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€175,000,000 5.250 per cent. Fixed Rate ResettaBllable Perpetual Additional Tier 1 Capital Notes

The issue price of the €175,000,000 5.250 per ¢é&xed Rate Resettable Callable Perpetual Additidiex
1 Capital Notes (theNbotes) of Banque Internationale & Luxembourg, sociéérgme (the Bank",
"Issuer* or "BIL") is 100 per cent. of their principal amount.

The Notes will, subject to certain interest carat@h provisions as described below, bear intevastheir
Prevailing Principal Amount (as defined in Conditit7 (nterpretatior)) on a non-cumulative basis from
(and including) 14 November 2019 (tHesue Daté) to (but excluding) 14 November 2025 (tharst Call
Date") at a fixed rate of 5.250 per cent. per annurterbst will be payable semi-annually in arrear dn 1
May and 14 November of each year commencing on a4 B020 (each aririterest Payment Datég). The
rate of interest will reset on the First Call Datsd each date which falls five, and each multgildive,
years after the First Call Date) (eachReSet Daté).

The Issuer may elect, at its sole and absoluteredisa, to cancel (in whole or in part) the paymenft
interest on the Notes otherwise scheduled to i graian Interest Payment Date. Furthermore, irtshesl

be cancelled (in whole or in part) if, and to tix¢éeat that (a) the payment of such interest, wiggregated
with any interest payments or distributions whievé been paid or made or which are required tcaitbqr
made on the Notes or any other own funds itemdénthen current financial year (excluding any such
interest payments or distributions which are nquned to be made out of Distributable Items (dindd in
Condition 17 [nterpretatior)) and any other amounts which the Regulator (dmetk in Condition 17
(Interpretatior)) may require to be taken into account, would eailie amount of Distributable Items (if
any) then available to the Issuer to be exceededthe payment of such interest would cause, when
aggregated together with other distributions ofkimel referred to in article 59-13(2) and (3) oé thinancial
Sector Law (as defined in Condition 1lhtérpretatior)) (transposing Article 141(2) of the CRD IV
Directive (as defined in Condition 1Tn{erpretatior))) or any other relevant provisions of the Finahci
Sector Law, the Maximum Distributable Amount (a$ired in Condition 17 Iaterpretation)) (if any) then
applicable to the Issuer on a solo basis or theu@gmn a consolidated basis to be exceeded; ohéc) t
Regulator orders the Issuer to cancel the paymeinterest. Any interest that has been cancelled stot
accumulate or be payable to the holders of Notes '(foteholders’) at any time thereafter. Noteholders
shall have no right to the interest payment (ot gaereof) not paid, whether in a bankruptésilljite) or
dissolution or as a result of the insolvency of isier or otherwise. See Conditioni&€rest Cancellation

in "Terms and Conditions of the Ndtéghe "Conditions" and each, aCondition™).

The Prevailing Principal Amount (as defined in Condtion 17 (Interpretation)) of the Notes will be
written down if, at any time, the Solo CET1 Ratio é&s defined in Condition 17 [pterpretation)) of the
Issuer or the Consolidated CET1 Ratio (as definechi Condition 17 (nterpretation)) of the Group, as
the case may be, is less than 7.00 per cent. Notlelgss may lose some or substantially all of their
investment in the Notes as a result of such a writdown. Following such reduction, the Prevailing
Principal Amount may, at the Issuer’s discretion, & written-up to the Original Principal Amount (as
defined in Condition 17 (nterpretation)) if certain conditions are met. See Condition 8Rrincipal Write-
down and Principal Write-upin " Terms and Conditions of the Notés
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The Notes will constitute direct, unsecured andosdinated obligations of the Issuer, rankipgri passu
among themselves without any preference. If an roislenade for the judicial liquidationiquidation
judiciaire) of the Issuer or an effective resolution is pedséar the voluntary liquidationliuidation
volontaire of the Issuer in accordance with the BRR Act 2(d5defined in Condition 1Tnferpretation),

the Noteholders shall be entitled to receive irpees of each Note an amount equal to the Prevailing
Principal Amount of the relevant Note, togetherhaginy interest accrued to such date which has et b
cancelled as provided in ConditionI8teérest Cancellationand together with any damages (if payable), out
of the liquidation proceeds after satisfaction Ibfceims of Senior Creditors (as defined in Coiwfit17
(Interpretation) andpari passu(by percentage of the amount payable) with thisfsation of all claims of
other creditors of the Issuer (including holdersAafditional Tier 1 Capital Instruments (as definied
Condition 17 [nterpretatior))) rankingpari passuwith the Notes, but prior to the satisfaction loé tclaims

of the shareholders (including holders of CET 1i@&gas defined in Condition 11nferpretation) of the
Issuer in their capacity as shareholders and ofceegitors of the Bank whose claims are, or areesged to
be, junior to the claims of the Noteholders. Seadton 1(b) Status and Subordinatipin "Terms and
Conditions of the Notés

The Notes have no fixed maturity and Noteholdersdbhave the right to call for their redemptiors &
result, the Issuer is not required to make any @angrof the principal amount of the Notes at anyetipnior

to its winding-up. The Issuer may, at its optioege@em the Notes (i) at any time in the six montiisr po
(and including) the First Call Date or on (ii) amgerest Payment Date thereafter (each,@ptibnal Call
Date") in whole, but not in part, at their Prevailingritipal Amount, together with any accrued but udpa
interest (excluding any interest which has beencelfed or deemed cancelled in accordance with the
Conditions) to, but excluding, the date of redeoptiThe Issuer may not redeem the Notes pursuant to
Condition 4(b) Bank’s call optioh on any Optional Call Date if the Prevailing Pipal Amount of the
Notes is lower than the Original Principal Amountseach time. The Issuer may also, at its optiodeea

the Notes in whole, but not in part, at their Pilivg Principal Amount, together with any accruedt b
unpaid interest which the Issuer decides in itohits discretion that it will pay (excluding anyténest
which has been cancelled or deemed cancelled ordeace with the Conditions) to (but excluding) tiae

of redemption, upon the occurrence of a Tax Everat Regulatory Event (each as defined in Conditian
(Interpretatior)). See Condition 4Redemption and Purchgsm "Terms and Conditions of the Ndtem
addition, the Issuer may, if a Tax Event or a Ratguly Event has occurred and is continuing or gteptto
align the terms and conditions of the Notes to Ipeattices published from time to time by the Ewap
Banking Authority resulting from its monitoring agties pursuant to Article 80 of the CRR (as definin
Condition 17 [nterpretatior)), substitute all (but not some only) of the Notesvary the terms of all (not
some only) of the Notes so that they become or irermg as the case may be, Qualifying Securitias (a
defined in Condition 7Substitution and Variation.

Amounts payable under the Notes on any Interesineay Date falling on or after the First Call Date a
calculated by reference to the mid-swap rate foo ewaps with a term of 5 years which appears en th
Reuters screen "ICESWAP2" as of 11:00 a.m. (Cenfafopean time) on such Mid-Swap Rate
Determination Date (as defined in Condition litdrpretation)) which is provided by reference to
EURIBOR, which is provided by the European Moneyrké#s Institute. As at the date of this Prospectus,
the European Money Markets Institute appears omebister of administrators and benchmarks estadidis
and maintained by the European and Markets Auh@iESMA™) pursuant to Article 36 of the Benchmark
Regulation (EU) 2016/1011 (th8&nchmark Regulation™).

An investment in Notes involves certain risks. Fora discussion of these risks seeRisk Factors.
Investors should review and consider these risk féars carefully before purchasing any Notes. The
Notes may be subject to the application of the gersd bail-in tool (as defined on page 20 of this
Prospectus as well as the write-down and conversion power (agescribed in Condition 9 Point of
Non-Viability), either of which may result in the Notes being witten-down or converted into equity (in

1 This should cross-reference the Risk Factor “Adlotder may lose all of its investment in the Npiasluding the principal amount plus any
accrued but unpaid interest, in the event the ®tatl.oss Absorption occurs”
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whole or in part). The Notes are also the subjectfaontractual write-down provisions as described
above. Therefore, investors should review and comgr the risk factors relating to the bail-in tool, the
write-down and conversion and the contractual writedown provisions of the Notes and the impact
these may have on their investment. This Prospectutes not necessarily describe all the risks linked
to an investment in the Notes and additional risksand uncertainties, including those of which the
Issuer is not currently aware or deems immaterialmay also potentially have an adverse effect on the
Issuer’s business, financial condition, results obperations, or future prospects or may result in dter
events that could cause investors to lose all or geof their investment. Prospective investors shoul
carefully consider the risks set forth in this Propectus and reach their own views prior to making an
investment decision and consult their professionaldvisers.

This Prospectus has been approved as a prospgctiis @ommission de Surveillance du Secteur Financier
(the '"CSSF"), as competent authority under Regulation (EU)720129 (the Prospectus Regulatioty).

The CSSF only approves this Prospectus as medtegtandards of completeness, comprehensibility and
consistency imposed by the Prospectus Regulatippraval by the CSSF should not be considered as an
endorsement of the Issuer or of the quality ofMla¢es and investors should make their own assessasen

to the suitability of investing in the Notes. Th&8&F gives no undertaking as to the economic arahdial
soundness of the transaction or the quality oresaly of the Issuer.

Application has been made to the Luxembourg Stoah&nge for the Notes to be admitted to tradinghen
the professional segment of the regulated mark#teof. uxembourg Stock Exchange and to be listethen
Official List of the Luxembourg Stock Exchange.

References in this Prospectus to Notes bdistgtl" (and all related references) shall mean that Nmtes
have been admitted to trading on the LuxembourgkStexchange's regulated market and have been
admitted to the Official List of the Luxembourg SkoExchange. The Luxembourg Stock Exchange's
regulated market is a regulated market for the gaep of the Markets in Financial Instruments Divect
(Directive 2014/65/EU).

This Prospectus is valid for 12 months from its da in relation to Notes which are to be admitted to
trading on a regulated market in the European Econmic Area (the "EEA") and/or offered to the
public in the EEA other than in circumstances wherean exemption is available under Article 1(4)
and/or 3(2) of the Prospectus Regulation. The olgiation to supplement this Prospectus in the event o
a significant new factor, material mistake or materal inaccuracy does not apply when this Prospectus
is no longer valid.

The Notes have not been, and will not be, regidtemeder the United States Securities Act of 1933, a
amended, (theSecurities Act), and are subject to United States tax law rexpénts. The Notes are being
offered outside the United States by the Managessdéfined in the section below entitl&subscription
and Salé) in accordance with Regulation S under the SéesriAct (‘Regulation S, and may not be
offered, sold or delivered within the United Stabtedo, or for the account or benefit of, U.S. paisexcept
pursuant to an exemption from, or in a transactioh subject to, the registration requirements @& th
Securities Act.

The Notes will be in bearer form and in denominaiof €200,000. The Notes will initially be in thegm
of a temporary global note (th&émporary Global Note"), without interest coupons, which will be
deposited on or around the Issue Date with a comshepositary for Euroclear Bank SA/NVHUroclear")
and Clearstream Banking S.A.((éarstream, Luxembourd’). The Temporary Global Note will be
exchangeable, in whole or in part, for interesta ipermanent global note (theeérmanent Global Noté,
together with the Temporary Global Note, tli&dbal Note'), without interest coupons, not earlier than 40
days after the Issue Date upon certification asoto-U.S. beneficial ownership. Interest paymenteapect
of the Notes cannot be collected without such fieation of non-U.S. beneficial ownership. The Pamant
Global Note will be exchangeable in certain limigccumstances in whole, but not in part, for Ndtes
definitive form in denominations of €200,000 andthwinterest coupons attached. Sd@vérview of
Provisions Relating to the Notes in Global F6rm



The Notes are expected to be rated Ba2 by MoodgiiscE SAS (Moody's"). Moody’s has, in its February
2019 publication “Rating Symbols and Definitionslescribed a rating of “Ba2” in the following terms:
“Obligations rated Ba are judged to be speculatind are subject to substantial credit risk. Note: ddyg’s
appends numerical modifiers 1, 2, and 3 to eachederrating classification from Aa through Caa. The
modifier 1 indicates that the obligation ranks hethigher end of its generic rating category; thedifier 2
indicates a mid-range ranking; and the modifien8icates a ranking in the lower end of that geneaiting
category’ This description has been extracted from infarorapublished by Moody’s. The Issuer confirms
that such information has been accurately repratlacel that, so far as it is aware and is able ¢erten
from the information published by Moody’s, no fabisve been omitted which would render the reprogdiuce
information inaccurate or misleading.

Furthermore, as of the date of this Prospectus]ghiger has been rated A- by Standard & Poor'siCred
Market Services France S.A.SStandard & Poor's"), BBB+ by Fitch France S.A.S.Kitch"), and A2 by
Moody's.

As of the date of this Prospectusgach ofStandard & Poor’s, Moody's and Fitéh establishedn the
European Unionand is registeredunder Regulation (EC) No 1060/2009 (as amended)(the "CRA
Regulation”). As such each oStandard & Poor’s, Moody's and Fitchiigludedin the list of creditrating
agenciespublishedby the Europeanand Markets Authority on its websitein accordancewith the CRA
Regulation.
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IMPORTANT NOTICES

This Prospectus comprises a prospectus for theopaspof Article 6.3 of the Prospectus RegulatioheWw
used in this Prospectus?rbspectus Regulatioh means Regulation (EU) 2017/1129.

The Issuer accepts responsibility for the inforaratcontained in this Prospectus and declares haing
taken all reasonable care to ensure that sucleisdbe, the information contained in this Prospgetduthe
best of its knowledge is in accordance with thésfand contains no omission likely to affect itport.

The Issuer has confirmed to the Managers namedr isadscription and Sdldelow (the "Managers’)

that this Prospectus contains all information rdigey the Issuer and the Notes which is (in the @dnof the
issue of the Notes) material; such informationrigetand accurate in all material respects and ts no
misleading; any opinions, predictions or intentiexpressed in this Prospectus on the part of theetsare
honestly held or made and are not misleading; Phisspectus does not omit to state any material fact
necessary to make such information, opinions, ptiedis or intentions (in such context) not misleggliand

all proper enquiries have been made to ascertainicaverify the foregoing.

The Issuer has not authorised the making or prawvisif any representation or information regarding t
Issuer or the Notes other than as contained inRfaspectus or as approved for such purpose bissher.
Any such representation or information should rotddied upon as having been authorised by thetssu
the Managers.

Save for the Issuer, no other party has indepehydeatified the information contained herein. Acdmgly,
no representation, warranty or undertaking, expoessplied, is made and no responsibility or llapiis
accepted by the Managers or any of their respedctifibates as to the accuracy or completenesshef t
information contained or incorporated in this Pexgps or any other information provided by the éssn
connection with the offering of the Notes. No Maeagccepts any liability in relation to the informatio
contained or incorporated by reference in this peotis or any other information provided by theiéssn
connection with the offering of the Notes or thdistribution.

Neither the delivery of this Prospectus nor theemwfiy, sale or delivery of any Note shall in any
circumstances create any implication that thereébeas no adverse change, or any event reasoniablly to
involve any adverse change, in the condition (fanraor otherwise) of the Issuer or the Issuerfssotidated
subsidiaries taken as a whole (tiB#L" Group " or the 'Group") since the date of this Prospectus or that the
information contained in this Prospectus is trulessguent to the date hereof or that any other rimdiaon
supplied in connection with the Notes is corredcrag time subsequent to the date on which it ipkeg or,

if different, the date indicated in the documenttamning the same. Each recipient of this Prossesiiall be
taken to have made its own investigation and apakaif the condition (financial or otherwise) oétlssuer
and the BIL Group.

Neither this Prospectus nor any other informatigppdied in connection with the offering of the Nef@) is
intended to provide the basis of any credit or otbegaluation or (b) should be considered as a
recommendation by the Issuer or any of the Manatfers any recipient of this Prospectus or any other
information supplied in connection with the offayinf the Notes should purchase any Notes. Eaclstiorve
contemplating purchasing any Notes should makeow® independent investigation of the financial
condition and affairs, and its own appraisal of cheditworthiness, of the Issuer. Neither this Beasus nor
any other information supplied in connection witle bffering of the Notes constitutes an offer atitation

by or on behalf of the Issuer or any of the Managerany person to subscribe for or to purchaseNags.

This Prospectus does not constitute an offer toosethe solicitation of an offer to buy the Notesany
jurisdiction to any person to whom it is unlawfol ihake the offer or solicitation in such jurisdocti The
distribution of this Prospectus and the offer de sd Notes may be restricted by law in certainsgictions.
Neither the Issuer nor the Managers representtti@tProspectus may be lawfully distributed, ort thee
Notes may be lawfully offered, in compliance wittyaapplicable registration or other requirementsuiy



such jurisdiction, or pursuant to an exemption labée thereunder, or assume any responsibility for
facilitating any such distribution or offering. larticular, no action has been taken by the Issughe
Managers which is intended to permit a public afigof the Notes or the distribution of this Prodpe in
any jurisdiction where action for that purpose @guired. Accordingly, no Notes may be offered ddso
directly or indirectly, and neither this Prospectus any advertisement or other offering materialyrbe
distributed or published in any jurisdiction, extemder circumstances that will result in complianeth
any applicable laws and regulations. Persons iftose possession this Prospectus or any Notes mag co
must inform themselves about, and observe, any gesthictions on the distribution of this Prospecand
the offering and sale of Notes. For a descriptiboentain restrictions on offers, sales and delesof Notes
and on distribution of this Prospectus and oth&srisig material relating to the Notes, s&ubscription and
Salée.

