, as reasonably determined by the Issuer, or if a
liquidation procedure has been instigated, by the liquidator.

“Required Solvency Margin” means, for group or, if applicable,
solo solvency purposes, the required solvency margin (or a
comparable term in case of a change in applicable rules) in
accordance with the provisions of mandatorily applicable regulatory
capital requirements (including but not limited to Swiss insurance
regulatory law (for solo solvency purposes) or a generally recognised
administrative practice, if any, of FINMA or otherwise, mandatorily
applicable at that time) which is used by FINMA in determining
whether deferral of interest payments or redemption payments are
required under applicable rules.

A “Solvency Event” shall have occurred if:

(1) the Issuer does not have appropriate funds to cover its
Required Solvency Margin, or the amount of such funds
would, as a result of a full or partial interest payment or
redemption payment, respectively, that would otherwise be
due on an Interest Payment Date or the Redemption Date (if
any), respectively, be or become less than its Required
Solvency Margin, all as shown in the most recent FINMA
Submission; or

(i) the Issuer is unable to pay its debts owed to its Senior
Creditors as they fall due; or

(iid) the Issuer’s Assets do not exceed the Issuer’s Liabilities,

as determined, for the purposes of Condition 3 only, up to the end of
the Reference Date.

“Solvency Shortfall” means theportion ofthe Interest Amount that,
if paid, would cause a Solvency Event to occur or be continuing.

The occurrenceofa Required Deferral Event constitutes a Deferral
Event, which triggers an Automatic Issuance Event as defined and
described under “—Description of the Facility and Ancillary
Agreements— Automatic Loan Note Issuance.”
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Deferred Interest Payments

Any amounts of deferred interest following a Required Deferral
Event together with any Optionally Deferred Interest are referred to
herein as “DeferredInterest” and will not themselves bear interest.

The Issueris entitled to pay Deferred Interest (in whole or in part) at
any time on giving not less than 10 Business Days’ notice to the
relevant Loan Noteholders in accordance with Condition 12 (unless it
is not possible to doso, in which case it shall provide notice as soon
as reasonably practicable prior to therelevant Interest Payment Date),
which notice will specify the amountof Deferred Interest to be paid
and the date fixed for such payment (the “Optional Deferred
Interest Payment Date”), provided that (i) no Solvency Event has
previously occurred and is continuing (as evidenced by the absence
of any public statement by the Issuer that the Solvency Event has
been cured); and (ii) FINMA has given its Consent. Upon such
notice being given, the amount of Deferred Interest specified therein
will become due and payable, and the Issuer will be obligated to pay
such amount of Deferred Intereston the specified Optional Deferred
Interest Payment Date, provided that no Solvency Event has
occurred, or would occur due to the paymentof the Deferred Interest,
on or prior to the Optional Deferred Interest Payment Date and is
continuing (as evidenced by the absence of any public statement by
the Issuerthatthe Solvency Event has been cured) on the Optional
Deferred Interest Payment Date.

Deferred Interestshallbecome due and payable (in whole but not in
part) on the first to occur of the following dates:

(1) the next Compulsory Interest Payment Date;
(i1) the relevant Optional Exchange Date (if any), in the event of
an Optional Exchange;

(iii) the Redemption Date (if any); or

@iv) the calendarday on whichan order is made for the winding -
up, dissolution or liquidation of the Issuer (other than for the
purposes of or pursuant to an amalgamation, reorganisation
or restructuring while solvent, where the continuing entity
assumes substantially all of the assets and obligations of the
Issuer).

If Deferred Interest becomes due and payable by the Issuer (as
described below), then the Issuer will give not less than three
Business Days’ notice to the relevant Loan Noteholders in
accordance with Condition 12 (unless it is not possible to do so, in
which case it shall providenotice as soon as reasonably practicable
priorto the relevant Interest Payment Date), and the amount payable
on the relevantdateshall (i) with respect to Loan Notes outstanding
at the date of the deferral, include all Interest Amount(s) that have or
would have (to the extent that there had been no Deferred Interest)
fallen due and payable on such Loan Notes and for which payment
has not been made; and (ii) with respect to Loan Notes issued as a
result of a deferral of interest or Facility Fees (if any), include the
Interest Amount(s) that would have been payable on such Loan Notes
(assuming thattherehad beenno Deferred Interest) had they been in
issue during each Interest Period in respect of which an Interest
Amount on the Loan Notes has been deferred and remains
outstanding (such amounts, together, the “Outstanding Expected
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Enforcement

Amounts”).
Where:

“Compulsory Interest Payment Date” means any Interest Payment
Date on which (i) the Issuer does not elect to, or is not permitted to,
defer payment of interest pursuant to Condition 3.4(b) and (ii) no
Required Deferral Event has occurred or is continuing.

(1) If default is made in the paymentofany principal orinterest
due and payable in respect of any Loan Notes and such
default continues fora period of (a) in the case of principal,
10 days afterthe duedate for the same; and (b) in the case
of interest, 30 days after the due date for the same, each
Loan Noteholder of such Loan Notes may, in respect of its
Loan Notes and subject as provided below, at its discretion
and without further notice, institute proceedings for the
winding up of the Issuerin Switzerland (but not elsewhere)
but may take no further action in respect of such default.

(ii) If, otherwise than for the purposes of a reconstruction,
amalgamation, merger or other similar transaction on terms
previously approved in writing by an Extraordinary
Resolution of the Loan Noteholders, an order is made or an
effective resolution is passed for the winding up of the
Issuer in Switzerland (but not elsewhere), each Loan
Noteholder may, subject as provided below, at its discretion,
give notice to the Issuer that its Loan Note is, and it shall
accordingly thereby forthwith become, immediately due and
repayable at its principal amount, plus accrued but unpaid
interest and any outstanding Deferred Interest but may take
no further action in respect of such payment.

(iii) No remedy against the Issuer, other than as referred to in
Condition 10, shall be available to Loan Noteholders to
enforce any payment obligation in respect of the Loan
Notes.

(iv) Without prejudice to paragraphs (i) and (ii) above, each
Loan Noteholder may institute such proceedings against the
Issueras it may think fit to enforce any obligation, condition
or provisionbinding on the Issuer under the applicable Loan
Notes (otherthanany payment obligation in respect of the
Loan Notes), provided that the Issuer shall not as a
consequence of such proceedings be obligated to pay any
sum or sums sooner than the same would otherwise have
been payable by it pursuant to the Conditions or any
damages.

Where:

“Agency Agreement” means theagency agreement to be dated on or
about July 6,2017 made between the Issuer and the agents named
therein, as amended and/or supplemented and/or restated from time
to time.

“Extraordinary Resolution” means a resolution (i) passed at a
meeting duly convened and held in accordance with the Agency
Agreement by a majority of at least 75% of the votes cast or (ii) in
writing, signed by oron behalf of the Loan Noteholders representing
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notless than 75% in principalamount of the Loan Notes at the time
being outstanding.

Goveming Law/Jurisdiction............c........ The Agency Agreement and each Series of Loan Notes (except for
the subordination provisions in Condition 2.1, which are governed by
the substantive laws of Switzerland) and any non-contractual
obligations arising out of or in connection with the Agency
Agreement and each Series of Loan Notes are governed by, and shall
be construed in accordance with, English law.

Description of the Facility and Ancillary Agreements

Facility ....ocovvvveviverieeeeeccecceeee Under the Facility, the Issuer will have the right, and in certain
circumstances the obligation, subject to certain conditions, to issue
Loan Notes to Demeter fromtime to time, against the Issuer’s right
to receive fromDemeter the Relevant Portion of each of the Eligible
Assets, the Eligible Asset Income (if any) and the Facility Fees (if
any), in each case, held by Demeter on the Drawing Date, subject as
described in the Facility Agreement. The aggregate principal
amount of Loan Notes (together with any Relevant Notional Loan
Notes, as defined under “Description of the Facility—Settlement of
Loan Note Issuances”) outstanding at any one time under the Facility
will not exceed the Maximum Commitment.

On the date the Agency Agreement is executed (the “Closing
Date”), which is expected to be on oraboutJuly 6, 2017, Demeter is
required to purchase a portfolio of Eligible Assets that are scheduled,
as of such date, to make payments (i) in respect of each Accrual
Period falling within the Initial Interest Period, in an aggregate
amount equal to 1.853066% per annum applied to the Maximum
Commitment and multiplying the productby the Day Count Fraction
and rounding the resulting figure to the nearest cent (half a cent
being rounded upwards) and (ii) on or before the First Reset Date (or
if such date is nota Business Day, the following Business Day), in
an amount equal to the Maximum Commitment.

Unless the Facility has been terminated or fully drawn by the Issuer,
on each Reset Date (or if such date is not a Business Day, the
following Business Day), to the extent that Demeter is holding
redemption proceeds of the Eligible Assets held byit and any cashin
U.S. dollars that forms part of any Exchange Collateral received by
it from the Issuer (together, the ‘“Available Reinvestment
Proceeds”), Demeter will use such Available Reinvestment
Proceeds to purchase a portfolio of Eligible Assets from Credit
Suisse Securities (Europe) Limited or any replacement reset
collateral vendor (the “Reset Collateral Vendor”) that are
scheduled, as of such date, to make payments (i) in respect of each
Accrual Period falling within the period from (and including) such
Reset Date to (but excluding) the next succeeding Reset Date, in an
aggregate amount equal to a percentage per annum equal to the
Reset Rate of Interest less the Commitment Rate (as adjusted on
such Reset Date) applied to the A vailable Commitment and (i) on or
before the next succeeding Reset Date (or if such date is not a
Business Day, the following Business Day), in an amount equal to
the Available Commitment (the “Replacement Higible Assets™).
Demeter has agreed with the Reset Collateral Vendor that the Reset
Collateral Vendor shall notify the Issuer, on each Reset Rate of
Interest Determination Date, of the prevailing yield on the
Replacement Eligible Assets that Demeterintends to purchase from
the Reset Collateral Vendor on therelated Reset Date (orif such date
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is not a Business Day, the following Business Day).

On any otherdate when the Available Commitment is greater than
zero, the Eligible Assets held by Demeter shall comprise a portfolio
of Eligible Assets that are scheduled, as of such date, to make
payments which, when taken together with any Eligible Asset
Income held by Demeter on such date, amountto not less than (i) in
respect of each (a) Accrual Period falling within the Initial Interest
Period, an aggregate amountequal to 1.853066% perannumapplied
to the Available Commitment and multiplying the product by the
Day Count Fractionand rounding theresulting figure to the nearest
cent (half a cent being rounded upwards) and (b) Accrual Period
thereafter, in an aggregate amountequal to the Reset Rate of Interest
less the Commitment Rate applied to the A vailable Commitment and
(ii) on or before the next succeeding Reset Date (or if such date is
not a Business Day, the following Business Day), an amount equal
to the Available Commitment.

Subject as described under “Terms of the Loan Notes and Certain
Provisions of the Facility—Redemption/Exchange/Purchase
Limitations,” the Issuer may, at its discretion, on an Optional
Exchange Date (if any) within the Optional Exchange Period, deliver
Exchange Collateral to Demeter, in return for outstanding Loan
Notes of the applicable Series, in whole or in part, in increments of
$50,000,000 in principal amount (an “Optional Exchange”), and
thereafterin its sole discretion may (provided that no amounts are
due and unpaid by the Issuer under the Facility Agreement), or in
certain circumstances would be required to, issue further Loan Notes
to Demeter, as long as the aggregate principal amount of Loan Notes
(together with any RelevantNotional Loan Notes) outstanding at any
one time under the Facility does not exceed the Maximum
Commitment, as described under “Terms of the Loan Notes—
Optional Exchange” and “—Voluntary Loan Note Issuances and —
Automatic Loan Note Issuance.”