In particular, the Notes have not been and will betregistered under the Securities Act and argesuto
U.S. tax law requirements. Subject to certain etioap, Notes may not be offered, sold or delivesdthin
the U.S. or to U.S. persons.

Prospective investors should have regard to the fears described in the section headedRisk Factors
herein.

Each potential investor in the Notes must deterntivee suitability of that investment in light of itavn
circumstances. In particular, each potential irmeshould assess, either on its own or with the bélits
financial and other professional advisers, wheither

(a) has sufficient knowledge and experience to makezanmngful evaluation of the Notes, the merits
and risks of investing in the Notes and the infdfamacontained or incorporated by reference in this
Prospectus or any applicable supplement;

(b) has access to, and knowledge of, appropriate acellytbols to evaluate, in the context of its
particular financial situation, an investment ir tNotes and the impact the Notes will have on its
overall investment portfolio;

(c) has sufficient financial resources and liquiditybiar all of the risks of an investment in the Note
including where the currency for principal or st payments is different from the potential
investor's currency (see also Risk Factors — Factors which are material for thergose of
assessing the risks associated with the Notes eifiorcurrency notes expose investors to foreign-
exchange risks as well as to issuer 'fisklow);

(d) understands thoroughly the terms of the Notes arfdmiliar with the behaviour of any relevant
financial markets; and

(e) is able to evaluate (either alone or with the hefpa financial adviser) possible scenarios for
economic, interest rate and other factors that afésct its investment and its ability to bear the
applicable risks.

Legal investment considerations may restrict certavestments. The investment activities of certain
investors are subject to investment laws and réiguls or review or regulation by certain authesti Each
potential investor should consult its legal adwstr determine whether and to what extent (1) Nates
legal investments for it, (2) Notes can be useddkateral for various types of borrowing and (3her
restrictions apply to its purchase or pledge of Alpfes. Financial institutions should consult tHegal
advisers or the appropriate regulators to deterrttineappropriate treatment of Notes under any egiplie
risk-based capital or similar rules.

Capitalised terms which are used but not definedniy particular section of this Prospectus will dadkre
meaning attributed to them iTérms and Conditions of the Ndtes any other section of this Prospectus.



In this Prospectus, unless otherwise specifieégreetces to aMember State' are references to a Member
State of the European Economic Area, reference*EtdR", "€" or "euro" are to the single currency
introduced at the start of the third stage of theoRean Economic and Monetary Union pursuant to the
Treaty establishing the European Community as aegknd

Certain figures included in this Prospectus havenbsubject to rounding adjustments; accordingburies
shown for the same category presented in diffetasies may vary slightly and figures shown as $oial
certain tables may not be an arithmetic aggregatidhe figures which precede them.

This Prospectus is to be read in conjunction witiméormation which is deemed to be incorporateadin
by reference (sedriformation Incorporated by RefererneThis Prospectus should be read and construed
on the basis that such information is incorporateahd forms part of the Prospectus.

Other than in relation to the documents which arenged to be incorporated by reference (§&fermation
Incorporated by Referente the information on the websites to which thim$pectus refers does not form
part of this Prospectus and has not been scrutimisapproved by the CSSF.

MIFID Il product governance / Professional investos and ECPs only target market— Solely for the
purposes of each manufacturer’'s product approvatgss, the target market assessment in respehe of t
Notes has led to the conclusion that: (i) the tamarket for the Notes is eligible counterparties a
professional clients only, each as defined in Rivec2014/65/EU (as amendedViiFID Il "); and (ii) all
channels for distribution of the Notes to eligib®unterparties and professional clients are apm@@prAny
person subsequently offering, selling or recomnmegdihe Notes (adistributor ™) should take into
consideration the manufacturers’ target marketssssent; however, a distributor subject to MiFIDidI
responsible for undertaking its own target marlesteasment in respect of the Notes (by either attpjoti
refining the manufacturers’ target market assesgnagiol determining appropriate distribution chaanel

PROHIBITION ON MARKETING AND SALES TO RETAIL INVEST ORS

The Notes are complex financial instruments and rave a suitable or appropriate investment for all
investors. In some jurisdictions, regulatory auities have adopted or published laws, regulations o
guidance with respect to the offer or sale of saskhe Notes to retail investors.

In particular, in June 2015, the United Kingdomdfioial Conduct Authority (theFCA") published the
Product Intervention (Contingent Convertible Instents and Mutual Society Shares) Instrument 2016 (t
"PI Instrument™").

In addition, (i) on 1 January 2018, the provisiafisRegulation (EU) No. 1286/2014 on key information
documents for packaged and retail and insurancedbavestment products (th@RIIPs Regulation’)
became directly applicable in all EEA member stated (ii) the Markets in Financial Instruments Biree
2014/65/EU (as amended)MIFID Il ") was required to be implemented in EEA membetestdy 3
January 2018. Together, the PI Instrument, the PRRegulation and MIFID Il are referred to as the
"Regulations'.

The Regulations set out various obligations intimtato (i) the manufacture and distribution ofdicial
instruments and (ii) the offering, sale and disttibn of packaged retail and insurance-based imesst
products and certain contingent write-down or cotilvie securities, such as the Notes.

Potential investors should inform themselves ofd @omply with, any applicable laws, regulations or
regulatory guidance with respect to any resaldvefNotes (or any beneficial interests therein)luidiog the
Regulations.

Each of the Managers is required to comply withs@mall of the Regulations. By purchasing, or mgkor
accepting an offer to purchase, any Notes (or @fiial interest in such Notes) from the Issuer/andny



of the Managers, each prospective investor reptesemarrants, agrees with and undertakes to thedisnd
each of the Managers that:

0] it is not a retail client (as defined in MiFID II);
(i) whether or not it is subject to the Regulationsyilk not:

(A) sell or offer the Notes (or any beneficial intesasterein) to retail clients (as defined
in MiFID 11); or

(B) communicate (including the distribution of this Bpectus) or approve an invitation
or inducement to participate in, acquire or undaeathe Notes (or any beneficial
interests therein) where that invitation or indueeltris addressed to or disseminated
in such a way that it is likely to be received bsetail client (in each case within the
meaning of MiFID l1).

In selling or offering Notes or making or approvicgmmunications relating to the Notes, it
may not rely on the limited exemptions set outia PI Instrument; and

(iii) it will at all times comply with all applicable Iy regulations and regulatory guidance
(whether inside or outside the EEA) relating to pinemotion, offering, distribution and/or
sale of the Notes (or any beneficial interestseimr including (without limitation) MiFID I
and any other applicable laws, regulations andla¢gry guidance relating to determining
the appropriateness and/or suitability of an inwestt in the Notes (or any beneficial
interests therein) by investors in any relevansgliction.

Where acting as agent on behalf of a disclosedhdisalosed client when purchasing, or making or
accepting an offer to purchase, any Notes (or amgficial interests therein) from the Issuer and/or
the Managers, the foregoing representations, wigesaragreements and undertakings will be given
by and be binding upon both the agent and its Uyidgrclient.

PROHIBITION OF SALES TO EEA RETAIL INVESTORS — The Notes are not intended to be
offered, sold or otherwise made available to and slild not be offered, sold or otherwise made
available to any retail investor in the European Eonomic Area ("EEA"). For these purposes, a retalil
investor means a person who is one (or more) of’) (@ retail client as defined in point (11) of Artide
4(1) of MIFID lI; or (ii) a customer within the meaning of Directive (EU) 2016/97, where that customer
would not qualify as a professional client as defed in point (10) of Article 4(1) of MIFID II.
Consequently no key information document required g Regulation (EU) No 1286/2014 (the "PRIIPs
Regulation”) for offering or selling the Notes or gherwise making them available to retail investorsn
the EEA has been prepared and therefore offering oselling the Notes or otherwise making them
available to any retail investor in the EEA may baunlawful under the PRIIPs Regulation.

In connection with the issue of the Notes, Morgant&nley & Co International plc (the "Stabilisation
Manager") (or persons acting on behalf of the Stallisation Manager) may over allot Notes or effect
transactions with a view to supporting the price ofthe Notes at a level higher than that which might
otherwise prevail. However, stabilisation may not acessarily occur. Any stabilisation action may
begin on or after the date on which adequate publidisclosure of the terms of the offer of the Notes
made and, if begun, may cease at any time, but itust end no later than the earlier of 30 days aftethe
Issue Date of the Notes and 60 days after the daté the allotment of the Notes. Any stabilisation
action or over-allotment must be conducted by the t8bilisation Manager (or persons acting on behalf
of the Stabilisation Manager) in accordance with dlapplicable laws and rules.

SINGAPORE SECURITIES AND FUTURES ACT PRODUCT CLASSIFICATION - Notification
under Section 309B(1)(c) of the Securities and Futes Act (Chapter 289) of Singapore, as modified or
amended from time to time (the “SFA”) - Solely forthe purposes of its obligations pursuant to sectien



309B(1)(a) and 309B(1)(c) of the SFA, the Bank hadetermined, and hereby notifies all relevant
persons (as defined in Section 309A of the SFA) thahe Notes are “prescribed capital markets
products” (as defined in the Securities and Future¢Capital Markets Products) Regulations 2018) of
Singapore) and “Excluded Investment Products” (as dfined in MAS Notice SFA 04 N12: Notice on

the Sale of Investment Products and MAS Notice FAAN16: Notice on Recommendations on
Investment Products).
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RISK FACTORS

In purchasing Notes, investors assume the riskttieissuer may become insolvent or otherwise ladlan
to make all payments due in respect of the NotksreTis a wide range of factors which individuatly
together could result in the Issuer becoming unablenake all payments due in respect of the Ndtes.
Issuer may not be aware of all relevant factors amdtain factors which it currently deems not to be
material may become material as a result of theioence of events outside the Issuer’s control. [Eeaer
has identified in this Prospectus a number of fexctehich could materially adversely affect its mesis and
ability to make payments due under the Notes.

In addition, factors which are material for the paise of assessing the market risks associated théth
Notes are also described below.

Investing in the Notes involves significant ridksiestors should reach their own investment degcisioly
after consultation with their own financial and dgadvisers about risks associated with an investnie
the Notes and the suitability of investing in thatéd in light of the particular characteristics atefms of
the Notes and of the investors’ particular finaaacumstances. As part of making an investmeaism,
an investor should make sure it thoroughly undemsathe terms of the Notes. A potential investoulkh
also carefully consider the risk factors and thieestinformation contained in this Prospectus, ane other
information included and incorporated by referemeé¢his Prospectus before deciding to invest inloges,
and it should evaluate (either alone or with théphaf a financial advisor) possible scenarios faoaomic,
interest rate and other factors that may affecirarestment in the Notes and an investor’'s abibtpear the
loss of all or a portion of an investor’s investrhell investors should make their own evaluatiofghe
risks associated with an investment in the Notab @nsult their own professional advisers if neaggs
The market price of the Notes could decline duth¢orealisation of these risks, and investors cdakk
part or all of the value of their investments.

Words and expressions defined in the Conditiong llae same meanings in this risk factor section.
Risk Factors relating to the Issuer

1. Risks relating to the Issuer’s activities

Credit risk

As a credit institution, the Issuer is exposedht t¢reditworthiness of its customers and countégsarThe
Issuer may suffer losses related to the inabilitifsocustomers or other counterparties to meet fhrancial
obligations. Nevertheless, counterparties classifi® Investment Grade represent a large majorigllos

total exposure.

The Bank uses the Advanced Internal Rating Bas@doaph for calculating its capital requirements and
solvency ratios.

One of the components of the Solvency Ratio ardRikle-weighted assets (RWA) that are used to determ
the minimum amount of capital that must be heldblyks and other institutions to reduce the risk of
insolvency. The capital requirement is based dslaassessment for each type of bank asset. Farpaaa
loan that is secured by a letter of credit is ades®d to be riskier and requires more capital thamortgage
loan that is secured with collateral.

With respect to credit risk, the Bank calculatascapital requirements and publishes its solveatps in
accordance with the Basel Framework. BIL group desded to use the Advanced Internal Rating Based
(A-IRB) approach on its main counterparties (i.enal Governments, Banks, Corporate, SMEs andlIReta
for the assessment of its risk-weighted assets (RWA
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The standardised method is also used for the edionlof the weighted operational risks of the Batkthe

end of 2018, the Bank’s total RWAs amounted to E® Rillion, compared with EUR 6.6 billion at end
2017. RWA growth of EUR 1,395 million (+21%) is mbi driven by credit risk (EUR + 1,398 million).
The increase of the Credit Risk RWA is due to tepldyment of new methodological approaches and not
due to an important growth of the risky exposuMsanwhile, the market risk RWAs decreased by EUR 8
million and the operational risk RWAs increasedBiyR 6 million in 2018.

In addition, the Issuer follows-up its exposurebgther they are classified as non-performing oviilf the
forborne status, as follows:

a. Non-performing exposures - Non-performing loans

According to the EBA definition, Non-Performing Eoqures (NPE) correspond to files classified in
default, or in pre-litigation (past due period > 88ys) or all files from counterparties whose pre-
litigated exposure represent at least 20% of ttegal exposure. Exposures in respect of which a
default is considered to have occurred and expeghet have been identified as impaired (IFRS) are
always considered as NPE. As of December 2018,dgBtlup's NPE amounted to EUR 604 million
regarding an exposition of EUR 18.1 billion, leaglito a ratio NPE/Total exposures of 3.32% and
2.44%, excluding non-core activities.

b. Forborne exposures

According to the EBA definition: "Forborne expossirare debt contracts in respect of which
forbearance measures have been extended. Forbearsasures consist of concessions towards a
debtor facing or about to face difficulties in megt their financial commitments (“financial
difficulties")." Those measures include, in part&y the granting of extensions, postponements,
renewals or changes in credit terms and conditioefyjding the repayment plan. Forborne exposures
are debt contracts in respect of which forbearamemsures have been extended. Forbearance
measures consist of concessions towards a dehltimgfar about to face difficulties in meeting its
financial commitments (“financial difficulties”). A of December 2018, BIL group's forborne
exposures amounted to EUR 289 million leading tate Forborne exposures/Total Exposures of
1.58%.

Nevertheless, the Issuer cannot assume that itnailhave to make significant additional provisions
for possible bad and doubtful debts in future p#siorherefore, the credit risk risks is classifee
High.

Money laundering, terrorist financing and other #igal or improper activities

BIL is exposed to risks of fraud and other illegativities, which could have a material adversecatfon the
Issuer's business and financial condition.

A major focus of governmental policy towards finehdnstitutions in recent years has been fightimgney
laundering and terrorist financing. The risk thathcial institutions will be subjected to or uded bribery

or money laundering is higher in less developedketar One of the core pillars of BIL’s strategyrpi
private banking and wealth management operatioiis,iBBsubject to greater compliance and regulatory
risks and costs.

Regulations applicable to BIL impose obligationataintain effective policies, procedures and cdatto
detect, prevent and report money laundering andrtst financing, and to verify the identity of itlients.
Failure to maintain and implement adequate prograsiim combat money laundering and terrorist finamci
could have serious consequences, such as regylétigation and reputational risks.
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BIL closely monitors and reviews its anti-money Hdaring and terrorist financing framework on an
ongoing basis, as part of its risk mitigation st

According to the National Risk Assessment of Morigundering and Terrorist Financing that was
published for the first time on 20 December 2018ty Luxembourg Ministry of Finance, this risk is
classified as High for banks like the Issuer activprivate banking activities.

Cyber Security Risk

Cyber security risk is commonly defined as expogoréhe potential of loss or harm related to techhi
infrastructure or the use of technology within agamization. Events can be categorized in multypdgs

and may be the result of deliberately malicious,astich as a hacker carrying out an attack wittattmeof
compromising sensitive information, but they magoabe unintentional, such as user error that makes
system temporarily unavailable. Risk events may ednom sources outside the organization, such as
cybercriminals or supply chain partners, or souigsile the organization such as employees or actuirs.
The Issuer has set up a dedicated Information Sgclinarter.

The aim of the BIL Information Security Chartertis define the high-level objectives in each domaiin
Information Security — as defined in ISO/IEC 27@mL3 and the corresponding roles defined in theFCSS
circular 12/552 — that must be fulfilled to enstine security of the information of the Bank. Thea@hr
also defines the high-level responsibilities of thiferent actors within BIL's Information Securityn
addition, in the context of an IT Security and Imi@ation Security review (organisation, governance,
operational mode, etc.), a new Business Contiranty Crisis Management Charter has been approved. Th
aim of these documents is to define the high-lendgikectives in each domain of Business Continuity
Management and Crisis Management — as definedOAEE 22301:2012 — that must be fulfilled to ensure
the business continuity and manage crisis.

The cyber security risk is classified as High.
2. Risks relating to the Issuer’s structure and fundirg requirements
Concentration Risk

The concentration risk is the exposure(s) that arése within or across different risk categorie®tighout
the Issuer with the potential to produce: (i) leskge enough to threaten the Issuer’s healttbitityato
maintain its core operations; or (ii) a materiadghe in the Issuer’s risk profile. Concentratiesk tan have
an impact on Issuer’s capital, liquidity and eagsin

For example, an Issuer highly dependent for itditgron a single business sector and/or a singbgm@ghic
area may be affected to a greater extent by sécoragional business cycles. Different sourcemobme
may not be independent of each other. These imertkencies should be taken into account when asgess
concentration risk. The business concentration mayease vulnerability with regard to specific ®@gil
business and geographic specialisation may stilaece the performance of the Issuer, since focusing
specific sectors, products or regions may gendnagaess concentration risk.