Each issue and reissue (following an Optional Exchange) of Loan
Notes will be againstthe Issuer’s right to receive from Demeter the
Relevant Portion of each of the Eligible Assets, Eligible Asset
Income (if any) and the Facility Fees (if any), in each case, held by
Demeter on the relevant Drawing Date, subject as described under
“Description of the Facility—Settlement of Loan Note Issuances.”
Each exchange of Loan Notes will be against the Issuer’s right to
receive from Demeter the Loan Notes in return for the Exchange
Collateral, subject as described under “Description of the Facility—
Settlement of Loan Note Issuances.”

In consideration for its rights under the Facility, the Issuer will,
subject tono Deferral Event as defined under “—Automatic Loan
Note Issuance” having occurred, make payments to Demeter with
respect to each Accrual Period, on August 15 in each year,
commencing August 15,2018, orif such dateis not a Business Day,
the following Business Day, withoutany adjustmentin amount (each
such date, a “Facility Fees Payment Date”), in an aggregate anmount
equal to the Commitment Rate applied to the Available Commitment
as of the close of business on the Business Day immediately
preceding the related Facility Fees Payment Date and multiplying
the product by the Day Count Fraction and rounding the resulting
figure to the nearest cent (half a cent beingrounded upwards) (each,
a “Commitment Fee” and, together with any Additional Fee (as
defined under “—Facility Fees”) the “Facility Fees’). For the
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avoidance of doubt, at any time when the Available Commitment
has been reduced to zero as at the close of business on a Facility
Fees Payment Date, no Facility Fees will be due in respect of the
related Accrual Period.

Where:

“Accrual Period” means (i) the period beginning on (and including)
the Closing Date andending on (butexcluding) August 15,2018 and
(i) each successive period beginningon (and including) August 15
in each year and ending on (but excluding) the next succeeding
August 15.

“Commitment Rate” means (i) in respect of each Accrual Period
falling within the Initial Interest Period, 2.771934% per annum; and
(i) in respect of each Accrual Period thereafter, a rate equal to the
Commitment Rate immediately prior to the start of such Accrual
Period subject to adjustment in accordance with item (a) and (b)
below if Demeter is holding A vailable Reinvestment Proceeds on the
Reset Date falling on the first day of such Accrual Period (or if such
date is not a Business Day, the following Business Day).

If on the relevant Reset Date (orif such date is not a Business Day,
the following Business Day) the Available Reinvestment Proceeds
are applied to purchase Replacement Eligible Assets from the Reset
Collateral Vendor whose UST Scheduled Annual Payments when
aggregated with an amount calculated by applying the Commitment
Rate immediately prior to such Reset Date to the Available
Commitment on such Reset Date is:

(a) less than the Target Reset Amount for such Reset Date,
then the Commitment Rate shall be increased so that the
amount produced by applying such Commitment Rate (as
soincreased) to the Available Commitment on such Reset
Date when aggregated with such UST Scheduled Annual
Payments will equal the Target Reset Amount; or

(b) greater thanthe Target Reset Amount forsuch Reset Date,
then the Commitment Rate shall be reduced so that the
amount produced by applying such Commitment Rate (as
so reduced) to the Available Commitment on such Reset
Date when aggregated with the USD Scheduled Annual
Payments will equal the Target Reset Amount.

If a Failure to Purchase Eligible Assets (as defined under “—
Automatic Loan Note Issuance”) occurs, the Commitment Rate in
respect of the Accrual Period in which such failure occurs shall be
equal to the Commitment Rate immediately prior to the startof such
Accrual Period.

“Higible Assets” means principal and/or interest strips of U.S.
Treasury Securities.

The portfolio of Eligible Assets may vary from time to time to the
extent that (i) Loan Notes are issued to Demeter or subsequently
exchanged for Exchange Collateral pursuant to an Optional
Exchange, in eachcase, by the Issueror(ii) the Loan Notes are not
redeemed, and the Facility is not fully drawn, on a Reset Date, in
which case Demeter willuse the Available Reinvestment Proceeds to
purchase Replacement Eligible Assets from the Reset Collateral
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Security Interest..........cccoeveunee.

Voluntary Loan Note Issuances

Vendoron such Reset Date (or if such date is not a Business Day,
the following Business Day).

“Higible Asset Income” means cash payments received by the
holder thereof on any Eligible Assets held by it.

“Relevant Portion” means, with respect to any Loan Notes to be
issued to Demeter on a Drawing Date, a portion of each of the
Eligible Assets (if any), Eligible Asset Income (if any) and Facility
Fees (if any), in each case, held by Demeter on such Drawing Date,
equal to the quotient of (i) the principal amount of Loan Notes so
issuedon such Drawing Date, and (ii) the amount of the Available
Commitment as at the close of business on the Business Day
immediately prior to such Drawing Date. Such portion of Eligible
Assets shallinclude a pro-rata equal portion of each Eligible Asset
then comprising the Eligible Assets held by Demeter.

“Target Reset Amount” means, in respect of a Reset Date, an
amount produced by applying the then-applicable Reset Rate of
Interest to the Available Commitment as at such Reset Date.

“UST Scheduled Annual Payments” means, in respect of
Replacement Eligible Assets purchased on a Reset Date (or if such
date is not a Business Day, the following Business Day) (the
“Purchase Date”), the aggregate payments in respect of such
Replacement Eligible Assets that are scheduled to be made during
the period from (but excluding) such Purchase Date to (and
including) the next succeeding Reset Date (or if such date is not a
Business Day, the following Business Day) less an amount equal to
the Available Commitment on the Purchase Date.

“US. Treasury Securities” means securities that are direct
obligations of the United States Treasury, issued other than on a
discount rate basis.

To secure the performance by Demeter of its obligations to deliver
the Relevant Portion of each of the Eligible Assets, the Eligible
Asset Income (if any) and the Facility Fees (if any), in each case,
held by Demeter on the Drawing Date, against the issue of Loan
Notes under the Facility, Demeter will grant a security interest
constituted by a trust deed (the “Trust Deed”) secured in favor of
the trustee appointed to act in such capacity under the Trust Deed
(the “Trustee”), for the benefit of the Trustee and other secured
creditors, including the Issuer. Any claimofthe Issuerin connection
with Demeter’s obligation to deliver and pay any Eligible Assets,
any Eligible Asset Income and any Facility Fees, in each case, held
by Demeter, to the Issuerupon an issue of Loan Notes to Demeter
under the Facility, will rank in priority to claims of other secured
creditors.

Subject to the limitations that the principal amount of Loan Notes at
any one time (together with any Relevant Notional Loan Notes)
outstanding may not exceed the Maximum Commitment and that no
amounts are due and unpaid by the Issuer under the Facility
Agreement, theIssuer may, fromtime to time, elect to issue a Series
of Loan Notes (in increments of $50,000,000 in principal amount) to
Demeter, by delivering a written notice to Demeter given in
accordance with, and substantially in the formset out in, the Facility
Agreement (a “Drawing Notice”). Such Drawing Notice will
specify,amongother things, the amountof Loan Notes to be issued
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Automatic Loan Note Issuance

and the proposed Drawing Date, which date shall be at least two
Business Days butnot more than five Business Days after the date of
delivery (ordeemed delivery) of the Drawing Notice by the Issuer,
provided that:

@) such date is at least five Business Days prior to the
Redemption Date (if any) or other date on which the
Facility is to terminate (if applicable);

(i) if the Drawing Notice is delivered in respect of an Eligible
Assets Event or a Failure to Purchase Eligible Assets, the
proposed Drawing Date must be no later than the day
falling two Business Days following the occurrence of such
Eligible Assets Event or Failure to Purchase Eligible
Assets, as applicable; and

(iii) if the proposed Drawing Date were to fall on the Business
Day on which the expected amount of Eligible Asset
Income and/or Facility Fees and/or Interest Amount in
respect of an Accrual Period are to be received in full by
Demeter (the “Funded Date”), then such Drawing Date
shallbe postponed until the second Business Day following
such Funded Date and no such amounts received by
Demeter shall be payable by Demeter to the Issuer in
respect of such issue of Loan Notes.

In respect of any Drawing Notice delivered (or deemed to be
delivered) under the Facility A greement, the Available Commitment
shallbe reduced (but never below zero) with effect from the related
Drawing Date, by the principal amount of Loan Notes that are
validly issued pursuant to such Drawing Notice. The Loan Notes
will beissued to Demeter against the Issuer’s right to receive from
Demeter the Relevant Portion of each of the Eligible Assets, the
Eligible Asset Income (if any) and the Facility Fees (if any), in each
case, held by Demeter on the relevant Drawing Date, subject as
described under “Description of the Facility—Settlement of Loan
Note Issuances.”

Subject as described below in respect of a Bankruptcy Event, the
Issuer will be required to deliver a Drawing Notice to Demeter, by
no later than the Business Day following the occurrence of an
Automatic Issuance Event (as defined below), for a principal amount
equalto the then Available Commitment as of the close of business
on the Business Day immediately preceding the date of such
Drawing Notice. Each ofthe following shall trigger an “ Automatic
Issuance Event” on the relevant date specified:

@) upon the occurrence of an Issuer Payment Default, on the
date of such event;

(i1) upon the occurrence of a Deferral Event, on the date of the
relevant notice of deferral;

(iii) upon the occurrence of an Eligible Assets Event, onthe due
date for the payment triggering such event;

@iv) upon the occurrence of a Bankruptcy Event, on the date
constituting the relevant event;

) upon the occurrence of a Redemption/Termination Eventor
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the Issuer’s electionto terminatethe Facility (if applicable),
as provided for in the Facility Agreement, on the date of
delivery of a Redemption Notice (if any) to Demeter;

(vi) upon the occurrence of a Demeter Event (as defined under
“Description of the Facility—Automatic Loan Note
Issuance”), on the date therelated Demeter Event Notice is
delivered by Demeter to the Issuer; or

(vii) upon the occurrence of a Failure to Purchase Eligible
Assets, on the due date for purchase of the Replacement
Eligible Assets.

As soon as reasonably practicable upon becoming aware of a
Demeter Event (orin any case, at or prior to the time of notification
of such event to any other person), Demeter shall deliver a Demeter
Event Notice to the Issuer.

Pursuant to the Facility A greement, the Issuer shall notify Demeter
promptly upon becoming aware of an event or development other
than a Demeter Event that would give rise to an Automatic Issuance
Event and, in the caseof becoming aware of any Bankruptcy Event,
the delivery of an order of the court, administrator or other person or
authority administering the bankruptcy, receivership, liquidation or
similar proceeding of the Issuer, confirming that the Facility
Agreement shall continue to be performed by the Issuer following
the occurrence of such Bankruptcy Event (including, without
limitation, the issuance and delivery of Loan Notes by the Issueras a
consequence of the occurrence of such Bankruptcy Event) and
having the effect that the Issuer’s obligations under the Facility
Agreement and all Loan Notes issued or to be issued will be
enforceable (a “Bankruptcy Order”), shall be deemed as delivery
of a Drawing Notice and the related Drawing Date in respectof such
Drawing Notice shall be the day falling two Business Days after the
date of receipt of suchorder. Fora summary ofthe consequences of
a Bankruptcy Event in respect of the Issuer on the issue of Loan
Notes oran Optional Exchange under the Facility, see “Description
of the Facility—Settlement of Loan Note Issuances.”

If a Drawing Notice is delivered in respect of an Automatic Issuance
Event (other than an Eligible Assets Event, a Failure to Purchase
Eligible Assets ora Bankruptcy Event), the proposed Drawing Date
must be at least two Business Days but not more than five Business
Days afterthe dateof delivery (ordeemed delivery) of the Drawing
Notice by the Issuer.

If a Drawing Notice is delivered in respect of an Eligible Assets
Event or a Failure to Purchase Eligible Assets, the proposed
Drawing Date must be no later than the day falling two Business
Days following the occurrence of such Eligible Assets Event or
Failure to Purchase Eligible Assets, as applicable.

Where:

“Bankruptcy Event” means (a) the Issuer is insolvent or bankrupt
or unable to pay its debts as and when they fall due; or (b) a
resolutionis passed or an order of a court or authority of competent
jurisdiction is made that the Issuerbe woundup or dissolved or the
Issuerceases or threatens to cease to carry on all or substantially all
of its business or operations otherwise than for the purposes of or
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pursuantto and followed by a consolidation, amalgamation, merger
or reconstruction the terms of which shall have previously been
approved by an Extraordinary Resolution of Loan Noteholders or as
a result of a Permitted Reorganisation; or (c) an encumbrancer takes
possession orareceiveris appointed of the whole orany substantial
part of the assets or undertaking of the Issuer; or (d) a distress,
execution or seizure before judgment is levied or enforced upon or
sued out against any substantial part of the property, assets or
revenues of theIssuerand (1)is not discharged or stayed within 60
days thereof or (2) is not being contested in good faith and by
appropriate means; or (e) the Issuer initiates or consents to
proceedings relating to itself under any applicable bankruptcy,
composition, postponement of bankruptcy, administration or
insolvency law or makes a general assignment for the benefit of, or
enters into any composition with, its creditors; or (f) proceedings
shall have been initiated against the Issuer under any applicable
bankruptcy, composition, administration or insolvency law in res pect
of a sum claimed in aggregate of at least U.S.$100,000,000 or its
equivalentin other currencies and such proceedings shall not have
been discharged or stayed within a period of 60 days or are not being
contested in good faith and by appropriate means.

“Deferral Event” means:

(a) if any Loan Notes are outstanding, an election by the Issuer,
or a requirement for the Issuer, to defer the payment (in
whole orin part) ofinterest on any outstanding Loan Notes
pursuant to Condition 3.4; or

(b) the requirement for the Issuer orthe election by the Issuer
to deferthe payment (in whole or in part) of Facility Fees,
as described under “Description of the Facility—Deferral of
Facility Fees and Cancellation of Facility Fees upon
occurrence of a Deferral Event.”

“Demeter Event Notice” means a notice delivered to the Issuer in
accordance with the Facility, notifying it of the occurrence of a
Demeter Event and specifying the applicable Demeter Event.

“Demeter Higible Assets Event” means the Issueris notified by, or
on behalf of, Demeter that in Demeter’s determination:

(@ Demeteris orwill be unable to receive any payment due in
respect of any Eligible Assets held by Demeter, in full, on
the due date therefor, without a deduction for or on account
of any tax, including withholding tax, back-up withholding
tax or other duty, assessment or governmental charge of
whatever nature imposed by any authority of any
jurisdiction;

(b) Demeter is or will be required to pay any tax, including
withholding tax, back-up withholding tax or other duty,
assessment or governmental charge of whatever nature
imposed by any authority of any jurisdiction in respect of
any paymentreceived in respectof any Eligible Assets held
by Demeter;

© Demeter is or will be required to comply with any tax
reporting requirement (other thanin respectofany FATCA
Provision orany other Information Reporting Regime that
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is not materially more onerous to comply with than the
FATCA Provisions) of any authority of the Netherlands or
the United States in respect of any payment received in
respect of the Eligible Assets held by Demeter;

@ due to the adoption of, orany changein, any applicable law
afterthe Closing Date, or 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 after such date, it becomes unlawful for
Demeter to acquire, hold or grant security over Eligible
Assets orto receive a paymentordelivery in respect of the
same; and/or

)] withholding or a deduction is or will be required to be
imposed on payments in respect of any Eligible Assets held
by Demeter as a result of any FATCA Provision, which
shallbe deemed to be the caseif, on the date falling 60 days
prior to the earliest date on which withholding or a
deduction made in respect of any FATCA Provision could
apply to payments under, or in respectof sales proceeds of,
the Eligible Assets held by Demeter, Demeter is a
“nonparticipating foreign financial institution” or
“nonparticipating FFI” (as such terms are used under
section 1471 of the Code orin any regulations or guidance
thereunder),

provided that, for purposes of sub-paragraphs (a) to (c) above,
Demeter, using reasonable efforts prior to the due date for the
relevant payment, but without being required to incur any material
expense or take any unduly onerous action, is (or would be) unable
to avoid such deduction(s) and/or payment(s) and/or comply with
such reporting requirements described in sub-paragraphs (a) to (c) of
this definition by filing a valid declarationthat it is not a resident of
such jurisdictionand/or by executing any certificate, form or other
documentin order to make a claim undera double taxation treaty or
other exemption available to it or otherwise to comply with such
reporting requirements.

“Higible Assets Event” means the occurrence of either of the
following:

(@ the failure by the obligor of the Eligible Assets held by
Demeter to make one or more payments when due (without
giving effect to any applicable grace period) in respect of
such Eligible Assets held by Demeter; or

(b) the occurrence of a Demeter Eligible Assets Event.

“Failure to Purchase Higible Assets” means at a time when
Available Reinvestment Proceeds are held, or should be held, by
Demeteron a Reset Date (orif such date is not a Business Day, the
following Business Day) and the Facility has not been terminated,
Demeter does not, for any reason, purchase Replacement Eligible
Assets fromthe Reset Collateral Vendor by the close of business
(New York City time) on such Reset Date (or if such date is not a
Business Day, the following Business Day).

“Information Reporting Regime” means (i) the Common
Reporting Standard developed by the Organisation for Economic
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Facility Fees

Co-operation and Development, bilateral and multilateral competent
authority agreements, and treaties facilitating the implementation
thereof, and any law implementing any such common standard,
competent authority agreement, intergovernmental agreement or
treaty, (i) Master/Local File and Country-by-Country Reporting,
(iii) Council Directive 2011/16/EU on administrative cooperation in
the field of taxation and any law implementing such Council
Directive, (iv) the FATCA Provisions, (v) any other taxreporting
and/or withholding tax regimes similar to that described in clauses
(i) to (iv), and (vi) in each case, similar or successor agreements,
treaties, laws, provisions, regulations or other guidance.

“Issuer Payment Default” means failure by the Issuer, on or before
any Interest Payment Date or Facility Fees Payment Date, as
applicable (the “Relevant Payment Date”) to pay (a) subject to no
Deferral Event havingoccurred, any Facility Fees due on such date
under the Facility, (b) subject to no Deferral Event having occurred,
any interest on, or any principal amount of, or any additional
amounts in respect of, any outstanding Loan Notes dueon such date
or (c) any amountotherwise dueand owing under the Facility on or
before such date, unless, in the case of (a) or (¢), such failure is
cured within 30 days of the Relevant Payment Date, as applicable
and, in the case of (b), such failure is cured (i) in the case of
principal, within 10 days of the Relevant Payment Date and (ii) in
the case of interest, within 30 days of the Relevant Payment Date.

“Permitted Reorganisation” means a consolidation, amalgamation,
merger or reconstruction entered intoby theIssuer, under which: (a)
the whole of the business, undertaking and assets of the Issuer is
transferred to, and all the liabilities and obligations of the Issuer are
assumedby, thenew orsurviving entity either: (i) automatically by
operation of applicable law; or (i) by some other means so long as,
in relation to the obligations of the Issuer under or in respect of the
Loan Notes, all the obligations of the Issuer under the terms of the
Loan Notes are so transferred or assumed by agreement, as fully as if
the new or surviving entity had been named in the Loan Notes, in
place of the Issuer; and, in either case, (b) the new or surviving
entity will immediately after such consolidation, amalgamation,
merger or reconstruction be subject to the same regulation and
supervision by the same regulatory authority as the regulation and
supervision to which the Issuer was subject immediately prior
thereto.

Subject to no Deferral Event having occurred, on each Facility Fees
Payment Date, the Issuer will pay a Commitment Fee to Demeter
with respect to the relevant Accrual Period.

Subject to certain exceptions consistent with those set forth in
Condition 6(b), in the event of a Tax Deduction in respect of any
amounts payable by theIssuerunder theFacility, the Issuer will pay
an additional fee (the “Additional Fee”)as shallresult in receipt by
Demeter, of such amounts as would have been received by themhad
no such Tax Deduction been required.

Subject to the terms of the Facility Agreement, the Issuer will be
required, in certain circumstances, to pay certain additional amounts
to Demeter.

Underthe Facility, the Issuer will be entitled, or required, in certain
circumstances to defer all or any portion of a Commitment Fee.
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Such deferral constitutes a Deferral Event, which triggers an
Automatic Issuance Event as defined and described under “—
Automatic Loan Note Issuance.”

Expenses ofthe Issuer..........ccccceueueneeeee. Under the Facility Agreement, the Issuer will agree to reimburse
Demeter for, or advance funds to Demeter to pay, certain
enumerated expenses in connection with the Facility.
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RISK FACTORS

An investment inthe Loan Notes involves risks. You should carefully consider thefollowing risk factors andthe
other information in this Information Memorandum or incorporated herein by reference before making an
investment decision. Any of the risk factors could impact our business, financial condition or results of
operations. The market prices ofthe Loan Notes could decline ifone ormore of these risks and uncertainties
develop into actual events. You may lose all or part of your investment.

This Information Memorandum contains forward-looking statements that involve risks and uncertainties that
could cause our actual results or outcomes to differ materially from those expressed in any such forward -
looking statements, as a result ofany factor or combination of factors, including but not limited to the risks we
face asdescribedbelow and elsewhere in this Information Memorandum. Formore information about forward-
looking statements see “Cautionary Note on Forward-Looking Statements.”

Risks Relating to our Operations

Our reserves may not adequately cover future claims and benefits.

Our results depend in large part upon the extent to which actual claims experience is consistent with the
assumptions that we usein setting the prices for our products and in establishing ourreserves, and we face risks
that our reserves may prove to be inadequate to cover our actual claims and benefits experience.

We maintain reserves in our Property & Casualty Reinsurance lines tocover our estimated ultimate liability for
claims and claim adjustment expenses for reported and unreported claims incurred as of the end of each
accounting period. We alsomaintain reserves for future policy benefits for our Life & Health Reinsurancelines.
Reservesdo not represent an exact calculation of liability, but rather are estimates of the expected cost of the
ultimate settlement of claims. These estimates are based on actuarial and statistical projections of facts and
circumstances known at a given time and estimates of trends in claims severity, and other variable factors,
including new bases of liability and general economic conditions, and can change over time. The process of
estimating reserves and future policy benefits involves a high degree of judgmentandis subject to a number of
variables. These variables can be affected by both internal and external events, such as changes in claims
handling procedures, economic inflation, foreign currency movements, legal trends and legislative changes,
among others. The impact of many of these items on ultimate costs for claims is difficult to estimate.