Some concentration risks have been identified imeotion with the Issuer as following:

a. Geographical concentration risk describes the le@feisk in the Issuer's portfolio arising from
concentration to a single sector or country. Thik rarises from the observation that more
concentrated portfolios are less diverse and therethe returns on the underlying assets are more
correlated. As far as the Issuer is concernedcaheentration risk is considered as one of maksris
with the highest potential impact on the Issuer @adWealth Management and Retail Banking
franchise.
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b. Business/Key clients Concentration risk: In 2018 anline with BIL group’s business model and
strategy, the Individuals, SME and Self-Employednsent remained the Bank’s largest portfolio,
representing around 35% of the overall exposure Thntral Governments exposure weighting
slightly decreased compared with the previous wear remained the second segment of the Bank’s
portfolio, representing 29.5% of the overall expesuiExposures to Financial Institutions increased
compared to end of 2017, representing 13.6% of aberall exposures, while the weight of
Corporate decreased slightly from 21.1% t®%&

Therefore, the concentration risk is classifiediaslium.
Liquidity risk

Liquidity risk measures BIL’s ability to meet itsicent and future liquidity requirements, both ected and
unexpected, whether or not the situation deterésrat

The objective of liquidity management is to endinad, at all times, the Issuer holds sufficientdsito meet
its contracted and contingent commitments to custsrand counterparties, at an economic price. bl t
main issues regarding liquidity risk are directhamaged by the Issuer's Asset and Liability Managgeme
function, which manages the Issuer's resourcesttagid use, in particular the adequacy of expected n
lending production with the available resources #mal Issuer's liquidity needs. In this context, Bi&
Group addresses its structural liquidity risk thglbugovernance and controls put in place (realisethb
Issuer’s risk management department), as wellafollow up made of its main liquidity ratios.

The liquidity management process is based uponrocmydéunding requirements with available liquidity
reserves. Funding requirements are assessed tarefyhamically and comprehensively by taking the
existing and planned on and off-balance sheet asskliability transactions into consideration. &egs are
constituted with assets eligible for refinancinghwthe central banks to which BIL has access (Banqu
Centrale du Luxembourg (BCL) and Swiss National lBEBNB)).

The Issuer notably manages its liquidity needsutjnathe regulatory liquidity ratios with a shortrteview
(LCR, Liquidity Coverage Ratio) and with a longfreview (NSFR, Net Stable Funding Requirement).

a. LCR

The Liquidity Coverage Ratio (LCR) is the main riegary short-term liquidity reference indicator. It
requires the Bank to hold a sufficient level oftriguality liquid assets (HQLA) to cover its totadtn
cash outflows over 30 days. As of December 201B,gBbup's LCR amounted to 134%.

b. NSFR

NSFR is a regulatory minimum requirement reflectiting longer-term liquidity position of an
institution. It requires the available amount odldé funding (ASF, Liability side) to exceed the
required amount of stable funding (RSF, Asset sty a one-year period of extended stress. As of
December 2018, BIL group's NSFR amounted to 108%.

Overall, the liquidity risk is classified as Medium
3. Risks relating to the regulatory environment andhe market

Regulatory risk

BIL being classified as "other systemically impaitanstitution” authorised in Luxembourg by the EGBe
Issuer's business activities are subject to sutistaegulation and regulatory oversight in thagdictions in
which it operates. Current, together with futurgulatory developments, including changes to acaognt
standards and the amount of regulatory capitalireduo support the risk, could have an adverseceff
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impacting on how the Issuer conducts its businasisoa the results of its operations. The Issuersness
and earnings are also affected by fiscal and offdicies that are adopted by the various regulatory
authorities of the European Union, foreign governte@nd international agencies.

With the growing number of legal and prudentialuiegments, the Issuer has set up a legal and tegula
watch ("Group-wide Watch") within its Regulatory fafrs department with the support of different
regulatory experts, including Risk and Finance&spntatives.

Due to the increasing volume and complexity of tetury obligations impacting the Issuer, the letha
regulatory risk has been graded as medium.

Market risk

Market risks are all the risks linked to the fluafions of market prices, including, principallypesure to
loss arising from adverse movements in interegtsragquity values, credit spreads, foreign exchaatgs
and commodity prices stemming from the Issuer'st@lamarket activities. Due to the nature of it$ity,

the Issuer is prevented from assuming significapbeure to market risk. It does not act as a mariadter
and therefore has very small exposure mainly linkedts short-term cash management. Market risks
generated by the commercial businesses are ggnbealjed and residual risks are handled by the¢ assde
liability management function.

Therefore, the market risk is classified as Low

Risk Factors relating to the Notes

1. Risks relating to the nature of the Notes

The Notes constitute deeply subordinated obligation

The Notes constitute unsecured and deeply subdedirebligations of the Bank. As a result, in therevof
the dissolution or liquidation of the Bank (othdram a voluntary liquidation in connection with a
reconstruction, merger or amalgamation where thmirmaing corporation assumes all the liabilitiestio®
Bank), the rights and claims of the Noteholdersreggdhe Bank in respect of or arising under (idahg any
damages awarded for breach of any obligation urtlerNotes shall rank as described in the Condititm
particular, they shall (i) be junior to the riglaisd claims of Senior Creditors (as defined in toaditions)
(including holders of Tier 2 capital instrumentgnd (ii) be senior only to the rights and claims of
shareholders and of any creditors of the Bank whktaEms are, or are expressed to be junior to ldiens of
Noteholders.

Before the occurrence of any event referred to epbelders of the Notes may already have lost thelev
or part of their investment in the Notes as a tesfila write-down of the principal amount of the thi®
following a Trigger Event and/or a write-down omeersion into equity of the principal amount of thetes

in the event that the Bank is deemed to be at tiet pf non-viability (see Condition 9Pint of Non-
Viability) and The principal amount of the Notes may be reducettt@' Down) to absorb lossésand 'A
Noteholder may lose all of its investment in théeNpincluding the principal amount plus any acciuoeit
unpaid interest, in the event that Statutory Lobsofption occursbelow). In the event of a dissolution or
liquidation of the Bank (other than as set outh@ Conditions), payment of any remaining princgr@ount
not so written down to a Noteholder will, by virtoésuch subordination, only be made after all gadions

of the Bank resulting from unsubordinated claimthwispect to the repayment of borrowed money,rothe
unsubordinated rights and claims and higher rankingprdinated claims have been satisfied in ftilanly
such event occurs, the Bank may not have enougltsagsnaining after these payments to pay amouwsts d
and payable under the Notes. A Noteholder may thereecover less than the holders of unsubordihaie
prior ranking subordinated liabilities of the Bank.
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Although the Notes may pay a higher rate of intethan securities which are not, or not as deeply,
subordinated, there is a real risk that an inveastoieeply subordinated securities such as thesNwsilklose
all or some of its investment should the Bank bexzamsolvent.

The Bank is not prohibited from issuing additionaebt, which may rank pari passu with or senior toet
Notes

The Conditions do not limit the amount of liab#isi ranking senior or pari passu in priority of payito the
Notes which may be incurred or assumed by the Biaork time to time, whether before or after the éssu
date of the Notes nor do they restrict the Banlkssuing Additional Tier 1 Capital Instruments wiither
write-down mechanisms or trigger levels or thatvewhinto shares upon a trigger event. The Bank bey
able to incur significant additional secured oramsed unsubordinated indebtedness and/or pridiagn
subordinated indebtedness. If the Bank becomesvirstoor is liquidated, or if payment under anywsed

or unsecured unsubordinated and/or prior-rankidgpslinated debt obligations is accelerated, thekBan
secured or unsecured unsubordinated or, as themagébe, prior-ranking subordinated lenders wowdd b
entitled to exercise the remedies available to thefore the Noteholders.

If any event referred to in the risk factdrie Notes constitute deeply subordinated obligatiabove were

to occur, the Bank may not have enough assets mérgaafter these payments to pay amounts due and
payable under the Notes and the Noteholders maftre recover rateably less (if anything) than the
lenders of the Bank's secured or unsecured unsinatedl debt and/or prior-ranking subordinated debt
the event of the Bank’s bankruptcy or liquidati&@ven if the claims of senior ranking creditors wbble
satisfied in full, Noteholders may still not be alvb recover the full amount due because the pdscekthe
remaining assets must be shared pro rata amonthel creditors holding claims ranking pari pasdi the
claims of the Noteholders in respect of the Notes.

Also, the issue of additional capital instrumenithwnterest cancellation provisions similar to tNetes
may increase the likelihood of (partial) intereayment cancellations under the Notes if the Bamlotsable
to generate sufficient Distributable Items or toimtgin adequate capital buffers to make interegtneants
falling due on all outstanding capital instrumeatghe Bank in full. SeeThe Bank may elect not to pay
interest on the Notesand 'The Bank may in certain circumstances be requiredto pay interest on the
Note$ below.

If the Bank’s financial condition were to deteritgainvestors could suffer direct and materiallwerde
consequences, including suspension of interesteghattion of interest and principal and, if the Bavere
liquidated (whether voluntarily or involuntarilyivestors could suffer loss of their entire investim

The Conditions do not provide for events of defaaltowing acceleration of the Notes

The Conditions do not provide for events of defallowing acceleration of the Notes if certain egen
occur, for example if the Bank fails to pay any amioof interest or principal when due. Also, thet&&o
cannot cross default based on non-payment on blbies.

No Noteholder may exercise or claim any right afaf§ compensation or retention in respect of any
amount owed to it by the Bank arising under oranreection with the Notes.

There is variation or substitution risk in respeof the Notes

The Bank may if a Tax Event or a Regulatory Eveag bccurred and is continuing, subject to compganc
with any conditions prescribed under Applicable Bag Regulations, but without any requirement fos t
consent or approval of the Noteholders, substitheeNotes or vary the terms of the Notes provided they
remain or, as appropriate, become compliant witlplidpble Banking Regulations with respect to
Additional Tier 1 Capital and that such substitaotmr variation shall not result in terms that aratenially
less favourable to the Noteholders (as reasonattigriiined by the Bank). Following such variation or
substitution the resulting Notes must have, int&x, ahe same ranking and interest rate and redempt
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rights. Nonetheless, no assurance can be givemwsbkdther any of these changes will negativelycafémy
particular investor. In addition, the tax and stasy consequences of holding such varied or sukist
Notes could be different for some categories oégtors from the tax and stamp duty consequencteof
holding the Notes prior to such variation or substn.

In addition, the Conditions contain provisions fmmvening meetings of Noteholders to consider mstte
affecting their interests generally. These provisigpermit defined majorities to bind all Notehokler
including Noteholders who did not attend and vdtéhae relevant meeting and Noteholders who voted in
manner contrary to the majority.

The Conditions also provide that the Agent mayhuwiit the consent of Noteholders, agree to (i) any
modification (not being a modification in respettwhich an increased quorum is required) of the raye
Agreement which is not materially prejudicial teetimterests of Noteholders or (ii) any modificatiofithe
Notes or the Agency Agreement which is of a fornminor or technical nature or is made to correct a
manifest or proven error or to comply with mandgfmrovisions of law.

It is possible that any varied or substitution Mol contain conditions that are contrary to theestment
criteria of certain investors. Any resulting safetlte Notes, or of the varied or substituted Noteay be
adversely affected by market perception of andepnmvements in the terms of the varied or substitut
Notes.

2. The Notes may be subject to principal reductionkied to the Bank’s CET1 Ratio
The principal amount of the Notes may be reducedrifif®n Down) to absorb losses

The Notes are intended to be eligible as Additiohial 1 Capital of the Bank. Accordingly, if the 180
CET1 Ratio or the Consolidated CET1 Ratio fallsolel7.00 per cent. as determined by the Bank, the
Regulator or any entity appointed by or acting ehdif of the Regulator (altigger Event"), the Prevailing
Principal Amount of the Notes will be reduced bg tbwer of an amount at least sufficient to immeslia
cure the Trigger Event or the amount necessargdaae the Prevailing Principal Amount of the Ndtes
one cent, and any accrued but unpaid interestbeiltancelled. A Principal Write-down may occur iy a
time on one or more occasions (provided, howevet the principal amount of a Notes shall never be
reduced to below one cent). Any Principal Write-dowf the Notes shall not constitute a default & th
Bank. Investors shall not be entitled to any comspéion or to take any action to cause the dissoiutir
liquidation of the Bank in the event of a Princip#tite-down (without prejudice to any principal anmb
subsequently written-up at the discretion of thalBen accordance with the Principal Write-up medhism

as set out in Condition &(incipal Write-down and Principal Write-)p

A Principal Write-down is expected to occur simo#ausly with the concurrent pro rata write-down or
conversion into equity of the prevailing princigahount of any Loss Absorbing Instruments (as ddfine
the Conditions) or converted into equity (in eaelsecin accordance with its conditions) on the getwe,

or as a result, of the Solo CET 1 Ratio or the Gbdated CET1 Ratio falling below a certain trigdevel).
However, this will not necessarily be the casedrticular, investors must note that to the exseich write-
down or conversion into equity of any Loss Absogbinstruments is not effective for any reason Ig t
ineffectiveness of any such write-down or conversito equity shall not prejudice the requiremengtfect

a Principal Write-down of the Notes and (ii) theiteadown or conversion into equity of any other £os
Absorbing Instruments which is not effective shrait be taken into account in determining the Wlibevn
Amount of the Notes. Therefore, the write-down anwersion into equity of other Loss Absorbing
Instruments is not a condition for a Principal Wttown of the Notes and, as a result of failurevtite
down or convert into equity such other Loss Absaghlinstruments, the Write-down Amount of the Notes
may be higher. Noteholders may lose all or somieif investment as a result of such a PrincipaitéA/r
down of the Prevailing Principal Amount of the Natén particular, the Bank may be required to waiibavn
the Prevailing Principal Amount of the Notes foliag the occurrence of a Trigger Event such thatSbie
CET 1 Ratio and the Consolidated CET1 Ratio isorest to a level higher than 7.00 per cent. In sarch
event, the Write-down Amount will be greater th&e tamount by which the then Prevailing Principal
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Amount would have been written down if the Bank baén required to write down the Prevailing Priatip
Amount of the Notes to the extent necessary thetebgstore the Solo CET 1 Ratio and the Consditiat
CET1 Ratio to 7.00 per cent.

Furthermore, it is possible that, following a matkdecrease in the Solo CET 1 Ratio and the Cadtesteld
CET1 Ratio, a Trigger Event in relation to the Notecurs simultaneously with a trigger event iatieh to
other Loss Absorbing Instruments having a highggar level. If this were to occur, the Prevailigncipal
Amount of the Notes will be reduced pro rata witiels Loss Absorbing Instruments having a highegig
level up to an amount sufficient to restore theoSOEET 1 Ratio and the Consolidated CET1 Ratio least
7.00 per cent. provided that, with respect to eaitier Loss Absorbing Instrument (if any), such pata
write-down and/or conversion shall only be takeio iccount to the extent required to restore tHe G&T
1 Ratio and the Consolidated CET1 Ratio to the tavfig€x) such other Loss Absorbing Instrument’gder
level and (y) 7.00 per cent., in each case, inra@ere with the terms of the relevant instruments the
Applicable Banking Regulations. Any pro rata reductof the Prevailing Principal Amount of the Notes
may potentially be higher than that applied to pt#editional Tier 1 Capital Instruments if the vedtlown
or conversion of such other securities is ineffecfor any reason.

The Bank’s future outstanding junior and pari passoking securities might not include write-down or
similar features with triggers comparable to thokéhe Notes. As a result, it is possible that Nwotes will

be subject to a Principal Write-down, while juna&rdpari passuranking securities remain outstanding and
continue to receive payments. Also, the Conditidosnot in any way impose restrictions on the Bank
following a Principal Write-down, including restticns on making any distribution or equivalent payrnin
connection with any junior or pari passu rankingusiies.

Investors may lose all or some of their investrmasht result of a Principal Write-down or of reaghihe
point of non-viability or of the application of ¢ain resolution tools (seéA"Noteholder may lose all of its
investment in the Notes, including the principaloamt plus any accrued but unpaid interest, in theng
that Statutory Loss Absorption occubelow). Although (in case of a Principal Writevdo only following a
Trigger Event) the Conditions allow for the pringi@mount to be written-up again in certain circtanses
at the Bank’s discretion, due to the limited ciratamces in which a Principal Write-up may be uradem
(as described in the paragraph below) any reimagié of the Prevailing Principal Amount of the Notad
recovery of such investment may take place ovemdended period of time or not at all. In additidaring
the period of any Principal Write-down pursuanCiandition 8 Principal Write-down and Principal Write-
up), interest will accrue on the reduced principabant of the Notes and its payment is subject tcBdek
having sufficient Distributable Items and, if amalble, sufficient Consolidated Net Profit and thBMnot
being exceeded. Also, any redemption at the opifothe Bank upon the occurrence of a Tax Event or a
Regulatory Event will take place at the reduced@pal amount of the Notes.