We continually review theadequacy of the establishedreserves, including emerging claims development, and
actual claims compared to theoriginal assumptions used to estimate reserves. Based on current information
available to us, we believe thatourreserves are sufficient. However, changes in trends or other variable factors
underlying ourreserve estimates could result in claims in excess of reserves. For example, our assumptions
concerning future claims cost inflation could prove tobe toolow, resulting in higher claims. For some types of
claims, most significantly asbestos-related, environmental pollution and health hazard claims and certain
liability claims (namely, our long-tail exposures), it has been necessary, and may over time continue to be
necessary, to revise estimated potential claims exposure and, therefore, the related claims reserves.
Consequently, actual claims, benefits and related expenses paid may differ from estimates reflected in the
reserves in our consolidated financial statements. Premium levels in our Life & Health Reinsurance business
are often guaranteed for the life of a contract, which could be 30 years or more. If premiumlevels prove to be
inadequate, we would make provision for the shortfall for the remaining lifetime of the contract. In addition,
morbidity benefits are often payable over many years and there is uncertainty involved in estimating the number
of years over which benefits willbe paid. In general, mortality and morbidity-related products giverise to risks
if mortality or morbidity increases above assumed levels, while longevity products giverise to risks if mortality
decreases below assumed levels.

Additional claims may emerge, including claims arising fromchanges in the legal and regulatory environment,
the type ormagnitude of which we cannot foresee. Additional claims could also arise from changes in general
economic conditions that impact companies whose obligations are backed by credit insurance or reinsurance or
financial guarantees. In particular, the values of the life-related benefits under certain products and life
contracts, most notably variable annuity (“VA”)business, are tied to financial market values. These contracts
have specific guarantees. As market values fall, the value of these guarantees increases, and, while we have an
extensive hedging program covering our existing VA business, there is a risk that market fluctuations could
have a negative financial impact on our business.
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There can be no assurance that going forward we will not experience adverse development. To the extent
reserves, are insufficient tocover actual claims, claim adjustment expenses or future policy benefits, we would
have to add to thesereserves and incura charge to our earnings. In addition, there may be regulatory and/or
legislative changes that impact ourrequired reserve levels that we cannot anticipate and that may render our
reserves insufficient. These insufficiencies in reserves could have a material adverse effect on our financial
condition and results of operations.

Catastrophic events expose us to the risk of unexpected large losses.

A catastrophic event or multiple catastrophic events may cause unexpected large losses and could have a
material adverse effect on our financial condition, results of operations, business and prospects. Natural
disasters, such as hurricanes, windstorms, floods and earthquakes, and man-made disasters, such as acts of
terrorism and other disasters such as explosions, industrial accidents and fires, as well as pandemics, are
inherently unpredictable in terms of both their frequency and severity. We have generally believed, and
continue to believe, thatone or more catastrophic events that produce significant losses eventually will occur
and there can be noassurances that our efforts to protect ourselves against catastrophic losses, such as via the
diversification of business written, our selective underwriting approach, the use of quantitativemodels, prudent
reserving, the monitoring of risk accumulations and risk protection arrangements, will prove to be adequate.

The increasing concentration of economic activities and people living and working in areas with heightened
exposure to natural catastrophes has resulted in increased exposure and complexity, in addition to rising insured
losses for catastrophes, due principally to weather-related catastrophes. Increasing insurance penetration,
growing technological vulnerability and higher property values have further compounded our exposure. The
potential occurrence of high severity events (such as the earthquake in Chile in 2010, the floods in Australia and
Thailand in 2010 and 2011, respectively, the earthquakes in New Zealand and Japan in 2010 and 2011,
respectively, Hurricane Sandy in the United States in 2012, the German hailstorms and Canadian floods in 2013,
rain storms and flooding in the United Kingdom at the end of 2015, wildfires in Canada, earthquakes in Italy
and New Zealand and Hurricane Matthew in the United States in 2016 and, in 2017, Cyclone Debbie in
Australia) is an integral part of our business, and providing cover for these natural catastrophes will remain
fundamental to our value proposition.

The possible effects of natural catastrophes are compounded by the correlation between climate change and
severe storms, floods and drought as well as adverse agricultural yields. The effects of global warming and
climate change cannot be predicted and are likely to aggravate potential loss scenarios, risk modeling and
financial performance. Furthermore, climate change couldlead to severe weatherevents spreading to parts of
the world that havenotpreviously experienced extreme weather conditions. Significant volatility in weather
conditions (forexample, unseasonably warmweather in winter) can also affect our weather derivatives business
in Corporate Solutions, the triggers for which are either solely weather or a combination of weather and
commodity price movement. We are subject particularly to risks of persistently too warmor too cold weather in
the United States and Europe for cover provided to power producers or summer demand during heat waves and
lack of demand during cooler periods.

We are also subject torisks relating to man-made catastrophes. Complextechnology intersecting with increased
population density, infrastructure and higher rates of utilization of natural resources increase the likelihood and
the magnitude of catastrophic man-made events. Man-made disasters involving chemical, biological or nuclear
hazards in particular bear high potential forlosses. The explosionin the Chinese port city of Tianjin in August
2015 was the largest man-madeloss eventin Asiato date. In addition to man-madedisasters caused by accident
or negligence, we continue to face risks related to terrorist acts or other criminal acts on a significant scale
(including acts intended to cause maximum strain on financial and other critical infrastructures, which, given
reliance on complextechnology, the increasing inter-connectedness of technologies s ymbolized by the “internet
of things” and theproliferation of cloud-based technology, could be triggered by cyber threats). Our exposure
to terrorismand similar acts arises fromall lines of business to varying degrees. While we have established
some basic limit frameworks and use quantitative modeling, there can be no assurances that our efforts to
mitigate the impact of terrorism or similar acts will be successful.

We have significant exposure to mortality and morbidity risk through, for example, our Life & Health
Reinsurance business covers. Consequently, an influenza pandemic is a material risk as it has the potential to
impact all markets across the world. We believe that a pandemic, whether influenza or another infectious
disease, has the potential to affect a significant percentage of the world’s population, causing a high level of
sickness and an increase in mortality rates. See “Our Business — Reserves — Life & Health Reinsurance.”
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Rare, but potentially disastrous, risks have the potential to cause major systemic disruptions due to the
interconnectedness of risks in a globalized economy reflecting the response of markets to natural catastrophes,
terrorist attacks and the like and the challenges to mitigate them. The potentialimpact of these global risks will
be a functionofthe extent to which mitigation strategies, emergency plans and education of risk awareness can
be implemented on a systemic, globalbasis. There canbe no assurancethat such strategies can be effectively
implemented.

The ultimate impact of a catastrophic event or multiple catastrophic events onour financial condition, results of
operations, business and prospects is difficult to predict and will be affected by a number of factors, including:
the frequency ofloss events; the severity of each event; the totalamount of insured exposure in the area affected
by each event; changes in the value of the insured property; the effects of inflation; and the extent of
unemploymentand other economic conditions caused by each event. The occurrence of natural and man-made
catastrophes in the future could have a material adverse effecton our financial condition, results of operations,
businessand prospects. Natural catastrophes are often seasonal with the highest proportion of annual losses
occurring on average in the third quarter, followed by the fourth quarter and as such quarter to quarter
comparisons can be volatile. Due to their nature and possible delays in reporting of man-made casualty losses to
us, an adverse effectof a man-made casualty loss may not be recognized until some period after the occurrence
of the loss.

The effects of emerging claim and coverage issues on our business are uncertain.

As industry practices and legal, judicial, social and other environmental conditions chan ge, unexpected and
unintended issues related to claims and coverage may emerge. These issues may adversely affect our business
by eitherrequiring us to extend coverage beyond our underwriting intent or by increasing the number or size of
claims. Examples of emerging claims and coverage issues include:

e adverse changes in loss trends;

e judicial expansion of policy coverage and the impact of new theories of liability;

e legislative or judicial action that affects policy coverage or pricing (including for example, the
U.K. Ministry of Justice's decisionin February 2017, to reduce the personal injury discount rate
(based onthe so-called Ogdentables) in the United Kingdom, which impacts claims payouts and
reserving);

e trends of plaintiffs targeting property and casualty insurers in purported class action litigation
relating to claims-handling and other practices;

e claims in respectofdirectors’ and officers’ coverage, professional indemnity and other liability
covers;

e trends to establish stricter building standards, which could lead to higher industry losses for
earthquake cover, based on higher replacement values;

e contingent business interruption exposure, where failure to understand an entire chain of
production could give rise to unexpected claims affecting, for example, perils in high growth
markets where manufacturing and production facilities are expanding;

e “wider area” damage claims in the context of business interruption, involving, for example,
damage to infrastructure surrounding insured facilities and claims relating to constraints on the
ability to supply, or transport goods from, such facilities;

e casualty claims in the context of property covers;

e trends toward arbitration and away from mediation; and

e lack oftransparency or certainty in interpretations of applicable laws and regulations (including,
for example, contract interpretation) in new markets that we may enter.

Macro developments givingrise to emerging risks, including climate change and changes in arange o fbusiness
and social dynamics as a result of technological change (including cyber, wearable health devices and
autonomous cars), can also beexpected to have an impact on claims and coverage. The effects of these and
other, unforeseen, emerging claimand coverage issues are extremely hard to predict, butcould increasein either
or both number and magnitude, and therefore could harmour business and could have a material adverse effect
on our financial condition and results of operations.
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Cyclicality of the commercial insurance and reinsurance industry has caused, and can be expected to
continue to cause, fluctuations in our results.

The supply of reinsuranceis related to prevailing prices, the level of insured losses and the level of industry
surplus, which may fluctuate in response to changes in premium rates andrates of return on investments being
earned in the reinsurance industry. As a result, the reinsurance business has historically been cyclical,
particularly the property and casualty market, which is characterized by periods of intense competition on price
and policy terms due to excessive underwriting capacity (as is currently the case) as well as periods when
shortages of capacity permit favorable premiumrates and policy terms and conditions. Typically, no two cycles
are the same.

We have in the past experienced, and expect to continue to experience, the effects of this cyclicality, including
changes in premium rates as well as in terms and conditions. Moreover, the two principal segments of our
Reinsurance business — Life & Health Reinsurance and Property & Casualty Reinsurance — in effect operate in
theirown cycles. The property and casualty reinsurance markets across most markets and most lines of business,
for example, currently are viewed as being in a "soft" cycle, with pricing during recent renewal seasons
experiencing pressuredue both to theabsence of significantlosses and to the elevated level of available capital.
These markets are challenging, and are subject to change more frequently than historically was the case. There
continues to be significant uncertainty as to whether the soft cycle will end in the short-term, and when prices
will begin torise, as opposed to continue to fall or remain flat. Life and health reinsurance is under pressure
from lower cessionrates and theeffects of low interest rates, particularly in mature markets. The effects of this
cyclicality can also be exacerbated by changes in business mix within the two segments, as well as the
cyclicality of business lines within the two segments.

Similarly, the commercialinsurancebusiness is cyclical in nature and historically has been characterized by
periods of intense price competition, which could have an adverse effect on our results of operations and
financial condition. Periods of intense price competition historically have alternated with periods when
shortages of underwriting capacity have permitted attractive premium levels. Any significant decrease in the
premium rates we can charge for property and casualty insurance would adversely affect our results. Prices for
commercial insurance currently are under significant pressure, and as we are focused on the excess layers
segment of the market, we are subjectto a higher degree of volatility and the challenges inherent in the current
soft pricing environment.

Commercial insurance is particularly affected by the cyclicality ofloss cost trends. Factors that affect loss cost
trends in property underwriting include inflation in the cost of building materials and labor costs and demand
caused by weather-related catastrophes. Factors that affect loss cost trends in workers > compensation
underwriting include inflation in the cost of medical care, litigation of liability claims and general economic
conditions. Property and casualty insurers, including us, are often unable to increase premiumrates until
sometime after the costs associated with the coverage have increased, primarily as a result of state insurance
regulation andlaws in the United States. Therefore, in a period of increasing loss costs, profit margins decline.

Historically, operating results of insurers and reinsurers have fluctuated significantly because of volatile and
sometimes unpredictable developments, many of which are beyond thedirect control of insurers and reinsurers.
These developments include:

changes in general economic conditions and the political environment;

price competition;

frequency of occurrence and/or severity of catastrophic events;

financial markets and capital markets volatility;

changes in underwriting capacity, including from new providers of underwriting capacity (so-
called alternative capital);

e increased funding costs due to market illiquidity; and

e decreaseddemandfor (re)insurance products andservices (including as a result of greater ceding
company retention levels, typically reflecting stronger balance sheets or as aresult of an economic
downturn).

The cyclicalnature of the insurance or reinsurance industry could have a material adverse effecton our financial
condition, results of operations, business and prospects, as well as our ability to meet ourtargets over the cycle.
It could also cause fluctuations in our reported results compared to prior periods. For example, as we increase
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ourexposure to casualty lines to takeadvantage of current pricing trends, the long tail nature of casualty lines of
the business could result in delayed impacts on our income statement, as well as an increase in our combined
ratio (due to the increase in the assumed attritional loss ratio level). These fluctuations could exacerbate, or
offset, other variations in ourresults, including, for example, gains or losses related to the ways in which we
structure certain of ourinsurance and reinsurance transactions. The adverse impact of changes attributed to the
cycle on ourunderwriting results currently is exacerbated by the pressure on asset management results due to
the low interest rate environment.

We areimpactedby changes in the insurance industry that affect ceding companies, which could have a
material adverse effect on our reinsurance business and results.

In Reinsurance, some of our ceding company clients have greater market capitalizations than we and our
reinsurance industry peers do. Among other effects of changes affecting the primary market, ceding companies
are retaining an increasing portion of their business, relying less on reinsurance to mitigate their risk exposure
and rationalizing reinsurance procurement policies (particularly for recurring (flow) business obtained in the
open market) through central purchasing platforms. Excess capital available to ceding companies (supported in
part by beneficialregulatory changes), combined with excess supply of reinsurance and competition within the
reinsurance sector, limits our ability to increase premiumrates and may also lead to reduced premium rates.

Further, insurance industry participants have been consolidating, and may continue to consolidate, through
acquisitions. These consolidated entities may use their enhanced market position and broader capital base to
negotiate price reductions for our products, and reduce theiruse of reinsurance, and as such, we may experience
price declines and possibly write less business, with a corresponding reduction in premiums, unless we are able
to broaden and diversify ouraccess to clients and risk pools. Moreover, consolidation in the industry may limit
opportunities available to us to grow through acquisitions. An additional structural challenge is the evolution of
risks due to technological change, including, forexample, the potential impact of autonomous vehicles on motor
insurance and the potential impact generally of cyber risks in a more internet-connected world.

While prices can be expected to firm up when the soft cycle recedes, an inability to access risks that are being
retained, or otherwise to offsetdeclines in the propensity of ceding companies to seek reinsurance, nonetheless
could have a material adverse effecton our financial condition, results of operations, business and prospects.

Competitive conditions could impact our results.

Competition in the types of insurance and reinsurance we provide is based on many factors, including the
overall financial strength of the (re)insurer, expertise, local presence, reputation, experience and qualifications
of employees, client relationships, geographic scope of business, products and services offered, premiums
charged, contract terms and conditions and speed of claims payment.

Reinsurance. We compete worldwide for reinsurance business with numerous reinsurance and insurance
companies, some of which also have substantial financial resources and are highly rated. We continue to focus
on sustainable growth opportunities in high growth markets, while maintaining disciplined underwriting.
Opportunities in high growth markets have led to increased competitive pressures in such markets from
international players, and we also compete with state-owned reinsurers in three of these markets, Brazil, India
and China. We also face competition in our efforts to offerrisk trans fer products to the capital markets, as other
market participants develop and offer insurance-linked securities (“ILS”) and derivatives and other non-
traditional risk trans fer mechanisms and vehicles. The increasing role of brokers, particularly in the property
and casualty sector, also canhave an impact oncompetition. We alsoare subjectto risks of reduced demand for
reinsurance to the extent ceding companies increase their retention levels.

We also face competition in the reinsurance industry fromnew capacity, such as the investment of significant
capital from pension funds, mutual funds, hedge funds and other sources of alternative capital into natural
catastrophe insurance/reinsurance platforms. Alternative capacity takes various forms, including the
collateralized model (which involves new entrants) and the float model (which involves investmentby insurance
companies in new natural catastrophe insurance/reinsurance platforms). Alternative capital to cover natural
catastrophe risks continues to grow, driven in part by low returns in fixed income markets and the benefits to
providers of capital of diversification given the lack of correlation between insurance risks and traditional
capital markets instruments. We view alternative capacity as an established feature of the market and estimate
the capacity to be in the range of $65-$70 billion. Reinsurance prices in respect of U.S. natural catastrophe
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businesscontinue to come under pressure, in part, as aresult of significantinflows of alternative capital driving
catastrophe bond and ILS issuances.

The nature of the competition we face may be affected by disruption and deterioration in global financial
markets and economic downturns, as well as by governmental responses thereto. Government intervention
might result in capital or other support for our competitors. Furthermore, competition in the reinsurance
industry may be indirectly impacted by regulatory capital requirements in Europe as primary insurance
companies look for ways to relieve their capital requirements, for example with structured reinsurance.

We seek to compete on the basis of our capital strength, our expertise and our brand, and seek equally to
position ourselves as an efficient allocator of capital as well as a “knowledge company” offering tailored
solutions to, as wellas along track record of partnership with, our clients, the importance of which we believe is
heightenedin the current soft cycle. Oursuccessin this respect will depend in part on our ability to capitalize
on value-added services as a differentiator and derive a return on the services we provide, which we may be
unable to do.

Corporate Solutions. We compete for commercialinsurance business on an international and regional basis
with major U.S., Bermudian, European and other international insurers and with underwriting syndicates, some
of which have greater financial and management resources and higher ratings than we do. Certain of our
competitors alsohave established long-termand continuing business relationships throughout the insurance
industry, which canbe a significant competitive advantage forthem. We also compete with new companies that
continue to be formed to provide commercial insurance. In addition, certain commercial insurance providers
and capital market participants have recently created products that offer alternative forms of risk protection,
including large deductible programs and various forms of self-insurance that utilize captive insurance companies
and riskretention groups. Continued growth in alternative forms of risk protection could reduce our premium
volume. Increased competition could result in fewer submissions, lower premiumrates and less favorable
policy terms and conditions, and price competition, any of which could reduce our margins.

A number of our commercial insurance competitors may offer products at prices and on terms that are not
consistent with our economic standards in an effort to maintain their business or write new business. The
competitive environmenthas adversely impacted commercial lines rates and retention over the past few years,
which has, and may continue to, reduce our underwriting margins. If rates and retention in commercial lines
continue to decline, it could have a material adverse effect on our financial condition, results of operations and
cash flow.

Our competitive positionis based notonly on our ability to profitably price our business, but also on product
features and quality, scale, client service, financial strength, claims-paying ratings, credit ratings, e-business
capabilities, brand recognition, and agentcompensation structures. We may have difficulty in continuing to
compete successfully on any of these bases in the future.

Life Capital. Inseeking closed books, we operate in a highly competitive market in the United Kingdom, in
which key factors for success, such as industry knowledge and infrastructure requirements, migration and
operational capabilities, relationships with regulators, adaptability to change and financial wherewithal, act as
barriers to entry, limiting the number of participants in the market. The competitive environment continues to
vary depending upon the size of the transaction and the type of business involved. At the same time, the number
and type of acquirers for such assets have alsoincreased, as some life insurers are now seeking to make up for
the loss of organic growth in annuities via acquisitions. In res pectof existing in -force business, we compete with
a wide range of companies in the United Kingdom, including mainstream life re/insurers, specialist insurers,
private equity firms and other closed book consolidators. The nature of our competitors heavily depends on the
constitutionofthe bookbeing considered. Were we to seek closed books in other jurisdictions, the competitive
landscape would shift accordingly.

A failure to compete effectively in the environmentdescribed above may result in the loss of existing business,
and of opportunities to capture new business, which could have a material adverse effect on our financial
condition, results of operations, business and prospects.
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The occurrence of future risks that our risk management procedures failto identify or anticipate could have
a material adverse effect on us.

We continually review our risk management policies and procedures across the Swiss Re Group, and will
continue to do soin the future. However, ourrisk management procedures cannot anticipate every economic
and financial outcome or the specifics and timing of the realization of each risk. Many of our methods of
managing risk and exposures are based upon observed historical market behavior and statistic-based historical
models. As aresult, these methods may not predict future exposures, which could be significantly greater than
historical measures indicate. Other risk management methods depend on the evaluation of information
regarding markets, clients, catastrophe occurrence, or other matters that are publicly available or otherwise
accessible to us. This information may notalways be accurate, complete, up-to-date or properly evaluated. Our
risk management methods reflect certain assumptions about the degrees of correlation or lack thereof among
prices of various asset classes or other market indicators. In times of market turmoil or other unforeseen
circumstances, previously uncorrelated indicators may become correlated, or previously correlated indicators
may move in different directions. These types of market movements may limit the effectiveness of our risk
management policies and procedures.

If we are unable (orif we are perceivedto be unable) to develop, implement, monitorand when necessary pre-
emptively upgrade orchange ourrisk managementpolicies and procedures to address currentor evolving risks,
particularly as we seek to increase the number of large and tailored transactions in Reinsurance (which, because
of their complexity, potentially are prone to greaterrisks), we could, at the very least, suffer reputational harm
and experience an adverse impact onourratings (to the extentthatany futureunexpected loss does not fit within
our stated tolerance for risk or is not considered by the rating agencies to be manageable compared to our
underlying capital position). Risks that we fail (or are perceived to have been unable) to anticipate, and/or
adequately address, could result in material unanticipated losses and have a material adverse effect on our
financial condition, results of operations and prospects.

Wedepend,inpart, onthe policies, procedures and expertise of ceding companies, these companies may fail
to accuratelyassess the risks they underwrite, which may lead us to assess inaccurately the risks we assume,
or may not take measures to mitigate claims, which may result in higher losses for us.

The success of ourreinsurance underwriting efforts depends, in part, on the policies, procedures and expertise of
the ceding companies making the originalunderwriting decisions. We may nothave adequate visibility as to the
assumptions, modeling and other techniques that ceding companies use and such assumptions, modeling and
other techniques may not prove beneficial to us. For example, in new markets that we may enter, we may be
relying on local ceding companies’ data, understanding and assessment of concentrationrisks and the impact of
contingent business interruptions. The floods in Thailandin 2011 highlighted the potential effect of poor flood
hazard data, leading to unexpectedly high exposure accu mulations and to unexpected exposure to industries in
the international supply chain, leading overall to unexpected losses. Industry losses in the Australian group
disability market in 2013 highlighted the importance of identifying local trends, in this case in policyholder
behavior. Moreover, we depend on both the quality of the data we receive fromceding companies and the speed
with which we receive them, and the data we receive may notbe as currentor comprehensive as we would like.