The written down principal amount will not be autativally reinstated if the Solo CET 1 Ratio and the
Consolidated CET1 Ratio is restored above a celeail. It is the extent to which the Bank makgw@fit
(on a consolidated basis) from its operations ifif)ahat will affect whether the principal amouritthe
Notes may be reinstated to its Original Principahduint. The Bank’s ability to write-up the principal
amount of the Notes will depend on certain condgjsuch as there being sufficient ConsolidatedP¥etit
and, if applicable, the MDA not being exceeded.dssurance can be given that these conditions vefl lee
met. Moreover, even if met, the Bank will not inyatircumstances be obliged to write-up the principa
amount of the Notes. Also the Regulator has thegpdvprohibit a write-up if the Bank fails (orlikely to
fail) to comply with applicable regulations. Howeyvée any write-up were to occur, it will have teb
undertaken on a pro rata basis with any otherunwnts qualifying as Additional Tier 1 Capital pidiag

for a reinstatement of principal amount in simid@cumstances that have been subject to a writeadsee
Condition 8 Principal Write-down and Principal Write-(p

The market price of the Notes is expected to bectdtl by any actual or anticipated write-down af th

principal amount of the Notes as well as by thel@aactual or anticipated ability to write-up theduced
principal amount to its original principal amount.
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The Solo CET 1 Ratio and the Consolidated CET1 Ratiill be affected by a number of factors, any of
which may be outside the Bank’s control, as well by its business decisions and, in making such
decisions, the Bank’s interests may not be aligwith those of the investors

The market price of the Notes is expected to bect#fl by fluctuations in the Solo CET 1 Ratio andle
Consolidated CET1 Ratio of the Bank. The level itiiex the Solo CET 1 Ratio and/or the Consolidated
CET1 Ratio may significantly affect the tradingqeriof the Notes.

The occurrence of a Trigger Event is inherentlyredfctable and depends on a number of factors,oény
which may be outside the Bank’s control. The catiah of the Solo CET 1 Ratio and/or the Consoéidat
CET1 Ratio could be affected by one or more factiomduding, among other things, changes in the ofix
the Bank and the BIL Group’s business, major evaffecting the Bank’s earnings, dividend paymens b
the Bank, accounting changes, regulatory changetu@iing the imposition of additional minimum cagbit
or capital buffer requirements or changes to difiné and calculations of regulatory capital ratosl their
components or the changes to the interpretatioredfidoy the relevant authorities or case law), ifpre
currency movements, revisions to models used byBhaek to calculate its capital requirements (or
revocation of, or amendments to, the regulatorynpgsions for using such models), and the Bank aad t
BIL Group’s ability to manage Risk Weighted Ass@s defined in the Conditions) in both its ongoing
businesses and those which it may seek to exihter.eThe impact of these factors on the calcutatibthe
Solo CET1 Ratio may be different from their impantthe calculation of the Consolidated CET1 Rafhis
may, in turn, lead to certain divergences betwlerSolo CET 1 Ratio and the Consolidated CET1 Ratio

Investors will not be able to monitor movementsha Solo CET 1 Ratio and the Consolidated CET1dRati
or any MDA on a continuous basis and it may themefmt be foreseeable when a Trigger Event mayroccu
or whether interest payments must be cancelled.

The Bank will have no obligation to consider théefests of investors in connection with its strateg
decisions, including in respect of its capital ngaraent. Investors will not have any claim agaihstBank
relating to decisions that affect the business apdrations of the Bank, including its capital piosit
regardless of whether they result in the occurreriae Trigger Event. Such decisions could causestors
to lose all or part of the value of their investrmienthe Notes.

The Bank currently publishes the Consolidated CHEEtio on a semi-annually basis. This may mean
investors are given limited warning of any deteatmm in the Solo CET 1 Ratio and the Consolid&iéd 1
Ratio. Investors should also be aware that the S&® 1 Ratio and the Consolidated CET1 Ratio may be
calculated as at any date and, as a result therdofgger Event may occur as at any date.

The Bank’s Solo CET 1 Ratio at 30 June 2019 stacilad4%. Periodic differences between the Bank’s
Solo CET1 Ratio and BIL Group’s Consolidated CETti®Ranay result from technical adjustments, e.g.
inclusion of H1 profits in the Group 30 June Cordated CET Ratio.

Due to the uncertainty regarding whether a Trigeeent will occur, it will be difficult to predict tven, if at
all, the Prevailing Principal Amount of the Noteayrbe written down. Accordingly, the trading beloari
of the Notes may not necessarily follow the tradiebaviour of other types of subordinated secutitie

Many aspects of the manner in which CRD IV and tBRRD will be interpreted remain uncertain and
may be subject to change

Many of the defined terms in the Conditions dependhe interpretation of CRD IV and the BRRD. CRD
IV is a set of rules and regulations that imposagrées of requirements, many of which will be @uhm
over a number of years. Although the CRD IV Direetiand the BRRD have been implemented into
Luxembourg law by the Luxembourg law of 23 July 2@hd the BRR Act 2015, respectively, and the CRR
is directly applicable in Luxembourg, a number wiportant interpretational issues remain to be wesbl
through binding technical and implementing stangandd guidelines and recommendations by the EBA tha
will be adopted in the future, which leaves certather matters to the discretion of the Regulaidre
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manner in which the CRD IV and the BRRD will be Bgg to the Bank and the BIL Group remains
uncertain to a degree.

Furthermore, the developing TLAC/MREL framework,cenimplemented may impose further restrictions
on the Bank’s ability to pay interest on the Not#siong other things, the EU’s banking reform pragss
published in November 2016, as amended (Blg Banking Reform Proposal$), have been adopted by
the European Parliament and the European Courgtipahlished in the EU Official Journal on 7 Juné20
The EU Banking Reform Proposals aim, among oth&sjmplement TLAC standards for global
systemically important banks@SIBs') in the EU. However, certain portions of the EldrBing Reform
Proposals require transposition into Luxembourgdaad, as a result, it is not possible to give asgueances
as to the impact that they will have on the Bankeomplemented. The proposals apply a harmonised
minimum TLAC level to EU GSIBs while introducingfiam-specific MREL for GSIBs, DSIBs (Domestic
Systemically Important Banks, such as the Bank)sandller institutions and facilitate the issuanta aew
liability class of "non-preferred senior" by redqog Member States to introduce such layer in thegal
legislation. The new class of non-preferred sedlight instruments ranks between subordinated debt an
other senior unsecured creditors. A failure byBlaak to comply with MREL requirements means thelBan
could become subject to the MDA restrictions ortaierdiscretionary payments, including paymentshen
Notes, as the required amount of MREL ‘sits beltdve combined buffer requirements.

There can be no assurance that any of the minimwm funds requirements, additional own funds
requirements, MREL requirements or buffer capiggjuirements applicable to the Bank will not be atieeh

in the future to include new and more onerous ebpgiquirements (including a leverage ratio buffet)ich

in turn may affect the Bank’s capacity to make peagta of interest on the Notes.

Furthermore, the Regulator has a number of powstsiescretions (including requiring the Bank topsersd
the payment of interest on the Notes) which wogldlaif the Bank fails (or is likely to fail) to coply with
applicable regulations.

The determination of the MDA is particularly conyl@he MDA imposes a cap on the Bank’s ability &y p
interest on the Notes, and on the Bank’s abilitydimstate the Original Principal Amounts of theté&o
following a reduction upon the occurrence of ayger Event.

Such legislative and regulatory uncertainty codfdch an investor’s ability to value the Notes aetaly
and therefore affect the market price of the Nagjiigen the extent and impact on the Notes of onmare
regulatory or legislative changes.

A Noteholder may lose all of its investment in thiotes, including the principal amount plus any acgd
but unpaid interest, in the event that Statutory $oAbsorption occurs

In addition to being subject to a possible writevdoas a result of the occurrence of a Trigger Ewent
accordance with the Conditions, the Notes may la¢ssubject to a permanent write-down or conversitn
CET1 instruments (in whole or in part) in circunmstas where the competent resolution authoritytsn i
discretion, determines that the Bank or the Graagprbached the point of non-viability.

The BRRD contains various resolution powers whicky he used by the relevant resolution authority and
which include, amongst others, the power to wribgvid certain claims of unsecured creditors of argil
relevant entity (which write-down may result in tfegluction of such claims to zero) and to convertain
unsecured debt claims (including the Notes) totgaui other instruments of ownership (thgeheral bail-

in tool"), which equity or other instruments of ownershguld also be subject to any future application of
the general bail-in tool.

Accordingly, potential investors in the Notes shibabnsider the risk that the general bail-in toaynibe
applied in such a manner as to result in Notehslti=ing all or a part of the value of their invasnt in the
Notes or receiving a different security than thaddpwhich may be worth significantly less than KNaes
and which may have significantly fewer protectioign those typically afforded to debt securities.
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Moreover, the relevant resolution authority may redee its authority to apply the general bail-irolto
without providing any advance notice to the Noteleos. The exercise of any power under the BRRDhgr a
suggestion of such exercise could, therefore, nadlieadversely affect the rights of the Notehokjethe
price or value of their investment in the Notes/andhe ability of the Bank to satisfy its obligais under
the Notes.

3 Risks relating to payment of interest
The Bank may elect not to pay interest on the Notes

Interest on the Notes will be due and payable ahlyne sole discretion of the Bank, and the Bauaitl $tave
sole and absolute discretion at all times and for @ason to cancel (in whole or in part) any ieser
payment that would otherwise be payable on anyrdatePayment Date. If the Bank does not make an
interest payment on the relevant Interest Paymeitd [or if the Bank elects to make a payment afréign,

but not all, of such interest payment), such noynpent shall evidence the Bank's exercise of itsrdiion

to cancel such interest payment (or the portiosuath interest payment not paid), and accordingbh su
interest payment (or the portion thereof not palthll not be due and payable.

Because the Notes are intended to qualify as addititier 1 capital under CRD IV, the Bank may adrin
whole or in part) any interest payment on the Naiegs discretion and may pay dividends on itSrany
shares notwithstanding such cancellation. In aglilitihe Bank may without restriction use funds taild
have been applied to make such cancelled paynenteét its other obligations as they become due.

Cancelled interest shall not be due and shall wouraulate or be payable at any time thereafter, and
Noteholders shall have no rights thereto or toivecany additional interest or compensation assaltef
such cancellation. Furthermore, no cancellatiointgrest in accordance with the terms of the Netesl
constitute a default in payment or otherwise unidlerterms of the Notes. Failure to provide notwehe
Noteholders will not have any impact on the effemiess of, or otherwise invalidate, any such céataarh

of interest, or give Noteholders any rights assalteof such failure.

Any actual or anticipated cancellation of intereat the Notes will likely have an adverse effecttba
market price of the Notes.

The Bank may be required not to pay interest on thetes

Distributable Items relate to the Bank’s profitdadistributable reserves determined on the basith®f
Bank’s non-consolidated accounts as further desdrib the Conditions. The amount of Distributaliéars
available to pay interest on the Notes may be #ftganter alia, by other discretionary interesgrpants on
other (existing or future) capital instruments,lining Common Equity Tier 1 CET1") distributions and
any write-ups of principal amounts of Discretionafgmporary Write-down Instruments (if any). In
addition, the amount of Distributable Items maygndially be adversely affected by the performaricéhe
business of the Bank in general, factors affectigdinancial position (including capital and leage ratios
and requirements), the economic environment in lwitfie Bank operates and other factors outside ef th
Bank’s control. Adjustments to earnings, as deteeahi by the board of directors of the Bank, may
furthermore fluctuate significantly and may matkyiadversely affect Distributable Items of the Ban

The Maximum Distributable Amount is a concept whieli apply in circumstances where the Bank does
not meet certain combined capital buffer requirectmgree The Solo CET 1 Ratio and the Consolidated
CET1 Ratio will be affected by a number of factarsy of which may be outside the Bank’s controlval

as by its business decisions and, in making sucisidas, the Bank’s interests may not be alignet ttiose

of the investorsabove). This requires (pursuant to CRD IV) tmegtitutions that fail to meet their applicable
combined capital buffer requirements, are subjeatestrictions on discretionary payments (whicHude
interest amounts on the Notes and any write-upsio€ipal amounts (if applicable)).
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The restrictions will be scaled according to thteekof the breach of the combined buffer requinenzend
calculated as a percentage of the institution’ditgréor the most recent relevant period. Such walion
will result in a maximum distributable amountM@ximum Distributable Amount™ or "MDA") in each
relevant period.

Moreover in the event that the combined buffer megoent is no longer met by the credit institutitime
Regulator may impose more stringent restrictionslistributions of the credit institution. Furthénere can
be no assurance that any of the combined buffern@gents applicable to the Bank and/or the BILWpro
will not be increased in the future, which may esthate the risk that discretionary payments, inolgd
payments of interest on the Notes, are cancelled.

The amount of CET1 capital required to meet thelmaed buffer requirements will be relevant to asthe
risk of interest payments being cancelled. The etaptice of the Notes is likely to be affected by a
fluctuations in the Solo CET 1 Ratio and/or the €widated CET1 Ratio. Any indication or perceived
indication that this ratio is tending towards theterdown trigger of 7.00 per cent. or the MDA trag level
may have an adverse impact on the market prideeofbtes.

Noteholders may not be able to predict accuratedygroximity of the risk of discretionary paymeijis
interest and/or principal) on the Notes being retgtd from time to time. In any event, the Bankl\kive
discretion as to how the MDA will be applied if uficient to meet all expected distributions andhit
obliged to take the interest of investors in theddanto account.

Furthermore, the developing TLAC/MREL framework,cenimplemented may impose further restrictions
on the Issuer’s ability to pay interest on the Ndigee Many aspects of the manner in which CRD IV and
the BRRD will be interpreted remain uncertain analyrbe subject to changjabove). In particular, the EU
Banking Reform Proposals (as defined above) intedtonsequences of breaching MREL requirements
relating to the combined buffer requirement and Mixr&ach. A failure by the Issuer to comply with FIR
requirements means the Issuer could become sutmetie MDA restrictions on certain discretionary
payments, including payments on the Notes, asdhaired amount of MREL ‘sits below’ the combined
buffer requirements.

Furthermore, no interest will be paid on any piatiamount that has been written down followingigder
Event in accordance with the Conditions and noréstemay be paid on any principal amount that leesb
written down following any Statutory Loss Absorptiocn accordance with the Statutory Loss Absorption
Powers. The payment of interest on any remainingcipal amount following such write-down is subjéat
the Bank having sufficient Distributable Items @hd MDA not being exceeded (s€Eh& principal amount
of the Notes may be reduced (Written Down) to dbdosse% and 'A Noteholder may lose all of its
investment in the Notes, including the principaloamt plus any accrued but unpaid interest, in theng
that Statutory Loss Absorption occuebove).

Investors shall have no further rights in respdcamy interest not paid and shall not be entitlecahy
compensation or to take any action to cause theoldiSon or liquidation of the Bank in the eventyan
interest is not paid. Furthermore, cancellationntérest payments shall not in any way impose i&ins
on the Bank, including restricting the Bank fromking distributions or equivalent payments in cortitgc
with obligations junior to, opari passuwith, the Notes.

Any actual or anticipated cancellation of intereat the Notes will likely have an adverse effecttba
market price of the Notes. Furthermore, the Notayg trade with accrued interest, which may be réslan
the trading price of the Notes. However, if a pagin& interest on any Interest Payment Date is elett
(in whole or in part) as described herein and ibust due and payable, purchasers of such Notégoti
be entitled to such interest payment on the relelvaarest Payment Date.

In addition, as a result of the interest canca@tafirovisions of the Notes, the market price of Nlmees may

be more volatile than the market prices of othdxt decurities on which interest accrues which issabject
to such cancellation and may be more sensitive rgipeto adverse changes in the Bank’s financial
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condition. Any indication that the Solo CET 1 Radind the Consolidated CET1 Ratio is trending toward
the write-down trigger of 7.00 per cent. or the MDiyger level or that the available Distributalilems are
decreasing may have an adverse effect on the maniketof the Notes.

A reset of the interest rate could affect the markalue of an investment in the Notes

Unless previously redeemed, the Rate of InteretieoNotes will be reset as from the First Calldband as
from each date which falls five, or an integral tiplé of five, years after the First Call Date. 8URate of
Interest will be determined two Business Days ptiothe relevant reset date and as such is nadgdieed
at the date of issue of the Notes; it may be lathan the Initial Interest Rate and may adversdigcafthe
yield or market value of the Notes.

4. Risks relating to redemption of the principal anount of the Notes
No scheduled redemption

The Notes are undated in respect of which then® ifixed redemption or maturity date. The Issuarrider
no obligation to redeem the Notes at any time (Geedition 4 Redemption and Purchg3galthough the
Conditions include several options for the Isswereddeem the Notes, there is no contractual inoeritir
the Issuer to exercise any of these call optiomstha Issuer has full discretion under the Conadgiaot to
do so for any reason. There will be no redemptidheoption of investors.

This means that Noteholders have no ability to @asheir investment, except:
0] if the Issuer exercises its rights to redeermpunchase the Notes;
(ii) by selling their Notes; or

(iii) by claiming for any principal amounts due andt paid in any dissolution or liquidation (otlban
as set out in the Conditions) of the Issuer.

Accordingly there is uncertainty as to when (if §ven investor in the Notes will receive repaymehthe
Prevailing Principal Amount of the Notes.

The Notes are subject to optional early redemptitnany time in the six months prior to (and incluai)
the First Call Date (14 November 2025), on eachdrast Payment Date thereafter or at any time uphbae t
occurrence of a Tax Event or a Regulatory Eventpgect to certain conditions

Subject to certain conditions, the Bank may, abfison, at any time redeem the Notes, in wholermitin
part, at their Prevailing Principal Amount, togethdth any accrued but unpaid interest (which edekiany
interest cancelled or deemed cancelled as prowid€bndition 3 [nterest Cancellatio)) to (but excluding)
the date fixed for redemption, if a Regulatory Bven a Tax Event has occurred, as provided under
Condition 6 Redemption and Purchgsdn addition, the Bank may, at its option, redettra Notes, in
whole but not in part, (i) at any time in the siomths prior to (and including) 14 November 2025ipron

any Interest Payment Date (as defined herein) diftere at their Prevailing Principal Amount, togathvith
any accrued but unpaid interest (if any) which Baak decides in its absolute discretion that it wdy
(which excludes any interest cancelled or deemenceled as provided in Condition 3JIn{erest
Cancellation) to (but excluding) the date fixed for redemptitithe Bank redeems the Notes, Noteholders
may not be able to reinvest the redemption procéeddotes offering a comparable yield. Furthermore,
Noteholders have no right to require the Bank tteeen the Notes.