If ceding companies fail to accurately assess the risks they underwrite, or fail to provide us with timely and
appropriate data, we may inaccurately assess the risks we reinsure and the premiums that are ceded to us may
not adequately compensateus for the risks we assume. In addition, our reliance on underwriting decisions of
ceding companies creates greater uncertainty with respect to the adequacy of our reserves. Moreover, our
exposure to claims could be exacerbated by failure of ceding companies to take measures in res pect of their
underlying policies to mitigate their direct exposure. Asaresult of any ofthe foregoing, our financial condition
or results of operations could be materially and adversely affected.

Incorrect pricing assumptions and other underwriting decisions can impact our underwriting results.

Underwriting is a matter of judgment, involving important assumptions about matters that are inherently
unpredictable and beyond our control and for which historical experience and statistical analysis may not
provide sufficient guidance. W e make assumptions about mortality, morbidity, persistency, expenses, interest
rates, equity market volatility, taxliability, business mix, frequency and severity of claims, correlation of risks,
contingent liabilities, investment performance, and other factors. In areas involving emerging risk/coverage
issues, we need to factor in the potential impact of a range of developments such as climate change, health
coverage (which has a variety of dimensions including technological ad vances and societal concerns) and
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technological developments (such as cyberrisks (as to which we have deployed capacity in recentyears, and for
which we are cautious aboutaccumulation potential) and theimpact of autonomous cars) that havethe potential
to profoundly change the way in which we develop pricing assumptions and underwrite risks. If we fail to
accurately assess the risks we underwrite, we may inaccurately assess the risks we reinsure and the premiums
that we receive may not adequately compensate us. We are increasing our focus on large and tailored
transactions, andin doing so, in light of the greater complexity of risks assumed, the consequences of incorrect
assumptions could be magnified.

Adverse development can be experienced for significant periods of time. For example, our Life & Health
Reinsurance results continue to be adversely affected by negative performance of U.S. post-level term (“PLT”)
businesswritten on a coinsurance basis in the Americas prior to 2004 due to higher than expected lapses and
mortality, which causes negative reserves to be released. While we took measures to address adverse
development of the PLT business, we may continue to be subject to quarter-to-quarter volatility due to lapse,
mortality and seasonality of policy issue dates, and could in the future be subject to adverse development in
other lines as well. We also recognized a pre-tax charge in 2014 of $623 million as a result of management
actions taken in respect of our pre-2004 U.S. individual life business written on a yearly renewable term basis.
The management actions followed the settlement of a dispute with Berkshire Hathaway, Inc. (“Berkshire
Hathaway”) overa life retrocession arrangement concluded in 2010 in which we transferred risk froma closed
block of yearly renewable termbusiness to Berkshire Hathaway pursuantto a co-insurance agreement (the “Co-
Insurance Agreement”) and related stop loss agreement (the “Stop Loss Agreement”).

Our credit surety solutions expose us to potentially high severity losses.

Corporate Solutions provides surety solutions in the form of commercial and contract bonding products. The
majority of these surety obligations are performance-based insurance covers. Corporate Solutions also provides
solutions for financial obligations in the formof surety orinsurance, depending on thejurisdiction, for financial
institutions and corporatecustomers, including in respect of structured and securitization transactions. This
businessexposes us to infrequent, but potentially high severity losses. The default of one or more of these
clients could have a material adverse effect on our results of operations, financial condition or liquidity.

Disruptions to our relationships with our brokers and agents could materially adversely affect us.

Corporate Solutions markets substantially all of its insurance solutions (other than bank, trade and infras tructure
and weather covers) through independent brokers, and Reinsurance uses brokers for certain lines of business.
Brokers may sell our competitors’ products and may stop selling our products altogether. Many insurers offer
products similar to ours. In choosing an insurance carrier, brokers may consider ease of doing business,
reputation, price of product, client service, claims handlingandthe insurer’s compensation structure. We may
be unable to compete with insurers that adopt more aggressive pricing policies or more generous compensation
structures, or provide greater broker-targeted enhancements, such as promotional and advertising campaigns.

There is a growing trend of brokers reducing the number of insurers with which they do business. Strategic
broker service agreements are a means for such brokers to select and focus on a smaller group of insurers.
While we have entered into such agreements with the top four brokers (on the basis of gross premiums written
(“GPW?)) (and attribute a significant part of our recent growth in GPW to such agreements, there can be no
assurance that these agreements will continue, or that they will continue to generate the business volumes that
we anticipate. Moreover, none of the agreements are exclusive to us.

Loss ofthe business provided through independent brokers could have a material adverse effect on our future
businessvolume andresults of operations. Where we do not conduct business through brokers (for example,
products suchas insurance agents errors & omissions), we market through independent agents. Generally,
independent agents pose the same set of risks as brokers.

Operationsin high growth markets expose us to risks that we are less likely to face in developed markets.

High growth markets are subjectto greaterrisks than more developed markets. While we seek to sustainably
grow our footprintin high growth markets because thatis where we perceive there to be the greatest potential
for future growth for Property & Casualty and Life & Health reinsurance business (including in Brazil, China,
India, Indonesia and Mexico, with a longer horizon for Vietnam and Sub-Saharan Africa) and Corporate
Solutions business (including in Brazil, China, Colombia and Mexico), the political, economic and market
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conditions in many of these markets presentrisks that could make it more difficult to operate our businesses in
those regions successfully. Some of these risks include:

e political instability;

economic instability, including currency fluctuations, currency devaluations, capital and currency
exchange controls, high rates of inflation and low or negative growth rates;

corruption, including bribery of public officials;

loss due to civil strife, acts of war or terrorism and insurrection;

uncertainty as to legal and regulatory positions;

deviations in accepted market practice from published legal and regulatory standards;

lack of well-developed legal systems for purposes of enforcing our contractual rights;
logistical and communications challenges;

potentially adverse changes in, or uncertainty surrounding, laws and regulatory practices, including
legal structures, tax laws and capital requirements;

expropriation or nationalization;

difficulties in staffing and managing operations and ensuring the safety of our employees;

e restrictions on the right to convert or repatriate currency assets; and

e greater risk of uncollectible accounts and longer collection cycles.

Many high growth markets are in various stages of developing institutions and political, legal and regulatory
systems that are characteristic of democracies. However, institutions in these markets may not yet be as firmly
established as they are in democracies in the developed world. Many of these countries and regions are also in
the process of transitioning to a market economy and, as aresult, are experiencing changes in their economies
and their government policies that canaffect our investments in these countries and regions. Moreover, the
procedural safeguards of the legal and regulatory regimes in these countries and regions are still being
developed and, therefore, existing laws and regulations may be applied inconsistently. In some circumstances, it
may not be possible to obtain thelegal remedies provided under those laws andregulations in a timely manner.
As the political, economic and legal environments remain subjectto continuous development, investors in these
countries andregions face uncertainty as to the security of theirinvestments. Any unexpected changes in the
political or economic conditions in these or neighboring countries or others in the region may have a material
adverseeffect onouroperations in these countries, which may in turn have a material adverse effect on our
business, results of operations, cash flows and financial condition.

A failure in our operationalsystems or infrastructure, or those of third parties, could disrupt our businesses
or cause losses.

Our businesses are dependenton our ability to process and monitor multiple client relationships, agreements and
transactions, many of which are highly complex, across numerous and diverse markets in many currencies. Our
agreements and transactions with our clients typically will be tailored to client-specific requirements and
preferences, as well as legal and regulatory standards. Asourclient base and our geographical reach is global
and ever expanding, developing and maintaining our operational systems and infrastructure is an ongoing
challenge. Our financial, accounting, data processing or other operating systems and facilities may fail to
operate properly or become disabled as a result of events thatare wholly or partially beyond our control, such as
increased transaction volume, adversely affecting our ability to process these transactions or provide these
services. In addition, failure of our systems may adversely impact our ability to determine effectively our
pricing, underwriting liabilities, the required levels of reserves and the acceptable level of risk exposure in
respect of these transactions or services. We update our systems and infrastructure to support our operations
and growth and to respond to changes in regulations and markets. This updating can create risks associated with
implementing new systems and integrating them with existing ones. Any failure, termination or constraint in
respect of our systems could adversely affect our ability to effecttransactions, service our clients, manage our
exposure to risk orexpand our businesses orresult in financial loss or liability to our clients, impairment of our
liquidity, disruption of our businesses, regulatory intervention or reputational damage.

Despite the resiliency plans and facilities we have in place, our ability to conduct business may be adversely
impacted by a disruptionin the infrastructure that supports our businesses and the communities in which we are
located. This may includea disruption involving electrical, communications, internet, transportation or other
services used by us or third parties with which we conductbusiness. These disruptions may occuras a result of
events that affectonly our buildings or the buildings of such third parties or, as aresult of events with a broader
impact globally, regionally orin the cities where those buildings are located. Notwithstanding our efforts to
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maintain business continuity, depending on the intensity and longevity of the event, a catastrophic event
impacting any of our offices could negatively impact our businesses. Ifadisruption occurs in one location and
ouremployeesin that location are unable to occupy our offices or communicate with or travel to other locations,
our ability to service and interact with our clients may suffer,and we may not be able to successfully implement
contingency plans that depend on communication or travel.

We have outsourced significant components of our asset management functions to a variety of third-party asset
management companies and are dependent on their systems and controls in respect of the portfolios they
manage for us. We also face the risk that any of the financial market platforms, clearing agents, securities
exchanges, clearing houses or other financialintermediaries we use to facilitate our securities transactions could
experience operational failures or cease to operate. Failures or other adverse developments by any of the
foregoing third parties could have an adverse effect on us pending replacement.

Cyber-attacks directed at our computer systems or networks could disrupt our businesses, result in the
disclosure of confidential information, damage our reputation and cause losses.

Our operations rely on the secure processing, storage and transmis sion of confidential and other information in
our computer systems and networks. Although we take protective measures andendeavour to upgrade or modify
them as circumstances warrant, our computer systems, software and networks may be vulnerable to
unauthorized access (from within our organization or by third parties), computer viruses or other malicious code
and other cyber threats thatcould have a security impact. Cyber-attacks, in particular, have become far more
prevalent and serious in nature in the past few years, often leading to the theft of confidential and proprietary
information. If one or more of these events were to occur to us, this potentially could jeopardize our or our
clients' confidential and other information processed and stored in, and transmitted throu gh, our computer
systems and networks, or otherwise cause interruptions or malfunctions in our, our clients' or third parties'
operations, which could result in significant losses or reputational harm.

We may be required to expend significant additional resources to modify our protective measures or to
investigate and remediate vulnerabilities or other exposures, and we may be subject to litigation and financial
losses that are either not insured against or not fully covered through any insurance maintained by us.
Regulators are increasingly focused on promoting the protection of customer/client information and the integrity
of information technology systems of regulated firms; recent examples include the promulgation by the New
York Department of Financial Services of Cybersecurity Requirements for Financial Services Companies and
the publication by the European Commission of its General Data Protection Regulation (Regulation (EU)
2016/679) that enters into force on May 25,2018 following a two-year transition period and effects substantial
changes to the EU data protection regime. Furthermore, we routinely transmit and receive personal, confidential
and proprietary information by email and other electronic means. We havediscussed and worked with clients,
vendors, service providers, counterparties and other third parties to develop secure transmis sion capabilities, but
we do not have, and may be unable to putin place, secure capabilities with all of our clients, vendors, service
providers, counterparties and other third parties and we may not be able to ensure that these third parties have
appropriate controls in place to protect the confidentiality of the information. An interception, misuse or
mishandling of personal, confidential or proprietary information being sentto orreceived from a client, vendor,
service provider, counterparty or other third party could result in legal liability, regulatory action and
reputational harm.

Failure to maintain the value of the “Swiss Re” brand could harm our global comp etitiveadvantage, results
of operations and strategy.

One of our most valuable assets is the “Swiss Re” brand. Our ability to continue to leverage our global
footprint, and thus maintain one of our (and our affiliates’) key competitive advantages, depend s on the
continued strength and recognition of the “Swiss Re” brand, including in high growth markets, as competition
intensifies. The “SwissRe” brand could be harmed if its public image or reputation were to be tarnished by
negativepublicity, whether or not true, about Swiss Re or the financial services industry in general, or by a
negativeperception of Swiss Re’s short-term or long-term financial prospects. Maintaining, promoting and
positioning the “Swiss Re” brand will depend largely on our ability to provide consistent, high-quality products
and services to Swiss Re clients around the world. Failure to maintain the “Swiss Re” brand could adversely
affect our competitive advantage, results of operations and strategy.
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We may not achieve our strategic growth plans.

In Reinsurance, we will seek opportunities to expand in selective areas — by line of business, products and
geographic focus. We will also seek opportunities to capitalize on our market position and experience in
structuringrisk transfer solutions by writing longevity risk covers. Finally, we aim to furtherdevelop Swiss Re
as aleading reinsurance player in the markets where premiumgrowth over the next 10 years is expected to far
outpace growth in the developed economies. We are particularly focused onsustainable growth in high growth
markets (including Brazil, China, India, Indonesia, Mexico, Sub-Saharan Africa and Vietnam), many of which,
we currently believe, are underserved by reinsurance solutions, while maintaining disciplined underwriting.

In Corporate Solutions, we have expanded, and will continue to seek to expand, our geographic footprint, our
lines of business and our products, with a strong focus on portfolio steering, to achieve long-term sustainable
growth. Our ability to open orexpandoperations can be constrained by regulatory requirements, which may
restrict Corporate Solutions' ability to grow in the short- to medium-term except through acquisitions. In
addition, anumber of our recent and planned business initiatives involve developing new solutions and/or
expanding existing solutions provided to clients through Corporate Solutions. Developing primary lead
capabilities in the medium- to long-term represents a logical step to ensure sustainable profit growth of
Corporate Solutions business. This will involve building extended local service capabilities across existing
locations, developing primary products in line with local standards for targeted markets, developing the ability
to price primary products, establishing local operational services (for example, claims managers and field
engineers to survey insured assets) to handle higher claims frequency business, hiring local underwriters and
where required by regulation, integrating the management of co-insurance panels into Corporate Solutions'
current platform, enhancing the costing platformto support ground-up rating andinvesting in the development
of a primary lead administration platform. Developing primary lead capabilities will increase our costs and have
an adverseeffect onexpense ratios. In addition, our success in developing primary lead capabilities will depend
in part on our ability to leveragetechnology in order to achievedifferentiationin service, our ability to identify
suitable local partners and capitalise on such partnerships to provide local service capabilities, as well as our
partners' performance, which we may be unable to do or which may be beyond our control. Moreover, our
success in achieving profitability in Corporate Solutions will depend in part on our ability to successfully
achieve efficiencies and productivity savings.

In Life Capital, we intend to selectively pursue additional opportunities to build and enhance our franchise and
productline in the U.K. market, predominantly by acquiring businesses that allow us to leverage our capabilities
and build on our market-leading position as a consolidator of closed books. The 2016 acquisition of Guardian
Holdings Furope Limited (since renamed ReAssure Jersey One Limited), formerly the holding company for the
group trading as Guardian Financial Services (the “Guardian Group”), and its wholly owned subsidiary
companies (the “Guardian Group Acquisition™) is the most recent example of this strategy. We may also
consider acquisitions outside the United Kingdomthatoffer a strategic opportunity to further accelerate growth,
particularly in continental Europe. Allof our acquisitions must meet the Swiss Re Group's investment criteria
and hurdle rates. We might seek third-party support in the form of additional capital in connection with
acquisitions. In our open book business, we intend to selectively pursue opportunities to build and enhance our
franchise and productline in otherkey insurance markets in Europe and the United States, and potentially in
other markets as well.

We may be unable to achieve our goals for growth as planned and on a timely basis. We may be unable to
recoup expenditures to theextent we are unable to achieve our goals. Depending on the particular opportunity,
failure to achieve our strategic goals could have an adverse impact on our competitive position and on our
results. In the short-term, pursuit of growth initiatives is likely to have an impact on costs.

We may have difficultyin executing acquisitions, which could adversely impact the implementation of our
growth strategies.

We have in the past, and may in the future, engage in discussions with third parties regarding possible
acquisitions (as acquisitions representan option of the Swiss Re Group, froma capital managementperspective,
to deploy capital), which discussions may or may not result in acquisition transactions.

Acquisitions present a range of uncertainties and risks. Consolidation in the industry may limit available
opportunities foracquisitions. Wemay also be restricted by applicable antitrust laws, foreign investment laws
or other laws and regulations frompursuing acquisitions, in which case we may bear substantial out-of-pocket
expenses associated with one or more acquisitions that we are precluded from pursuing. Acquisitions can
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require substantial lead-times to complete (particularly in new markets), and market dynamics may shift in the
interim period prior to completion. Moreover, challenges presented in identifying or acquiring particular
acquisition targets may cause us, after expending significant time, management resources and financial
resources, to shift our approach and establish a greenfield operationinstead or to postpone entry into a market
until acquisition terms become more attractive for us.

While we may seek to acquire a full ownership stake in our acquisition targets, our ability to acquire full
ownership stakes may be restricted by several factors, on a market-by-market basis. For example, foreign
investment laws in certain countries can prevent the acquisition of full ownership stakes. These limitations may
resultin us enteringinto joint ventures, business alliances or collaboration agreements, which could involve the
same or similar risks and uncertainties as are involved in acquisitions, or could involve greater risks and
uncertainties. Joint ventures generally involvea lesserdegree of controlover business operations, and may in
the future present greater financial, legal, operational and/or compliance risks. We may also have difficulty
enforcing provisions of joint venture agreements in local courts.

We view high growth markets as offering us significant growth and market-shaping potential, and we expect to
seek access to a variety of suchmarkets through acquisitions and partnerships. The pursuit of these initiatives

can be affected by regulatory constraints, foreign ownership restrictions in local investment laws, availability of
suitable targets and uncertain business cases in ways that pose greaterrisk than initiatives thattarget established

markets. In addition, acquisitions in high growth markets may pose particularrisks related to integration across

different corporate cultures, systems, languages, regulatory requirements and market practice, and may require

greater investment to build up local market expertise and experience. Morebroadly, acquis itions in markets in
which we have limited orno prior experience may pose a greater risk. For further information on risks related

to high growth markets, see “—Operations in high growth markets expose us to risks that we are less likely to
face in developed markets.”

We may have difficulty integrating completed acquisitions or may face other risks as a result of acquiring
new operations.

Completed acquisitions present a range of operational and structural risks . Significant declines in asset
valuations or cashflows may cause us notto realize expected benefits from the transactions, which may affect
ourresults, including adversely impacting the carrying value of the acquisition premiumor goodwill. Unless we
use our shares as consideration for an acquisition, funding acquisitions can adversely impact our financial
flexibility, as suchfundingrequires useof cash on hand, borrowing under credit facilities and/or raising funds
(including to augment our capital base) in the capital markets. Acquisitions can adversely impact our levels of
surplus capital, our solvency ratios and our credit profile, and the impact of an acquisition on our financial
condition and results of operations could be exacerbated if the acquired operations do not generate the results we
expect or when we expect them following integration.

Each target operation, regardless of size, needs to be integrated froma range of perspectives, including financial
reporting and audit processes, information technology systems, general operations, human resources,
compliance philosophy and monitoring, underwriting strategy and terms, among others, and these changes may
be significant relativeto the target’s historical operations and infrastructure. In addition, in certain cases, there
may be contractual limitations placed on the full integration of the acquired entity’s operations, which can
presentadditional operational risks. In general, difficulties in integrating acquired operations could have an
adverse effect on us for an undetermined period after consummation of an acquisition. In particular,
acquisitions may result in business disruptions thatcause us to lose customers or cause customers to move their
businessto competing institutions. It is possible thatthe integration process related to acquisitions could result
in the disruption of our ongoing business or inconsistencies in standards, controls, procedures and policies that
could adversely affectour ability to maintain relationships with clients and other counterparties. In addition,
regulators (such as the U.K. Prudential Regulatory Authority (the “PRA”) and the U.K. Financial Conduct
Authority (the “FCA”), in the case of the integration of businesses in Life Capital) can be expected to focus on
the integration process related to acquisitions, which could have regulatory consequences, including obligations
to take steps to safeguard the interests of policyholders and other clients. The strain on group-wide
infrastructure, internal control systems and other resources (including management resources and processes ), as
well as the loss of key employees, in connection with an acquisition, could adversely affect our ability to
successfully conduct our business. If we are unable to integrate acquired operations within a reasonable time
and within our anticipated cost parameters, we may incur higher thanexpected costs and we may be unable to
realize the potential and anticipated financial results of the acquisition, including expected cost and revenue
synergies, operational efficiencies and other benefits.
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Additionally, when deciding to complete an acquisition, we make certain business assumptions and
determinations based on our investigation of the business to be acquired, as well as other information then
available (including, without independent verification). However, these assumptions and determinations
involverisks and uncertainties that may cause themto be incorrect. As a result, we may not realise the full
benefits that we expect from an acquisition. We may also assume unknown or undisclosed business,
operational, tax, regulatory and other liabilities, fail to properly assess known contingent liabilities or assume
businesses with internal control deficiencies. While we seek to mitigate theserisks through, among other things,
due diligence processes and indemnification provisions, we cannot be certain that thedue diligence process we
conduct is adequate (in particular, where we are acquiring a privately held group) or that the indemnification
provisions and other risk mitigation measures we put in place will be sufficient. Further, acquisitions also
expose us to riskof ongoing compliance issues until such time as we can fully integrate acquired operations into
our compliance and control frameworks. Any unknown or undisclosed liabilities that we assume, or any
additional information aboutthe acquired operations that adversely affects us (such as unknown or contingent
liabilities and issues relating to compliance with applicable laws), could substantially increase our costs and
have a material adverse effect on our business, financial condition and results of operations.

Risks Related to the Market and other Systemic Events

Our business, financial condition and results of operations could beadversely impacted by deterioration in
global financial markets and economic conditions or the occurrence of other significant developments that
affect the financial markets.

Our operations as well as ourinvestmentreturns are subject to market volatility and macro-economic factors,
which are outside of our control and are often inter-related.

Market sentiment is dominated to a significant extentby concerns over political developments and the potential
impact of those developments on a range of issues with global implications. Principal among these
developments are the positions that have been, and may be, taken by the current U.S. administration and
uncertainty regarding the success of possible legislative action intended to stimulate the economy . Similarly,
there is significantuncertainty and concern surrounding the negotiations over the withdrawal of the United
Kingdomfrom the European Union, compounded by the uneven and uncertain growth forecasts among the
principal globaleconomies in an environment of elevated political uncertainty. There is no consensus on when
the United Kingdomwill withdraw from the European Union, what the ongoing relationship will be between the
United Kingdom and the remaining member states of the European Union (each, an “EU Member State”)
following any such withdrawal and what theimpact of any such withdrawal will be on the economic conditions,
regulatory and legal regimes, and other factors relevant to our operations within the United Kingdom, the
remaining EU Member States and other jurisdictions. We will continueto evaluate the potential implication of
these developments on our business and operations and the potential actions we might need to take in response
to the various potential outcomes. The foregoing uncertainties can be expected to be compounded by other
developments with global implications including growth trends in China and geopolitical instability .