Limitation on gross-up obligation under the Notes
The Bank’s obligation to pay additional amountséspect of any withholding or deduction in respafct

taxes under the terms of the Notes applies onpagenents of interest due and paid under the Notdsat
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to payments of principal. As such, the Bank woubd Ime required to pay any additional amounts uiier
terms of the Notes to the extent any withholdingleduction applied to payments of principal. Accogdy,

if any such withholding or deduction were to apmty any payments of principal under the Notes,
Noteholders may receive less than the full amowet uhder the Notes, and the market value of thes\ot
may be adversely affected.

5. Risks relating to the trading market and value of he Notes
Reform and Regulation of "benchmarks"

So-called benchmarks such as the Mid-Swap Ratddfased in the Conditions) reference swap rates an
other indices which are deemed "benchmarks" (ed@eachmark" and together, theBenchmarks"), to
which the interest on the Notes during any Reseib&as linked, have become the subject of regmato
scrutiny and recent national and international lasguy guidance and proposals for reform. Somehefé
reforms are already effective whilst others ardl &i be implemented. These reforms may cause such
benchmarks to perform differently than in the psstlisappear entirely, or have other consequenbésh
cannot be predicted. Any such consequence could hawaterial adverse effect on the value of and the
amount payable under the Notes. International malgofor reform of Benchmarks include the European
Council's Regulation (EU) 2016/1011 on indices uagdenchmarks in financial instruments and firenci
contracts or to measure the performance of investriumds (the Benchmark Regulation’) which was
published in the official journal on 29 June 2016l das applied from 1 January 2018.

Any changes to a Benchmark as a result of the Beadh Regulation or other initiatives, could have a
material adverse effect on the costs of refinanarBenchmark or the costs and risks of adminiggeoin
otherwise participating in the setting of a Benchmand complying with any such regulations or
requirements. Such factors may have the effectisdodraging market participants from continuing to
administer or participate in certain Benchmarkiggr changes in the rules or methodologies useeritain
Benchmarks or lead to the disappearance of caB@irthmarks. Although it is uncertain whether owtaat
extent any of the abovementioned changes and/ofuathyer changes in the administration or method of
determining a Benchmark could have an effect orvéthee of the Notes, investors should be awarettiest
face the risk that any changes to the relevant lBaack may have a material adverse effect on theevad
and the amount payable under the Notes.

Discontinuation of the Mid-Swap Rate

The Conditions provide that, if the Mid-Swap Rates tbeen discontinued, the Bank shall appoint a Mid-
Swap Rate Determination Agent (as defined in thendimns). The Bank and the Mid-Swap Rate
Determination Agent shall endeavour to determin®eplacement Mid-Swap Rate (as defined in the
Conditions) to be used in place of the Mid-SwapeR@he use of any such Replacement Mid-Swap Rate to
determine the Rate of Interest for a Reset Periay rasult in the Notes performing differently (whimay
include payment of a lower Rate of Interest forrsBeset Period) than they would do if the Mid-SvRkate
were to continue to apply.

Furthermore, if a Replacement Mid-Swap Rate is rddéteed by the Bank and the Mid-Swap Rate
Determination Agent, the Conditions provide that tid-Swap Rate Determination Agent may agree to
vary the Conditions, as necessary, including anysathent factor needed to make such Replacement Mid
Swap Rate comparable to the relevant Mid-Swap Rateach case in a manner that is consistent with
industry-accepted practices for such Replacemedt3iap Rate, without any requirement for consent or
approval of the Noteholders. The use of any Rephent Mid-Swap Rate (including with the applicatain
amendments to the Conditions) may still resulthe Notes performing differently (which may include
payment of a lower Rate of Interest for such Ré&mtiod) than they would if Mid-Swap Rate were to
continue to apply in its current form.
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If the Mid-Swap Rate Determination Agent is unatteotherwise does not determine a Replacement Mid-
Swap Rate in accordance with the Conditions for lifee of the Notes, this could result in the cabita
securities, in effect, becoming fixed rate secesiti

Any of the foregoing could have an adverse effecthe value or liquidity of, and return on the Note
Change of law and jurisdiction may impact the Notes

The Conditions are governed by Luxembourg law featfas at the date of issue of the Notes. No amssar
can be given as to the impact of any possible jadidecision or change to Luxembourg law or
administrative practice after the date of issuthefNotes.

In addition, any relevant tax law or practice apatle as at the date of this Prospectus may chatngey
time (including following the issuance of the NQtes

Such changes in law may include, but are not lidnite the introduction of a variety of statutorgotution

and loss absorption tools which may affect thetdagti Noteholders issued by the Bank, includingNiotes.
Any such change may have an adverse effect on ehdloter, including that the Notes may be redeemed
before their due date, their liquidity may decreasd/or the tax treatment of amounts payable @ivable

by or to an affected Noteholder may be less favdarthan otherwise expected by such Noteholder.

There is no active trading market for the Notes

The Notes will be new securities which may not bdely distributed and for which there is currently
active trading market. If the Notes are tradedrdfieir initial issuance, they may trade at a distdo their
initial offering price, depending upon prevailingterest rates, the market for similar securitiesnegal
economic conditions and the financial conditiortte# Issuer. Although applications have been madéi®
Notes to be admitted to listing on the on the @siftnal segment of the regulated market of the inipaurg
Stock Exchange, there is no assurance that sudicapms will be accepted, that the Notes will &
admitted or that an active trading market will depe Accordingly, there is no assurance as to the
development or liquidity of any trading market tbe Notes.

Credit ratings may not reflect all risks

The Issuer’s credit ratings are an assessmentéyelbvant rating agencies of its ability to pay debts
when due. Consequently, real or anticipated changés credit ratings will generally affect the rkat
value of the Notes. One or more independent cratlitg agencies may assign credit ratings to thee$o
The ratings may not reflect the potential impactabbfrisks related to the structure and marketihdhe
Notes and additional factors discussed in thisp&ctsis or any other factors that may affect thaevalf the
Notes. A credit rating is not a recommendation ty,bsell or hold and may be revised, suspended or
withdrawn by the rating agency at any time. Furiiene, there can be no assurance that no chandge in t
Issuer’s credit ratings or ratings outlook (inchuglidownwards) will occur in the near or distanufet Such
change could modify the cost of debt financingnopact the Issuer’'s access to debt capital markets.
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INFORMATION INCORPORATED BY REFERENCE

This Prospectus should be read and construed ijuratiion with (i) the audited consolidated annual
accounts of the Issuer for the years ended 31 Deeef017, and 31 December 2018, including the tepor
of the statutory auditors in respect thereof aijdt{e unaudited semi-annual report of the Issoetthe six
months ended 30 June 2019, which have been filddthve CSSF and are incorporated by referenceisn th
Prospectus.

The following documents which have previously bpeblished and have been filed with the CSSF shall b
incorporated by reference in, and form part o§ thiospectus:

(&) the auditors' report and audited consolidated andaonsolidated annual financial statements for the
financial year ended 31 December 2017 of the Isswlrding the information set out at the following
pages in particulahftps://www.bil.com/Documents/brochures/Annual-Ref917-en.pdf;

(b) the auditors' report and audited consolidated amdaonsolidated annual financial statements for the
financial year ended 31 December 2018 of the Isswlrding the information set out at the following
pages in particulahtps://www.bil.com/Documents/brochures/annual-re2618-en.pdf;

Annual Report  Annual Report

2018 2017

Auditors' Report for the Consolidated Accounts £3-4 41-45
(inclusive) (inclusive)

Consolidated Balance Sheet 48-49 46-47
(inclusive) (inclusive)

Consolidated Statement of Income 50 48
Consolidated Statement of Comprehensive Income 51 49
Consolidated Statement of Changes in Equity 52-53 50-51
(inclusive) (inclusive)

Consolidated Cash Flow Statements 54-55 52-53
(inclusive) (inclusive)

Notes to the Consolidated Accounts 56-164 54-142
(inclusive) (inclusive)

Auditors' Reports for the Non-consolidated Accounts 169-172 147-150
(inclusive) (inclusive)

Non-consolidated Balance Sheet 174-175 152-153
(inclusive (inclusive

Non-consolidated Statement of Income 176 154
Non-consolidated Statement of Comprehensive Income 177 155
Non-consolidated Statement of Changes in Equity 8-17 156-157
(inclusive) (inclusive)

Non-consolidated Cash Flow Statements 180-181 158-159
(inclusive) (inclusive)

Notes to the Non-consolidated Accounts 182-262 160-221
(inclusive’ (inclusive
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(c) the unaudited semi-annual report of the Issuettersix months ended 30 June 2019 including the
information set out at the following pages in parkar
(https://www.bil.com/Documents/brochures/Semi-anwagbrt-2019-en. pdif

Page Number

Consolidated Balance Sheet 26-27
(inclusive)
Consolidated Statement of Income 28
Consolidated Statement of Comprehensive Income 29
Consolidated Statement of Changes in Equity 30-31
(inclusive)
Consolidated Cash Flow Statement 32-33
(inclusive)
Notes to the Interim Condensed Consolidated Fimdu$tatements 34-55
(inclusive

Any other information incorporated by referencettizanot included in the cross-reference list abwsve
considered to be additional information to be disel to investors rather than information requbgdhe
relevant annexes of Delegated Regulation (EU) ZBI®/as amended.
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OVERVIEW

This overview is a general description of the Nated should be read as an introduction to this Peatus
and any decision to invest in the Notes should dsedb on a consideration of the Prospectus as aayhol
including the documents incorporated by reference.

Words and expressions defined in tieerms and Conditions of the Ndteselow or elsewhere in this
Prospectus have the same meanings in this overiReference t8Conditions or "Terms and Conditioris
in this Prospectus are to the Terms and Conditafribe Notes.

Issuer:

Joint Bookrunners
Joint Lead Manager
Structuring Advisor
Fiscal Agent:

The Notes:

Issue Price
Issue Date:

Maturity Date:

Form and Denomination:

Status:

No Set-off:

Bank’s Call Option:

Banque Internationale a Luxembourg, société anonfthee 'Bank”, the
"Issuer’ or "BIL").

Morgan Stanley & CcInternational pl andGoldman Sacl Internatione
Bangue Internationale a Luxembourg, société anonyme

Morgan Stanley & Co. International plc

Bangue Internationale a Luxembourg, société anonyme

€175,000,000 5.250 per cent. Fixed Rate Reseti@hllable Perpetual
Additional Tier 1 Capital Notes.

10C per cent. of the principal amount of the Nc

14 November 2019.

Not Applicable.

The Notes will be issued in bearer form in denommms of €200,000.

The Notes constitute direct, unsecured and subatetinobligations of the
Bank and shall at all times rargari passuand without any preference
among themselves. The rights and claims of the lidders and the
Couponholders in respect of or arising from theddoand the Coupons
(including damages (if payable)) are subordinatethé claims of Senior
Creditors.

Subject to applicable Luxembourg law, no NoteholderCouponholder
may exercise, claim or plead any right of set-affmpensation or
retention in respect of any amount owed to it by Bank arising under, or
in connection with, the Notes or Coupons and eadtelhblder or
Couponholder shall, by virtue of its holding of aNgtes or Coupons (as
the case may be), be deemed to have waived all sgicts of set-off,
compensation or retentic

Subject to Condition 4(e)Cpnditions to redemption and purchasthe
Bank may redeem the Notes, in whole but not in, ggrat any time in the
six months prior to (and including) 14 November 2Q¢he 'First Call

Date") or (ii) on any Interest Payment Date thereaftegether with the
First Call Date, each anOptional Call Date") at their Prevailing
Principal Amount, together with any accrued butaidpinterest (if any)
which the Bank decides in its absolute discretiwat it will pay (which
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Conditions to Redemption
and Purchase:

excludes any interest cancelled or deemed canclletcordance with

Condition 3 [nterest Cancellatiop) from (and including) the Interest
Payment Date immediately preceding the date fixedddemption (or, if

none, the Issue Date) to (but excluding) the datziffor redemption.

The Bank shall not be entitled to redeem the Nptesuant to Condition
4(b) Bank's call optiop on an Optional Call Date if on the relevant
redemption date, the Prevailing Principal Amountttué Notes is lower
than their Original Principal Amount.

"Prevailing Principal Amount" means, in respect of a Note at any time,
the Original Principal Amount of such Note as reztlidy any Principal
Write-down of such Note (on one or more occasi@is)r prior to such
time pursuant to Condition &(incipal Write-down and Principal Write-
up) and, if applicable following any Principal Writsswn, as subsequently
increased by any Principal Write-up of such Note @e or more
occasions) at or prior to such time pursuant toditmm 8 (rincipal
Write-down and Principal Writ-up).

The Bank may redeem or purchase the Notes in amgoedwith Condition

4 (Redemption and Purchgsg@nd give notice thereof to the Noteholders)
subject to the following, in each case solely t® ¢xtent permitted by the
Applicable Banking Regulations and in particulathamrticles 77 and 78
of the CRR in effect as at the Issue Date:

Q) compliance with any conditions prescribed by the
Applicable Banking Regulations, including prior apyal
of the Regulator and compliance with the Regulatory
Procedures (if required); and

(i) in the case of a redemption upon the occurrence of
Regulatory Event, the Bank shall deliver to thec&isAgent
a certificate signed by the Bank stating that auRsgry
Event has occurred and the Bank is entitled toceffeich
redemption; and

(i) in the case of a redemption upon the occurrenca Bax
Event, the Bank shall deliver to the Fiscal Agent g
certificate signed by the Bank stating that a TaerE has
occurred and that the Bank is entitled to effecthsu
redemption and setting forth a statement of fabtsning
that the conditions precedent to the right of tlemilBso to
redeem have occurred and (ii) an opinion of inddpah
legal advisers of recognised standing to the effeat the
Bank has or will become subject to a Tax Event.

"Applicable Banking Regulations means CRD IV, the BRR Act 2015,
the Financial Sector Law, the CSSF Regulation NJ38-0on the

implementation of certain discretions of the CRRy aws, regulations or
acts implementing CRD IV and BRRD and any deledjat

implementing acts (such as regulatory technicaldzsteds) adopted by the
European Commission and applicable to the Banlpditicular the RTS
on own funds) and, at any time, the laws, regutatiacircular letters and
other requirements, standards, guidelines and ipsli®lating to capital
adequacy for credit institutions of either (i) tRegulator and/or (ii) any
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Redemption for Tax Event:

other national or European authority, in each ctmn in effect in
Luxembourg (or in such other jurisdiction whichthi® home member state
of the Bank as defined in the CRR, the CRD IV Diinex; the BRRD, the
BRR Act 2015 and the Financial Sector Lawigme Member Staté))
and applicable to the Bank or the Group.

"Regulator’ means (a) as applicable in accordance with réigulgEU)
No 1024/2013, the European Central Bank, or anycessor or
replacement to it, (b) the CSSF or such other aityhof Luxembourg (or
if the Home Member State of the Bank becomes adigtion other than
Luxembourg, such other jurisdiction) which assunoesperforms the
functions, as at the Issue Date, performed by suthority or authorities
or such other or successor authority exercisingnany supervisory
authority with respect to prudential matters iratiein to the Bank and (c)
in accordance with the BRR Act 2015 and Regulafied) No 806/2014,
the Single Resolution Board, as applicable.

"Regulatory Procedure$ means in respect of any redemption or purchase
of the Notes:

() on or before such redemption or purchase (as tbe ey
be) of the Notes, the Bank replaces the Notes witin
funds instruments of an equal or higher qualityesms that
are sustainable for its income capacity; or

(ii) the Bank has demonstrated to the satisfactainthe
Regulator that the own funds of the Bank and theu@r
would, following such redemption or purchase (as thse
may be), exceed its minimum capital requirements
(including any capital buffer requirements) as eat in
CRR, BRR Act 2015 and Financial Sector Law by agimar
that the Regulator may consider necessary on this sat
out in CRR, BRR Act 2015 and Financial Sector Lawvit
to determine the appropriate level of capital ofrestitution.

Subject to the conditions set out in Condition 4(€onditions to
redemption and purchakéas described inConditions to Redemption and
Purchase"above), the Bank may, at its option, redeem thie$yan whole
but not in part, at any time at their PrevailingnBipal Amount, together
with any accrued but unpaid interest (if any) whilsb Bank decides in its
absolute discretion that it will pay (which exclgdeny interest cancelled
or deemed cancelled in accordance with Condition (IBterest
Cancellation) from (and including) the Interest Payment Date
immediately preceding the date fixed for redempfam if none, the Issue
Date) to (but excluding) the date fixed for redeimpt if as a result of a
change in, or amendment to, the laws or regulatiohsa Taxing
Jurisdiction, including any treaty to which theenednt Taxing Jurisdiction
is a party, or a change in an official applicatmminterpretation of those
laws or regulations on or after the Issue Datduthing a decision of any
court or tribunal which becomes effective on oeafhe Issue Date:

Q) the Bank will or would be required to pay Additibna
Amounts; or

(i) the Bank would not be entitled to claim a deduction
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respect of any payments in computing its taxatiabilities
or the amount of the deduction would be materiasdiuced;

(each such circumstance in paragraphs (i) toljiove, a Tax Event');

provided thain the case of each Tax Event, the Issuer has denated to

the satisfaction of the Regulator that such chavee material and was not
reasonably foreseeable as at the Issue Date ancbttsequences of the
Tax Event cannot be avoided by the Issuer takimgaeable measures

available to it
Redemption for Regulatory ~ Subject to the conditions set out in Condition 4(€onditions to
Event: redemption and purchagéas described inConditions to Redemption and

Purchase"above), upon the occurrence of a Regulatory EubstBank
may, at its option, at any time redeem the Notesyhole but not in part,
at their Prevailing Principal Amount, together withy accrued but unpaid
interest (if any) which the Bank decides in itsabte discretion that it
will pay (which excludes any interest cancelleddeemed cancelled in
accordance with Condition 3nferest Cancellatioy) from (and including)
the Interest Payment Date immediately preceding dbte fixed for
redemption (or, if none, the Issue Date) to (butleking) the date fixed
for redemption.

"Regulatory Event' means a change in the regulatory classificatioih®
Notes, on or after the Issue Date, that would kel\lito result in their
exclusion from own funds or reclassification asowdr quality form of
own funds, and both the following conditions ard:me

Q) the Regulator considers such a change to be sirfflgi
certain; and

(i) the Bank demonstrates to the satisfaction of thguRéor
that the regulatory reclassification of the Noteaswnot
reasonably foreseeable at the Issue Date.

For the avoidance of doubt, a Regulatory Eventlsiatl be deemed to
have occurred in case of a partial exclusion of Mmes from the
Additional Tier 1 Capital of the Bank on a solo &wdof the Group on a
consolidated basis as a result of (i) a Principatédown or (ii) a change
in the regulatory assessment of the tax effecesPrfincipal Write-down.

Substitution and Variation: Subject to the conditions set out in Condition 4(€onditions to
redemption and purchakéas described inConditions to Redemption and
Purchase"above), if a Regulatory Event or a Tax Event (ea¢Bpecial
Event") has occurred and is continuing or in order igrathe terms and
conditions of the Notes to best practices publistiedh time to time by
the European Banking Authority EBA") resulting from its monitoring
activities pursuant to Article 80 of the CRR, thanR may at its option,
without any requirement for the consent or apprafalhe Noteholders,
substitute all (but not some only) of the Notevany the terms of all (but
not some only) of the Notes so that they becomeerain (as the case
may be) Qualifying Securities.

"Qualifying Securities' means, at any time, any securities issued by the
Bank that
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(A)

(B)

©

(D)

(E)

(F)

contain terms which at such time comply with thentrcurrent
requirements of the Applicable Banking Regulationselation to
Additional Tier 1 Capital (which, for the avoidancédoubt, may
result in such securities not including, or resinig for a period of
time the application of, one or more of the Spedalent
redemption events which are included in the Notes);

carry the same rights to redeem as set out in @ondé(b)
(Redemption and Purchase - Bank's call optiand the same rate
of interest from time to time applying to the Notesor to the
relevant substitution or variation;

rank pari passu with the Notes prior to the substitution or
variation;

shall not at the time of the relevant variationsoibstitution be
subject to a Special Event;

have terms not materially less favourable to théeNolders than
the terms of the Notes, as reasonably determingtioank, and
provided that the Bank shall have delivered to Ffseal Agent a
certificate to that effect signed by the Bank; and

that if (A) the Notes were listed or admitted tading on a

Regulated Market immediately prior to the relevsumbstitution or

variation, are listed or admitted to trading on egRated Market

or (B) if the Notes were listed or admitted to trep on a

recognised stock exchange other than a RegulatedkeMa
immediately prior to the relevant substitution carigtion, are

listed or admitted to trading on any recognisectlstexchange

(including, without limitation, a Regulated Markei) either case
as selected by the Bank.

Interest: The Notes bear interest on their Prevailing Prialchmount at:

(@)

(b)

from (and including) the Issue Date, to (but excigyl 14
November 2025, 5.250 per cent. per annum (higal Interest
Rate"); and

in the case of each period from (and including)esd® Date to
(but excluding) the next following Reset Date (eaakh period,

a "Reset Period), the aggregate, converted from an annual basis
to a semi-annual basis, of the applicable Mid-Swagpe on the
relevant Mid-Swap Rate Determination Date and tlzedih (the
"Subsequent Interest Ratd.

The Mid-Swap Rate shall be determined by referdncBReuters screen
"ICESWAP2", subject to the fallback and other psiwms set out in the
Conditions.

Subject to cancellation of any interest payment Winole or in part)
pursuant to Condition 3r{terest Cancellatioy interest shall be payable
semi-annually in arrear on 14 May and 14 Novembkreach year
commencing o 14 May 202( (each, anInterest Payment Daté¢).
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Interest Cancellation:

Trigger Event:

Principal Write-down:

The Bank may, in its sole and absolute discretétect to cancel (in whole
or in part) any interest payment that would otheembe payable on any
Interest Payment Date.

Furthermore, the Bank shall be required to canpelvbiole or in part, as
applicable) any interest payment otherwise due morinéerest Payment
Date if and to the extent that:

(a) the payment of such interest, when aggregated anthinterest
payments or distributions which have been paid adenor which
are required to be paid or made on the Notes orcdingr own
funds items in the then current financial year [@ding any such
interest payments or distributions which are najuned to be
made out of Distributable Items) and any other am®which the
Regulator may require to be taken into account,lv@ause the
amount of Distributable Items (if any) then avaiéabo the Bank
to be exceeded,;

(b) the payment of such interest would cause, when egated
together with other distributions of the kind reéat to in article
59-13(2) and (3) of the Financial Sector Law (tpossng Article
141(2) of the CRD IV Directive) or any other relavgrovisions
of the Financial Sector Law, the Maximum Distriddi&aAmount
(if any) then applicable to the Bank on a solo $asithe Group
on a consolidated basis to be exceeded; or

(c) the Regulator orders the Bank to cancel the paywfanterest.

Interest Payments (or any part thereof) not paidcaioy relevant Interest
Payment Date by reason of any of the above shatlabeelled and shall
not accumulate or be payable at any time theredften-payment of any
interest payment (or part thereof) in accordandé wamy of the above will
not constitute an event of default by the Bankdioy purpose or a breach
of the Bank's other obligations or duties or aui&lto perform by the
Bank in any manner whatsoever, will not entitle @&hulders and
Couponholders to petition for the insolvency, diggon or winding up of
the Bank and Noteholders and Couponholders sha# ha right to the
interest payment (or part thereof) not paid, whethdankruptcy faillite)
or dissolution or as a result of the insolvencyhef Bank or otherwise, or
to receive any additional interest or compensatigna result of such
cancellation or deemed cancellation.

See Condition 3lterest Cancellation

A "Trigger Event" shall occur, at any time, if the Solo CET1 Raifche
Bank or the Consolidated CET1 Ratio of the Grogptha case may be, is
less than 7.00 per cent. as determined by the BapkRegulator or any
entity appointed by or acting on behalf of the Ratpr.

See Condition 8Hrincipal Write-down and Principal Write-gp
Upon the occurrence of a Trigger Event, a Princigate-down will occur

without delay but no later than within one monthsach shorter period as
may be required by the Regulator (such date beifigrigger Write-
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Principal Write-up:

Down Daté").
On a Trigger Event Write-down Date, the Bank shall:

Q) irrevocably cancel all interest accrued on eacheNgt to (and
including) the Trigger Event Write-down Date (whatlor not the
same has become due at such time); and

(2) irrevocably, but without prejudice to any Principadrite-up (as
described below underPtincipal Write-up "), reduce the then
Prevailing Principal Amount of each Note by theewent Write-
down Amount with effect from the Trigger Event Véritlown
Date, such Principal Write-down to be effected,esag may be
otherwise required by Applicable Banking Regulasi@nd/or the
Regulator and subject to Condition 8(a)(wro rata and
concurrently with the Principal Write-down of théher Notes and
the Write-downs or Conversion into equity (as tasecmay be) of
the then prevailing principal amount of any othess Absorbing
Instruments.

"Write-down Amount” means, on any Trigger Event Write-down Date,
the amount by which the then Prevailing Principahdunt of each
outstanding Note is to be Written Down and whicleatculated per Note,
being the lower of:

Q) the amount per Note (together with, subject to Qard
8(a)(v) Other Loss Absorbing Instrumejtshe concurrent
pro rata Principal Write-down of the other Notes and the
write-down or conversion into equity of the preirdil
principal amount of any other Loss Absorbing Instemts)
that would be sufficient to immediately restore the
Consolidated CET1 Ratio or the Solo CET1 Ratiothes
case may be, to at least 7.00 per cent.; or

(i) the amount necessary to reduce the Prevailing ipahc
Amount of the Note to one cent.

If the Bank has (i) elected to redeem the Note§ipigiven a notice of
substitution or variation of the Notes pursuant @ondition 7(a)
(Substitution and Variatignand after giving such notice but prior to the
payment of the redemption amount with respect ol sademption, or the
date of the substitution or variation, as applieabiith respect to such
substitution or variation of the Notes, a TriggeeBt occurs, the relevant
redemption notice shall be automatically rescinaied shall be of no force
and effect, no payment of the redemption amourtheildue and payable
or no substitution or variation of the Notes witlcor, as applicable, and
instead, a Principal Write-down shall occur in egpof the Notes as
described under Condition 8(®r{ncipal Write-dow.

Subject to compliance with the Applicable BankinggRlations, if both a
positive Solo Net Profit and a positive Consolidatet Profit are
recorded at any time while the Prevailing Principaiount is less than the
Original Principal Amount, the Bank may, at itslfdiscretion and subject
to the Maximum Distributable Amount and Maximum ¥Wrup Amount
not being exceeded and no Trigger Event having roeduand being
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Ratings:

Purchases:

Withholding Tax:

continuing, increase the Prevailing Principal Ambwf each Note (a
"Principal Write-up ") up to a maximum of its Original Principal Amount
on apro rata basis with the other Notes and with any other iRiscnary
Temporary Write-Down Instruments capable of beingtten-up in
accordance with their terms.

The "Maximum Write-Up Amount " means the lower of:

0] the Solo Net Profit (a) multiplied by the aggege issued original
principal amount of all Written-Down Additional Tiel
Instruments which qualify as Additional Tier 1 Capiof the Bank
on a solo basis, and (b) divided by the Tier 1 Ghuf the Bank
calculated on a solo basis as at the date wheRriheipal Write-
up is operated; and

(i) the Consolidated Net Profit (a) multiplied lblye aggregate issued
original principal amount of all Written-Down Addnal Tier 1
Instruments which qualify as Additional Tier 1 Ca@piof the
Group on a consolidated basis, and (b) divided Hyy Tier 1
Capital of the Group calculated on a consolidatasidbas at the
date when the Principal Write-up is operated.

"Discretionary Temporary Write-down Instruments” means, at any
time, any instrument (other than the Notes) issdieelctly by the Bank
which at such time (a) qualifies as Additional TieCapital of the Bank
on a consolidated basis, (b) has had all or somiésgirincipal amount
written-down and (c) has terms providing for a etip or reinstatement
of its principal amount, at the issuer’'s discretiapon reporting a net
profit.

"Written-Down Additional Tier 1 Instrument " means, at any time, any
instrument qualifying as Additional Tier 1 Capitalstrument (including

the Notes) issued directly by the Bank and whintmediately prior to the
relevant Principal Write-up of the Notes at thahdj has a prevailing
principal amount that, due to it having been wntttown, is lower than

the original principal amount it was issued with.

See Condition 8Principal Write-down and Principal Writ-up).

The Notes are expected to be rated Ba2 by Moo#lysscurity rating is
not a recommendation to buy, sell or hold secwritied may be subject to
suspension, reduction or withdrawal at any timéhgyassigning rating
agency.

Subject to the conditions set out in Condition 4(€onditions to
redemption and purchagehe Bank or any member of the Group may
(subject to Article 51(1)(i) of the CRR) purchaseotherwise acquire any
of the outstanding Notes at any price in the opearkat (if any) or
otherwise in accordance with article 52(1)(i) of tBRRprovided thatany
such purchase may not take place within 5 yeaes #fe Issue Date unless
permitted by Applicable Banking Regulations (if andhe extent required
by the Applicable Banking Regulatior

All payments of principal and interest in respetttlte Notes and the
Coupons st be made free and clear of withholding taxes of lmxeurg
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Governing Law:

Listing and Trading:

Clearing Systems

Selling Restrictions:

Risk Factors:

or any political subdivision or authority thereof therein, unless the
withholding is required by law. In such event, Bank shall, subject to
customary exceptions, pay such additional amoumntespect of payments
of interest (but not, for the avoidance of doubtrespect of payments of
principal) as will result in receipt by Noteholdeaad Couponholders of
such amounts as would have been received by thedn noa such
withholding or deduction been required. See Cooni (Taxation)

The Notes, the Coupons, Fiscal Agency Agreementth@dsubscription
Agreement will be governed by Luxembourg law.

Application has been made for the Notes to be dddib listing on the
Official List of the Luxembourg Stock Exchange afmd admission to
trading on the professional segment of the regdlaterket of the
Luxembourg Stock Exchange.

Euroclear and Clearstream, Luxembo

See Subscription and Sdle

Investing in the Notes involves ris See"Risk Factor".
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TERMS AND CONDITIONS OF THE NOTES

The following, subject to alteration and completamd except for paragraphs in italics, are the teramd
conditions of the Notes which (subject to modiftegtwill be endorsed on each Note in definitiverfo

In connection with the €175,000,000 5.250 per cEited Rate Resettable Callable Perpetual Additiona
Tier 1 Capital Notes (theNotes', which expression includes any further notesadspursuant to Condition
14 (Further Issuek and forming a single series therewith) of Bandpternationale a Luxembourg (the
"Bank"). Banque Internationale & Luxembourg will acfiasal agent (theFiscal Agent', which expression
includes any successor fiscal agent appointed fnom@ to time in connection with the Notes), payaggent
(together with the Fiscal Agent, thBadying Agents, which expression includes any successor or iatdit
paying agents appointed from time to time in cotinacwith the Notes) and as calculation agent (the
"Calculation Agent', which expression includes any successor calomagent appointed from time to
time in connection with the Notes). References ihet@ the ‘Agents' are to the Fiscal Agent, the Paying
Agents and the Calculation Agent and any referéncan ‘Agent” is to any one of them. The rights and
claims of holders of the Notes (thddteholders’) in respect of the Notes and the rights and cafihany)

of holders of the related interest coupons (t@euponholders’ and the Coupons', respectively, which
expressions shall, unless the context otherwisginesy include the holders of the Talons and therisa(as
defined below), respectively) in respect of or iagsfrom the Coupons are at all times subject t® th
provisions set out in these terms and conditionghef Notes (the Conditions" and, each of them, a
"Condition").

The provisions in italics are for informational aexplanatory purposes only and do not constitytara of
these Conditions.

1. Form, Denomination and Status
€)] Form, denomination and title

The Notes are serially numbered and in bearer farthe denomination of €200,000 (the
"Authorised Denomination') with Coupons and talons (each, @alon") for further
Coupons attached at the time of issue. Title éoNbtes, the Coupons and the Talons will
pass by delivery. The holder of any Note, CouporTalon shall (except as otherwise
required by law) be treated as its absolute owperafl purposes (whether or not it is
overdue and regardless of any notice of ownerghist or any other interest therein, any
writing thereon or any notice of any previous losstheft thereof) and no person shall be
liable for so treating such holder.

The Notes will be represented on issue by a tennpglabal note in bearer form which will
be exchangeable for interests in a permanent glab&t in bearer form (and together with
the temporary global note, th&lobal Note$). The permanent global note will in turn be
exchangeable for notes in definitive form in tmeitéd circumstances specified therein. The
Global Notes will be deposited on or about the ésdate with a common depositary for the
Clearing Systems.

(b) Status and subordination

The Notes constitute direct, unsecured and subatetinobligations of the Bank and shall at
all times rankpari passuand without any preference among themselves. gigsrand
claims of the Noteholders and the Couponholdersspect of or arising from the Notes and
the Coupons (including damages (if payable)) afgosiinated to the claims of Senior
Creditors.

If an order is made for the judicial liquidatiohq(idation judiciaire) of the Bank or an
effective resolution is passed for the voluntauidation (iquidation volontairg of the
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(€)

(d)

Bank in accordance with the BRR Act 2015 (both $yp€liquidation proceedings together
being referred to as "Liquidation™) the Noteholdshsll be entitled to receive in respect of
each Note an amount equal to the Prevailing Prah@pmount of the relevant Note, together
with any interest accrued to such date which ha$een cancelled as provided in Condition
3 (Interest Cancellation) and together with any ages (if payable), out of the liquidation
proceeds after satisfaction of all claims of Sed@oeditors angbari passu(by percentage of
the amount payable) with the satisfaction of aHiraks of other creditors of the Bank
(including holders of Additional Tier 1 Capital ingments) rankingpari passuwith the
Notes, but prior to the satisfaction of the claioishe shareholders (including holders of
CET 1 Capital) of the Bank in their capacity asrshalders and of any creditors of the Bank
whose claims are, or are expressed to be, junittretalaims of the Noteholders.

For the avoidance of doubt, Couponholders shalkhay rights or claims in respect of or
arising from the Coupons in the event of a Liquimabf the Bank.

The Notes are not secured or subject to a guartdm¢enhances the seniority of the claims
of the Noteholders. For that purpose, no securityuarantee of whatever kind is, or shall at
any time be, provided by the Issuer or any othes@esecuring rights of the Noteholders.