Adverse geopolitical and economic developments or the continuation of adverse trends that, in turn, have a
negative impact on financial markets and economic conditions could limit our ability to access the capital
markets and bank funding markets, could adversely affect the ability of counterparties to meet their obligations
to us and could adversely affect the confidence of the ultimate buyers of insurance andreinsurance. Any of the
foregoing factors, developments and trends could also havean adverseeffect on ourinvestmentresults, which in
the current low interest rate environment and soft insurance cycle could have a material adverse effect on our
overallresults, make it difficult to determine the value of certain assets in our portfolio, make it more difficult to
acquire suitable investments to meet ourrisk and return criteria and otherwisehave a material adverse effect on
our business and operations.

We are exposed to significant financial and capital markets risks, including changes in interest rates, credit
spreads, equity prices and foreign exchange rates, which may adversely impact our financial condition,
results of operations, liquidity and capital position.

Our business is materially affected by conditions in the financial markets and economic conditions, particularly

in Europe and the United States and, increasingly, in high growth markets as we enhance our presence in such
markets.
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Our market risks primarily consist of risks related to interest rates, credit spreads, equity prices and foreign
exchange rates. These risks can have a significant effect on our investment returns and market value of our
investment portfolio, which in turn affects both our financial condition and results of operations. Investment
income is an important part of our overall profitability, particularly during periods when underwriting results are
under pressure and, in addition to premiums from our reinsurance and commercial insurance operations,
represents a principal source of income. Fluctuations in the fixed income or equity markets have had, and could
continue to have, an adverse effect on us. Our investment returns are also susceptible to changes in general
economic conditions, including changes that impact the general creditworthiness of the issuers of debt securities
held in our portfolio or the value of equity securities held in our portfolio, and to changes that impact the value
of structured products. Market volatility, particularly fromcredit spread widening may heighten concerns over
potential defaults by issuers of debt securities.

Interest rates. Our exposure to interest rate risk is primarily related to the market price and cash flow variability
associated with changes in interest rates. Fluctuations in interest rates may affect our future returns on fixed
income investments, as well as the market values of, and corresponding levels of capital gains or losses on, the
fixed income securities in our investment portfolio, which ultimately impacts the level of our excess capital on
an SST basis. While interestrates have started to rise in the United States, they remain relatively low, which
generally depress ourkey performance metrics, such as ourreturn oninvestments and return on equity, due to
lower reinvestment yields. Interest rates are subject to factors beyond our control, such as governmental
monetary and fiscal policies, global economic conditions and many other factors, all of which have been
exacerbated by the financial crisis andits aftermath. Generally, an increase in interest rates would increase the
net unrealisedloss position of our fixed income portfolio, offset by the ability to earn higher rates of return on
funds invested. Conversely, a decline in interest rates would decrease thenet unrealised loss position, offset by
lower rates of return on funds invested. Froman accounting perspective, a sharpincreasein interestrates would
lead to a decrease in our shareholders' equity, through the increase in unrealised losses in fixed income
securities, which is not offset by changes in our liabilities under U.S. GAAP.

Given current low levels of interest rates, we are likely to be subject tothe significant potential effects of rising
rates. Moreover, the long time horizon for future liabilities in our Life & Health Reinsurance business means
that changes in interest rates also have a direct economic impact on the value of our best estimate of future cash
flows fromsuch business.

In general, low interestrates continueto pose significant challenges to the insurance and reinsurance industry,
with earnings capacity and credit rating buffers under stress unless lower investment returns can be offset by
lower combined ratios, which in the current soft market cycle is a challenge. Economic weakness, fiscal
tightening and monetary policies in response to moderate growth and low inflation are keeping government
yields low, which impacts investment yields and affects the profitability of life savings products with interest
rate guarantees. Interestrate movements have affected, and may in the future affect, dividends received from our
subsidiaries, due to the corresponding impact on regulatory capital requirements in respect of reserves.

Credit spreads and related indicators. Our exposure to credit spreads primarily relates to market price and
cash flow variability associated with changes in credit spreads. Widening of credit spreads or other events that
adversely affect the issuers or guarantors of fixed income securities we hold could cause the value of our fixed
income portfolio and our net income to decline (as aresult of an increase in the net unrealised loss position of
ourinvestment portfolio, and/or other-than-temporary impairments) and the default rate of the fixed income
securities in our investment portfolio to increase. A ratings downgrade affecting issuers or guarantors of
particular securities, or similar trends thatcould worsen the credit quality of issuers, could also have a similar
effect. In addition, losses may also occur due to the volatility in credit spreads.

Equity prices. We are exposedto changes in the level and volatility of equity prices, as well as the value of
securities or instruments thatderive their value froma particular equity security, a basket of equity securities or
a stockindex. We are also subject to equity price risk to the extent that the values of life-related benefits under
certain products and life contracts, most notably VA business, are tied to financial market values, including
equity prices, and would be subjectto the risk of reduced margins and policyholder benefits principally fromour
with-profit and unit-linked business in Life Capital, as well as our share of surplus from our with -profit funds,
were equity markets performance to suffer. To the extent market values fall, the financial exposure on
guarantees related to these contracts would increase to theextent our exposure is not hedged. While we have an
extensive hedging programcoveringexisting VA business, certain ris ks cannot be hedged, including actuarial
risk, basis risk and correlationrisk. In addition, we have exposure to alternative investments, such as private
equity, real estate and hedge fund investments. Market volatility has impacted both the level of net investment
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income from these types of investments and our ability to dispose of such investments on favourable terms or at
all, and we may continue to experience reduced net investment income due to continued volatility affecting
these pools of capital. Moreover, due to the normal delay in the preparation and receipt of financial information
fromunderlying investments, results for later periods of a current year may only be reported to us during a
future year.

Foreign exchange rates. Ourexposure to foreign exchange risk arises fromexposures to changes in spot prices,
forward prices and volatilities of currency rates. The U.S. dollar is our reporting currency. Therefore, our
financial condition, results of operations and cash flow have been and will continue to be affected by
fluctuations in the values of other currencies (in which we transact business or in which our assets or liabilities
are denominated) against the U.S. dollar, which could be material.

If significant, market volatility, changes in interest rates, changes in credit spreads and defaults, a lack of pricing
transparency, reduced market liquidity, declines in equity prices, and foreign currency movements, alone or in
combination, could have a material adverseeffect on our financial condition, results of operations, cash flows
and solvency ratios, through realised losses, impairments or changes in unrealised positions. Volatility in the
capital markets also impacts costs of hedging, and lower asset values reduce shareholders' equity.

Our efforts to manageassetrisk in our investmentportfolio may not be fully successful and may nonetheless
expose us to the risk of mismatch between our assets and our liabilities.

We are focused onasset-liability management (“ALM”) for our investment portfolio, but pursuing even this
strategy has its risks, including a possible mismatch between investments and liability benchmarks. In addition,
although we seek to price our new business consistent with investment returns tied to our liability benchmark,
ourexisting business, particularly themore long-tailed Life & Health Reinsurancebusiness tended to be priced
using historical parameters. As interest rates haveremained at historically low levels in recent years, we may be
unable to successfully match, or come close to, historical parameters going forward. Further, unanticipated
changesin the correlation between the various factors that we use to manage our investment portfolio may
impact its performance. We alsoseek to manage the risks inherent in our investmentportfolio by repositioning
our portfolio fromtime to time, as needed, andto reducerisk and fluctuations through the use of hedges and
other risk management tools.

Our ability to manage exposures may be limited by adverse changes in the liquidity of a security or the related
hedge instrument and in the correlation of price movements between the two. Sudden declines and volatility
make it more difficult to hedge, or to sell or value, assets. The inability to effectively hedge or sell assets
reduces our ability to limit losses in such positions. In addition, in the case of private equity investments, hedge
fund investments and other securities that are not freely tradable or lack an established and liquid trading
market, it may not be possible, oreconomical, to hedge such exposures. There can be no assurance that our
efforts to reduce our exposure to sudden and adverse price movements will be successful, and failure to do so
could have a material adverse effecton our financial condition, results of operations and liquidity. Moreover,
we may be successfulin establishing hedges, but the hedges may be ineffective or may greatly reduce our ability
to profit fromincreases in the values of the underlying securities. In addition, our approach to ALM and the
related level of de-risking, may be more cautious than other market participants, and while this approach may be
more beneficial while markets remain volatile, were markets to stabilize, other market participants may benefit
more than us.

Liquidity Risks

We could be subject tounexpected needs for liquidity, which need could be exacerbated by factors beyond our
control, and may limit our ability to engage in desired activities.

Our business requires, and our clients expect, that we have sufficient capital and liquidity to meet our
(re)insurance obligations, and that this would continue to be the case following the occurrence of any
foreseeable event or series of events, including extreme catastrophes, that would trigger our insurance or
reinsurance coverage obligations. Failure to do socould have an adverse effect on our liquidity position, our
ability to meet our regulatory requirements and ultimately our ability to conduct our business.

Our uses of funds include, among other things, our obligations arising in our reinsurance and commercial

insurance businesses (including claims and other payments as well as insurance provision repayments due to
portfolio transfers, securitizations and commutations), which may include large and unpredictable claims

44



(including catastrophe claims), funding of capital requirements and operating costs, payment of principal and
interest on outstanding indebtedness, and funding of acquisitions. We have unfunded capital commitments in
our private equity and hedge fund investments, which could result in funding obligations at a time when we are
subject toliquidity constraints. We alsohave potential collateral requirements in connection with a number of
ourreinsurance and commercial insurance arrangements. Certain of ourdebtunderlying structured transactions
may be due on demand, and payment undertaking agreements may be accelerated on ratings downgrades or
unwinds of the related structured transaction.

Market conditions could also subjectus to unexpected needs for liquidity. For example, we may need liquidity
to cover potential recapture of reinsurance agreements, early calls of debt or debt-like arrangements or collateral
calls underderivative contracts and other contractual arrangements as a result of deterioration in our financial
strength due to market conditions or the perception by counterparties that we may be subject to such
deterioration. Similarly, contingent collateral requirements could be tied toratings or our ability to meet certain
regulatory capital tests. Obligations under derivative instruments to maintain high quality collateral could trigger
funding requirements were the collateral we maintain to be downgraded or otherwise impaired as a result of
market conditions. Market conditions could also trigger changes in collateral requirements under securities
lending arrangements. Any ofthe foregoing could have a material adverseeffect onour financial condition and
results of operations. In addition, our ability to take ad vantage of new busin ess opportunities could be adversely
impacted by our inability to access sufficient liquidity, which in turn could adversely affect our ability to
achieve our growth targets.

Unexpected liquidity needs could require us toincrease levels of indebtedness or to liquidate investments or
otherassets. Should we require liquidity at a time when access to bank funding markets and the capital markets
is limited, we may not be able to secure new sources of funding. Our ability to meet liquidity needs through
assetsales may be constrained by market conditions and the related stress on valuations. Our ability to meet
liquidity needs through the incurrence of debt may be limited by constraints onthe general availability of credit
and willingness oflenders to lend, in the case of bank funding, and adverse market conditions, in the case of
capitalmarkets debt. Failure to meet covenants in lending arrangements could giverise to collateral-posting or
defaults, and further constrain access to liquidity. Finally, any adverse ratings action against us could trigger a
need for further liquidity (forex