No set-off

Subject to applicable law of the Grand Duchy of émmbourg (Luxembourg™), no
Noteholder or Couponholder may exercise, claimleag any right of set-off, compensation
or retention in respect of any amount owed to ith®yBank arising under, or in connection
with, the Notes or Coupons and each Noteholder arp@Gnholder shall, by virtue of its
holding of any Notes or Coupons (as the case maybleedeemed to have waived all such
rights of set-off, compensation or retention. Néisianding the above, if any amounts due
and payable to any Noteholder or Couponholder byBank in respect of, or arising under,
the Notes or Coupons are discharged by set-offy Slateholder or Couponholder shall,
subject to applicable law, immediately pay an amagual to the amount of such discharge
to the Bank (or the liquidator or administratortbé Bank, as the case may be) and, until
such time as payment is made, shall hold an amegual to such amount in a fiduciary
(fiduciaire) capacity, or where applicable law permits, irstrior the Bank (or the liquidator
or administrator of the Bank, as the case may b@é) accordingly, any such discharge shall
be deemed not to have taken place.

Claims subject to Principal Write-down and subsequrincipal Write-up
Any claim of any Noteholder in respect of or ariginnder the Notes for any amount of

principal will be for the Prevailing Principal Amotiof such Notes, irrespective of whether
the relevant Trigger Event Write-down Notice hasrbgiven.

2. Interest

(@)

Interest accrual

The Notes bear interest on their Prevailing Priaicidmount at the applicable Rate of
Interest from (and including) the Issue Date arelamount of such interest will (subject to
Condition 3 (nterest Cancellatio)y Condition 5 Payments and Condition 8 Frincipal
Write-down and Principal Write-Qp be payable on each Interest Payment Date, in
accordance with the provisions of this Conditio(iriteres). Each Note will cease to bear
interest from the date fixed for redemption (if poyless, upon due presentation, payment
of principal is improperly withheld or refused,which case it will continue to bear interest
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(b)

(©)

(d)

(e)

in accordance with, and subject to, the Conditidmmgh before and after judgment) until the
day on which such principal is received by or ohadheof the relevant Noteholder.

Rate of interest

Q) The rate of interest in respect of the perioahf (and including) the Issue Date to
(but excluding) 14 November 2025 will be 5.250 pent. per annum (thdriitial
Interest Rate").

(ii) The rate of interest in respect of each peffian (and including) a Reset Date to
(but excluding) the next following Reset Date (eadkh period, aReset Period)
shall be the aggregate, converted from an annisid baa semi-annual basis, of the
applicable Mid-Swap Rate on the relevant Mid-SwateRDetermination Date and
the Margin (the Subsequent Interest Rat8.

The current market convention for semi-annual cateversion from an annual rate
is as follows:

2 x (y/Mid — Swap Rate + Margin+1 — 1)
Interest Payment Dates

Subject to Condition 3ifterest Cancellationand paragraph (ii) below, interest, if any, will
be payable semi-annually in arrear on 14 May antNddember of each year commencing
on 14 May 2020 (each, ainterest Payment Daté).

Subject to Condition 3liiterest Cancellationand Condition 8Frincipal Write-down and
Principal Write-up, the first date on which interest may be paid bé 14 May 2020 for the
period commencing on (and including) the Issue @atending on (but excluding) 14 May
2020.

Calculation of interest amount

Subject to Condition 3lrfterest Cancellatiop Condition 5 Payments and Condition 8
(Principal Write-down and Principal Write-Qpthe amount of interest payable in respect of
each Note shall be calculated by applying the eale\Rate of Interest to the Authorised
Denomination, multiplying the product by the relev®ay Count Fraction, rounding the
resulting figure to the nearest cent (half a cemdp rounded upwards) and multiplying such
rounded figure by a fraction equal to the PrevgiliRfrincipal Amount of such Note divided
by the Original Principal Amount.

If the Prevailing Principal Amount of the Notes ngas on one or more occasions during
any Accrual Period, the Calculation Agent shallasefely calculate the amount of interest
(in accordance with this Condition 2(d)) accruedeach Note for each period within such
Accrual Period during which a different Prevailigincipal Amount subsists, and the
aggregate of such amounts shall be the amounttefest payable (subject to Condition 8
(Principal Write-down and Principal Write-gpand to cancellation in whole or in part
pursuant to Condition 3riterest Cancellatio)) in respect of a Note for the relevant Accrual
Period.

Determination of Subsequent Interest Rate

Each Subsequent Interest Rate shall be determinéiebCalculation Agent on the relevant
Mid-Swap Rate Determination Date.
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(f)

(9)

(h)

Publication

The Calculation Agent will cause each Subsequetdréat Rate determined by it to be
notified to the Bank, the Paying Agents and, iay time the Notes are then admitted to
trading and/or listed, the competent authority andtock exchange by which or on which
the Notes have then been admitted to listing anlémting as soon as possible after such
determination but in any event not later than thlevant Reset Date. Notice thereof shall
also be given to the Noteholders by the Calculafigent in accordance with Condition 15
(Noticed as soon as possible after the determination dlidngt in any event not later than
the fourth TARGET Settlement Day thereafter.

Notifications etc. of Calculation Agent binding

All notifications, opinions, communications, deténations, certificates, calculations,
guotations and decisions given, expressed, madebtained for the purposes of this
Condition 2 [nteres) by the Calculation Agent will (in the absencensénifest error) be
final and binding (unless otherwise provided hérein the Bank, the Paying Agents, the
Noteholders and the Couponholders. No Noteholde€Caurponholder shall be entitled to
proceed against the Calculation Agent, the Payiggms or any of them in connection with
the exercise or non-exercise by them of their pswduties and discretions hereunder,
including without limitation in respect of any niadation, opinion, determination, certificate,
calculation, quotation or decision given, expressedmade for the purposes of this
Condition 2 (nteres}.

The Calculation Agent shall not be responsible bhe@ Bank, the Noteholders, the
Couponholders or any third party for any failure tbe Reference Banks to provide
guotations as requested of them or as a resulteoCalculation Agent having acted on any
guotation or other information given by any RefemimBank which subsequently may be
found to be incorrect or inaccurate in any way.

Benchmark replacement

References in this Condition 2(hd&nchmark replacemeénto the 5-year Mid-Swap Rate
shall be the rate described in paragraph (i) ofi sleinition.

If the Bank or the Calculation Agent determinesaay time prior to, on or following any
Reset Date, that the Mid-Swap Rate has been discedt the Bank will as soon as
reasonably practicable (and in any event prior e hext relevant Mid-Swap Rate
Determination Date) appoint an agent (tved-Swap Rate Determination Agent), which

will determine in a commercially reasonable manmbether a substitute or successor rate
for purposes of determining the Mid-Swap Rate ocheReset Date falling on such date or
thereafter that is substantially comparable taréhevant Mid-Swap Rate is available.

If the Mid-Swap Rate Determination Agent determitiest there is an industry accepted
successor rate, the Mid-Swap Rate DeterminationnAgeéll use such successor rate to
determine the Mid-Swap Rate. If the Mid-Swap Ragtdbmination Agent has determined a
substitute or successor rate in accordance witHaitegoing (such rate, th&képlacement
Mid-Swap Rate"), for purposes of determining the Mid-Swap Rate each Reset Date
falling on or after such determination, (i) the Migvap Rate Determination Agent will also
determine changes (if any) to the business dayertion, the definition of business day, the
interest determination date, the day count fractiand any method for obtaining the
Replacement Mid-Swap Rate, including any adjustniactor needed to make such
Replacement Mid-Swap Rate comparable to the retdMéch Swap Rate, in each case in a
manner that is consistent with industry-acceptedtiores for such Replacement Mid-Swap
Rate; (ii) references to the Mid-Swap Rate in th&mnditions will be deemed to be
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references to the Replacement Mid-Swap Rate, ingucny alternative method for
determining such rate as described in (i) abovi; tfie Mid-Swap Rate Determination
Agent will notify the Bank of the foregoing as soas reasonably practicable; and (iv) the
Bank will give notice as soon as reasonably prabt& to the Noteholders, the Paying
Agents and the Calculation Agent specifying the lBegment Mid-Swap Rate, as well as the
details described in (i) above. The determinatibthe Replacement Mid-Swap Rate and the
other matters referred to above by the Mid-SwapeR2¢termination Agent will (in the
absence of manifest error) be final and bindingtlom Bank, the Calculation Agent, the
Fiscal Agent, any Paying Agent, the Noteholders &uliponholders, unless the Bank
considers at a later date that the ReplacementSMidp Rate is no longer substantially
comparable to the Mid-Swap Rate or does not camstén industry accepted successor rate,
in which case the Bank shall re-appoint a Mid-S\wape Determination Agent (which may
or may not be the same entity as the original Migy® Rate Determination Agent) for the
purpose of confirming the Replacement Mid-Swap Ratedetermining a substitute
Replacement Mid-Swap Rate in an identical mannestegeribed in this paragraph, which
will then (in the absence of manifest error) balfiand binding on the Bank, the Calculation
Agent, the Fiscal Agent, any Paying Agent, the Nolders and Couponholders. If the Mid-
Swap Rate Determination Agent is unable to or etfser does not determine a substitute
Mid-Swap Rate, then the last known Mid-Swap Ratéremain unchanged.

If (i) the Mid-Swap Rate Determination Agent deteres that the relevant Mid-Swap Rate
has been discontinued but for any reason a RepkteMid-Swap Rate has not been
determined later than the Mid-Swap Determinatiot-@fiDate, or (ii) the Bank determines
that the replacement of the relevant Mid-Swap Rétie the Replacement Mid-Swap Rate or
any other amendment to the terms of the Notes sages$o implement such replacement
would result in a Regulatory Event or could reasbnebe expected to prejudice the
qualification of the Notes as Additional Tier 1 @ah no Replacement Mid-Swap Rate will
be adopted, and the relevant Mid-Swap Rate fordlevant Reset Period will be equal to
the last relevant Mid-Swap Rate available as detethby the Calculation Agent.

The Mid-Swap Rate Determination Agent may be (§aaling bank or a broker-dealer in the
principal financial centre of the currency of thetds as appointed by the Bank, (ii) the
Calculation Agent or (iii) any other entity whichet Bank considers has the necessary
competences to carry out such role.

"Mid-Swap Determination Cut-off Date" means the date which falls five (5) calendar days
before the end of the Reset Period relating to Reset Date in respect of which the
provisions of this paragraph (c) shall be appligdHz Bank.

3. Interest Cancellation

(@)

(b)

Optional cancellation of interest

Interest on the Notes is due and payable only eatstite discretion of the Bank subject to
paragraph (b)Nlandatory cancellation of intergsbelow, and the Bank shall have sole and
absolute discretion at all times and for any reasatancel (in whole or in part) any interest

payment that would otherwise be payable on anydastdayment Date. If the Bank does not
make an interest payment on the relevant Interagment Date (or if the Bank elects to

make a payment of a portion, but not all, of sudlrest payment), such non payment shall
evidence the Bank's exercise of its discretionatacel such interest payment (or the portion
of such interest payment not paid), and accordisgigh interest payment (or the portion

thereof not paid) shall not be due and payableshatl not accumulate.

Mandatory cancellation of interest
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(©)

(d)

The Bank shall cancel (in whole or in part, as aajple) any interest payment otherwise due
on an Interest Payment Date if and to the extent th

0] the payment of such interest, when aggregatéth any interest payments or
distributions which have been paid or made or whighrequired to be paid or made
on the Notes or any other own funds items in thentleurrent financial year
(excluding any such interest payments or distrangiwhich are not required to be
made out of Distributable Items) and any other am®uvhich the Regulator may
require to be taken into account, would cause theuat of Distributable Items (if
any) then available to the Bank to be exceeded;

(ii) the payment of such interest would cause, whggregated together with other
distributions of the kind referred to in article-89(2) and (3) of the Financial Sector
Law (transposing Article 141(2) of the CRD IV Dite®) or any other relevant
provisions of the Financial Sector Law, the MaximbDistributable Amount (if any)
then applicable to the Bank on a solo basis ofSteaip on a consolidated basis to be
exceeded; or

(i)  the Regulator orders the Bank to cancel thgrpent of interest.

Interest payments shall also be cancelled in aecmel with Condition 8Rrincipal Write-
down and Principal Write-up

The Bank may, in its sole discretion, elect to makgartial interest payment on the Notes on
any Interest Payment Date.

The Bank shall be responsible for determining caamgle with this paragraph and no Agent
shall be required to monitor such compliance opédorm any calculations in connection
therewith.

Interest non-cumulative; no event of default

Any interest payment (or part thereof) not paidamy relevant Interest Payment Date by
reason of paragraph (aOtional cancellation of interest paragraph (b) Mandatory
cancellation of intereytor Condition 8 shall be cancelled and shall nmuanulate or be
payable at any time thereafter. Non-payment of iatgrest payment (or part thereof) in
accordance with any of paragraph (&ptional cancellation of interest paragraph (b)
(Mandatory cancellation of intergsbr Condition 8 will not constitute an event ofaldt by
the Bank for any purpose or a breach of the Bawtk'er obligations or duties or a failure to
perform by the Bank in any manner whatsoever, witlt entitle Noteholders and
Couponholders to petition for the insolvency, disson or winding up of the Bank and
Noteholders and Couponholders shall have no riglié interest payment (or part thereof)
not paid, whether in bankruptcfallite) or dissolution or as a result of the insolventyhe
Bank or otherwise, or to receive any additionatliest or compensation as a result of such
cancellation or deemed cancellation.

The Bank may use such cancelled payments with@titicon to meet its obligations as
they fall due.

Notice of interest cancellation
The Bank shall provide notice of any cancellationdeemed cancellation of interest (in
whole or in part) to the Noteholders and Couponéiaddn accordance with Condition 15

(Noticed and to Paying Agents as soon as possible. Itipedide, the Bank shall endeavour
to provide such notice at least five (5) businesgsdorior to the relevant Interest Payment

42



Date. Failure to provide such notice will not haamey impact on the effectiveness of, or
otherwise invalidate, any such cancellation or dmroancellation of interest, or give
Noteholders or Couponholders any rights as a ressiach failure.

If the Bank provides notice to cancel a portiont bot all, of an interest payment and the
Bank subsequently does not make a payment of tmainéng portion of such interest

payment on the relevant Interest Payment Date, sanfpayment shall evidence the Bank's
exercise of its discretion to cancel such remaimogtion of the interest payment, and
accordingly such remaining portion of the interpstyment shall also not be due and
payable.

In addition to the cancellation of interest set ailnove, the Bank shall also cancel the payment of
any accrued interest if a Trigger Event has occdras described in Condition 8 (Principal Write-
down and Principal Write-up) below.

In circumstances where Article 141 of the CRD Iveblive (or, as the case may be, article 59-13 of
the Financial Sector Law transposing or implemegtsuch Article) applies, no payments will be
made on the Notes (whether by way of principagredt or otherwise) if and to the extent that such
payment would cause the Maximum Distributable Amh¢ifimny), determined in accordance with

Article 141 of the CRD IV Directive (or, as the eaway be, article 59-13 of the Financial Sector
Law transposing or implementing such Article) ttagaplicable to the Bank on a solo basis or the
Group on a consolidated basis to be exceeded.

Redemption and Purchase
€)) No fixed redemption date

The Notes are perpetual notes in respect of wiieletis no fixed redemption date and the
Bank shall (subject to the provisions of Conditifp) (Form, Denomination and Status —
Statu3 and without prejudice to the provisions of Coiwit9 (Prescriptior)) only have the
right to redeem or purchase the Notes in accordaitethe following provisions of this
Condition 4 Redemption and Purchgse

(b) Bank's call option

Subject to paragraph (eCdnditions to redemption and purchasthe Bank may, at its
option (and without the requirement for consent amproval of the Noteholders or
Couponholders), redeem the Notes, in whole butmpart, (i) at any time in the six months
prior to (and including) 14 November 2025 (therst Call Date") or (i) on any Interest
Payment Date thereafter (together with the Firdt Qate, each anOptional Call Date") at
their Prevailing Principal Amount, together withyaaccrued but unpaid interest (if any)
which the Bank decides in its absolute discrethat it will pay (which excludes any interest
cancelled or deemed cancelled in accordance witidi@on 3 (nterest Cancellatio)) from
(and including) the Interest Payment Date immedtjiafgeceding the date fixed for
redemption (or, if none, the Issue Date) to (befuking) the date fixed for redemption.

(c) Redemption for Regulatory Event

Subject to paragraph (eZ@nditions to redemption and purchgsepon the occurrence of a
Regulatory Event, the Bank may, at its option, rat tBme redeem the Notes, in whole but
not in part, at their Prevailing Principal Amoundgether with any accrued but unpaid
interest (if any) which the Bank decides in itsabge discretion that it will pay (which
excludes any interest cancelled or deemed candali@ctordance with Condition ferest
Cancellation) from (and including) the Interest Payment Dateniediately preceding the
date fixed for redemption (or, if none, the Issustd) to (but excluding) the date fixed for

43



(d)

(e)

redemptiorprovided thatthe Bank has demonstrated to the satisfactidheoRegulator that
the change in the regulatory classification of Naes was not reasonably foreseeable as at
the Issue Date.

Redemption for Tax Event

Subject to paragraph (eC¢nditions to redemption and purchaséhe Bank may, at its
option, redeem the Notes, in whole but not in pariany time at their Prevailing Principal
Amount, together with any accrued but unpaid irge(€ any) which the Bank decides in its
absolute discretion that it will pay (which exclsdany interest cancelled or deemed
cancelled in accordance with ConditionlBtérest Cancellatiof) from (and including) the
Interest Payment Date immediately preceding the fia¢d for redemption (or, if none, the
Issue Date) to (but excluding) the date fixed &temption, if as a result of a change in, or
amendment to, the laws or regulations of a Taximgsdiction, including any treaty to which
the relevant Taxing Jurisdiction is a party, or llarmge in an official application or
interpretation of those laws or regulations on fterahe Issue Date, including a decision of
any court or tribunal which becomes effective omiber the Issue Date:

Q) the Bank will or would be required to pay Addital Amounts; or

(i) the Bank would not be entitled to claim a detlon in respect of any payments in
computing its taxation liabilities or the amounttbé deduction would be materially
reduced;

(each such circumstance in paragraphs (i) toljiova, a Tax Event’);

providedthatin the case of each Tax Event, the Bank has demaded to the satisfaction of
the Regulator that such change was material andnabseasonably foreseeable as at the
Issue Date and the consequences of the Tax Evanbtée avoided by the Bank taking
reasonable measures available to it.

Conditions to redemption and purchase

® Regulator consent and Regulatory ProcedulMstwithstanding any other provision,
the Bank may redeem or purchase the Notes (and miNee thereof to the
Noteholders) only if it has obtained the prior apfal of the Regulator and has
complied with the Regulatory Procedures for theengption or purchase of the
Notes (in each case, if and to the extent requbrgdthe Applicable Banking
Regulations and in particular with Articles 77 afftlof the CRR in effect as at the
Issue Date) and solely to the extent permittedngttane by Applicable Banking
Regulations and in particular with Articles 77 aflof the CRR in effect as at the
Issue Date.

(i) Bank's certification on Regulatory Eveirt the case of a redemption in accordance
with paragraph (c) Redemption for Regulatory Evgnprior to giving notice of
redemption in accordance with paragraph (Ndt{ce of redemptionthe Bank shall
deliver to the Fiscal Agent a certificate signedthy Bank stating that a Regulatory
Event has occurred and the Bank is entitled tocefech redemption. The Fiscal
Agent shall be entitled to accept such certificate sufficient evidence of the
satisfaction of the circumstances set out above waitdout further enquiry or
liability for so doing, in which event it shall beonclusive and binding on the
Noteholders.

(iii) Bank's certificate on Tax Evenn the case of a redemption in accordance with
paragraph (d)Redemption for Tax Ev@ntprior to giving notice of redemption in
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(iv)

v)

(vi)

accordance with paragraph (iWdtice of redemptign the Bank shall deliver to the
Fiscal Agent (i) a certificate signed by the Bartkting that a Tax Event has
occurred and that the Bank is entitled to effecthstedemption and setting forth a
statement of facts showing that the conditions gmteant to the right of the Bank so
to redeem have occurred and (ii) an opinion of petelent legal advisers of
recognised standing to the effect that the Bankdnasill become subject to a Tax
Event. The Fiscal Agent shall be entitled to acspmh certificate and opinion as
sufficient evidence of the satisfaction of the ginstances set out above and without
further enquiry or liability for so doing, in whicavent it shall be conclusive and
binding on the Noteholders.

Notice of redemptianAny redemption of the Notes shall be subjecthte Bank
providing not less than thirty (30) days' nor mtiten sixty (60) days' prior notice to
the Noteholders in accordance with Condition W6t{ce$ and to the Fiscal Agent
(such notice being irrevocable except in the lichiteircumstances set out in
paragraph (vi) Trigger Even} below) specifying the Bank's election to reded t
Notes and the date fixed for such redemption, plexbithat in the case of a
redemption in accordance with paragraph @@demption for Tax Evgnino such
notice of redemption shall be given earlier thand@@s prior to the earliest date on
which a Tax Event would occur.

No redemption pursuant to Condition 4(b) whilst thetes are written dowrrhe
Bank shall not be entitled to redeem the Notes yaunts to Condition 4(b)
(Redemption and Purchase - Bank's call optigout this restriction shall not, for the
avoidance of doubt, apply to a redemption purst@r@ondition 4(c) Redemption
and Purchase - Redemption for Regulatory EventCondition 4(d) Redemption
and Purchase - Redemption for Tax Eygiff on the relevant redemption date, the
Prevailing Principal Amount of the Notes is lowdran their Original Principal
Amount (and any notice of redemption which has bgigan in such circumstances
shall be automatically rescinded and shall be dbnce and effect).

Trigger Event If the Bank has elected to redeem the Notes hat o the payment
of the redemption amount with respect to such rgdiem a Trigger Event occurs,
the relevant redemption notice shall be automédgicaiscinded and shall be of no
force and effect, no payment of the redemption arhaull be due and payable and
instead, a Principal Write-down shall occur in esgpof the Notes as described
under Condition 8(a)Rrincipal Write-down and Principal Write-up — Priipal
Write-dowr). The Bank shall deliver a Trigger Event Write-doviNotice in
accordance with Condition 8(alPrincipal Write-down, which shall also describe
that the relevant redemption notice has accordifgdgn rescinded under this
paragraph (vi).

Without prejudice to Condition 4(e)(v) above, fellmg the occurrence of a Trigger Event, the Bank
shall not be entitled to give a notice of redemptiaf the Notes pursuant to Condition 4(b)
(Redemption and Purchase - Bank's call optio@ondition 4(c) Redemption and Purchase -
Redemption for Regulatory Evemtr Condition 4(d) Redemption and Purchase - Redemption for
Tax Event before the Trigger Event Write-Down Date.

(f)

Purchase

Subiject to paragraph (eZ@nditions to redemption and purchisthe Bank or any member
of the Group may (subject to article 52(1)(i) o& tBRR) purchase or otherwise acquire any
of the outstanding Notes at any price in the oparkat (if any) or otherwise in accordance
with article 52(1)(i) of the CRRrovided thatany such purchase may not take place within 5
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(9)

years after the Issue Date unless permitted byiégige Banking Regulations (if and to the
extent required by the Applicable Banking Regulagio

Subject to paragraph (eF@nditions to redemption and purchasi&there is a market for the
Notes, the Bank or any agent on its behalf shalkftae right at all times to purchase the
Notes for market making purpospsovided thatthe total principal amount of the Notes so
purchased does not exceed the predetermined arpeunttted to be purchased for market-
making purposes under Applicable Banking Regulati@uch predetermined amount not to
exceed the limits set forth in Article 29(3)(b) 6bmmission Delegated Regulation (EU)
241/2014, as amended or replaced from time to tane, to the extent applicable at the
relevant time).

Cancellation

All Notes redeemed by the Bank pursuant to thisdimm 4 Redemption and Purchgse
shall be cancelled and may not be reissued ordesdliNotes purchased by or on behalf of
the Bank or any member of the Group may be heldsued, resold and/or, at the option of
the Bank or any such member of the Group, surrexdésr cancellation. Any Notes so
surrendered for cancellation may not be reissuedsmid.

The Notes may only be redeemed or purchased subjebe Maximum Distributable Amount (if
any), then applicable to the Bank on a solo basighe Group on a consolidated basis, not being
exceeded by such redemption or purchase.

Payments

(@)

(b)

(€)

(d)

Principal

Payments of principal shall be made only againssgmtation andpfovided thatpayment is
made in full) surrender of Notes at the Specifidfic® of any Paying Agent outside the
United States by Euro cheque drawn on, or by tesirisfa Euro account (or other account to
which Euro may be credited or transferred) mairtdiby the payee with, a bank in a city in
which banks have access to the TARGET System.

Interest

Payments of interest shall, subject to paragraph(R&yments other than in respect of
matured Couponshelow, be made only against presentation gnov{ded thatpayment is
made in full) surrender of the appropriate Coupbrnha Specified Office of any Paying
Agent outside the United States in the manner detin paragraph (a) (Principal) above.

Payments subject to fiscal laws

All payments in respect of the Notes are subjeddlircases to any (i) applicable fiscal or
other laws and regulations in the place of paymengther laws and regulations to which
the Bank or its Agents agree to be subject, buhoit prejudice to the provisions of
Condition 6 Taxation, and (i) any withholding or deduction requiredrguant to an
agreement described in Section 1471(b) of the Un&rnal Revenue Code of 1986,
amended (theCode") or otherwise imposed pursuant to Sections 14rdugh 1474 of the
Code, any regulations or agreements thereunder,offigial interpretations thereof, or
(without prejudice to the provisions of Condition(Baxatior)) any law implementing an
intergovernmental approach thereto. No commissmmexpenses shall be charged to the
Noteholders or Couponholders in respect of sucineays.

Deduction for unmatured Coupons
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If a Note is presented without all unmatured Cowpreiating to the current Coupon Sheet
(as defined below) thereon, then such missing Cosigball become void and no payments
will be made in respect of void Coupons.

(e) Payments on Payment Business Days

Subject to Conditions 3lrterest Cancellatioy 4 (Redemption and Purchgsend 8
(Principal Write-down and Principal Write-gpif the due date for payment of any amount in
respect of any Note or Coupon is not a Paymentriggsi Day in the place of presentation,
the Noteholder or the Couponholder shall not béledtto payment in such place of the
amount due until the next succeeding Payment BssiBay in such place and shall not be
entitled to any further interest or other paymantespect of any such delay.

() Payments other than in respect of matured Coupons

Payments of interest other than in respect of mdt@oupons, if and to the extent payable,
shall be made only against presentation of theaaleNotes at the Specified Office of any
Paying Agent outside the United States.

(9) Partial payments

If a Paying Agent makes a partial payment in relspéany Note or Coupon presented to it
for payment, such Paying Agent will endorse thera@tatement indicating the amount and
the date of such payment.

(h) Exchange of Talons

On or after the maturity date of the final Coupdniah is (or was at the time of issue) part of
a coupon sheet relating to the Notes (eachCa@upon Sheet), the Talon forming part of
such Coupon Sheet may be exchanged at the Spe€iffezk of the Fiscal Agent for a
further Coupon Sheet including a further Talon butluding any Coupons in respect of
which claims have already become void pursuant tmd@ion 10 Prescriptio) and
excluding also those Coupons that have been cadocetldeemed cancelled. Upon the due
date for redemption of any Note, any unexchangednTiglating to such Note shall become
void and no Coupon will be delivered in respecswth Talon.

Taxation

All payments of principal and/or interest in redpeicthe Notes and the Coupons by or on behalf of
the Bank shall be made free and clear of, and witdeduction or withholding for, or on account of,
any and all present or future income, stamp andragxes, levies, imposts, duties, charges, fees,
deductions or withholdings téixes) now or hereafter imposed, levied, collected, hivéld or
assessed by, or on behalf of, Luxembourg or angigadlsubdivision or authority thereof or therein
that has the power to tax (each,TaxXing Jurisdiction"), unless the deduction or withholding is
required by law. In that event the Bank shall paghs additional amounts (theAdditional
Amounts”) in respect of payments of interest (but not, iee avoidance of doubt, in respect of
payments of principal) as will result in receipt the Noteholders and the Couponholders of such
amounts after such withholding or deduction as wdudve been received by them had no such
withholding or deduction been required. However saoch Additional Amounts shall be payable in
respect of any Note or Coupon:

Q) Other Connectionto, or to a third party on behalf of, a holderonik liable to such

taxes in respect of such Note or Coupon by rea$drisohaving some connection
with a Taxing Jurisdiction other than the mere hajcbf the Note or Coupon;
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(i) Lawful avoidance of withholdingresented for payment more than 30 days after the
Relevant Date except to the extent that the hadflé@r would have been entitled to
such additional amounts on presenting it for paytroerthe thirtieth such day; or

(iii) Payment by another Paying Ageptesented for payment by or on behalf of a holder
who would have been able to avoid such withholdingeduction by presenting the
relevant Note, or Coupon to another Paying AgentaimMember State of the
European Union; or

(iv)  Available Distributable Items and compliance witie tMaximum Distributable
Amount if and to the extent that (i) the Bank does ratéhsufficient Distributable
Iltems to make such payment subject to Conditior) @{mandatory cancellation of
interes), and/or (ii) such payment would cause the Maxinistributable Amount
(if any) then applicable to the Bank on a solo $asithe Group on a consolidated
basis to be exceeded, if required to be calculatadch time.

In these Conditions,Relevant Daté in respect of any Note or Coupon means the dateliich
payment in respect of it first becomes due or iy amount of the money payable is improperly
withheld or refused the date on which payment ih é& the amount outstanding is made or (if
earlier)) the date seven days after that on whalce is duly given to the Noteholders that, upon
further presentation of the Note or Coupon beinglenen accordance with the Conditions, such
payment will be made, provided that payment isdot fmade upon such presentation, and any
reference to principal or interest shall be deeneedhclude any Additional Amounts in respect of
principal or interest (as the case may be) whiehwaere or would be payable under this Condition 6
(Taxation).

For the avoidance of doubt, Additional Amounts kbaly be payable if and to the extent the Bank
has sufficient Distributable Items and such paymeotild not cause the Maximum Distributable
Amount (if any) then applicable to the Bank on bdmasis or the Group on a consolidated basis to
be exceeded, if required to be calculated at Souh t

Substitution and Variation
€))] Substitution and variation

Subject to Condition 7(b)Substitution and Variation - Conditions to subgidn and
variation) and Condition 7(c)Substitution and Variation - Determination of Treggevent
following notice of substitution or variatipnif a Regulatory Event or a Tax Event (each a
"Special Event) has occurred and is continuing or in order tgrathe terms and conditions
of the Notes to best practices published from titmetime by the European Banking
Authority ("EBA") resulting from its monitoring activities pursuato Article 80 of the
CRR, the Bank may at its option, without any reeuient for the consent or approval of the
Noteholders, upon not less than 30 nor more thanl@®@' notice to the Noteholders in
accordance with Condition 15 (Notices) (which netshall, subject as provided in Condition
7(c) (Substitution and Variation - Determination of TreggEvent following notice of
substitution or variatio}y be irrevocable), substitute all (but not somé/pof the Notes or
vary the terms of all (but not some only) of thetdéoso that they become or remain (as the
case may be) Qualifying Securities.

Any such notice shall specify the relevant detaflthe manner in which such substitution or
variation shall take effect and where the Notehwslaan inspect or obtain copies of the new
terms and conditions of the Notes.

In these ConditionsQualifying Securities' means, at any time, any securities issued by the
Bank:
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()  that

(A) contain terms which at such time comply witle thhen current requirements
of the Applicable Banking Regulations in relatiom Additional Tier 1
Capital (which, for the avoidance of doubt, mayutes such securities not
including, or restricting for a period of time theplication of, one or more
of the Special Event redemption events which ackided in the Notes);

(B) carry the same rights to redeem as set oubimd@ion 4(b) Redemption and
Purchase - Bank's call optipiand the same rate of interest from time to time
applying to the Notes prior to the relevant subth or variation;

© rank pari passwith the Notes prior to the substitution or vadat

(D)  shall not at the time of the relevant variatmnsubstitution be subject to a
Special Event;

(E) have terms not materially less favourable & Noteholders than the terms
of the Notes, as reasonably determined by the Bamd,provided that the
Bank shall have delivered to the Fiscal Agent difgeate to that effect
signed by the Bank; and

P if (A) the Notes were listed or admitted todireg on a Regulated Market
immediately prior to the relevant substitution arigtion, are listed or
admitted to trading on a Regulated Market or (Bh& Notes were listed or
admitted to trading on a recognised stock exchamber than a Regulated
Market immediately prior to the relevant substiiuatior variation, are listed
or admitted to trading on any recognised stock amge (including, without
limitation, a Regulated Market), in either caseselgcted by the Bank.

(b) Conditions to substitution and variation

Any substitution or variation of the Notes pursuémtthis Condition 7 $ubstitution and
Variation) is subject to compliance with any conditions primed under Applicable
Banking Regulations, including the prior approvilhe Regulator (if required).

(c) Determination of Trigger Event following noticesoibstitution or variation

If the Bank has given a notice of substitution ariation of the Notes pursuant to Condition
7(a) Substitution and Variation - Substitution and véioa) and, after giving such notice
but prior to the date of such substitution or véwia (as the case may be), a Trigger Event
occurs, the relevant notice of substitution or aton shall be automatically rescinded and
shall be of no force and effect, the Notes will betsubstituted or varied on the scheduled
substitution or variation date and, instead, adfped Write-down shall occur in respect of
the Notes as described under ConditioP8ncipal Write-down and Principal Write-0p

Following the occurrence of a Trigger Event, thenlBahall not be entitled to give a notice
of substitution or variation of the Notes pursuaat Condition 7(a) $ubstitution and
Variation - Substitution and variati) before the Trigger Event Write-Down Date.

8. Principal Write-down and Principal Write-up

€)) Principal Write-down

0] Trigger Event
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(ii)

(iii)

Upon the occurrence of a Trigger Event, a Princiate-down will occur without
delay but no later than within one month or sucbrign period as may be required
by the Regulator (such date being Eiger Event Write-down Date"), all in

accordance with this Condition 8(d@r{ncipal Write-down and Principal Write-up —
Principal Write-dowi.

Trigger Event Write-down Notice
Upon the occurrence of a Trigger Event, the Baraltlsh
(A) immediately notify the Regulator that a Trigderent has occurred,;

(B)  determine the Write-down Amount as soon asiptessnd no later than on
the relevant Trigger Event Write-down Date;

(C) give notice to Noteholders (arigger Event Write-down Notice") in
accordance with Condition 1Bi¢tice3, which notice shall specify (A) that
a Trigger Event has occurred, (B) the Trigger Ewafiite-down Date and
(C) if it has then been determined, the Write-déwmount; and

(D)  no later than the giving of the Trigger Eventitétdown Notice, deliver to

the Fiscal Agent a certificate signed by the Batakirsy a Trigger Event has
occurred.

The determination that a Trigger Event has occurieduding the underlying
calculations, and any determination of the relewamite-down Amount shall be
irrevocable and be binding on the Noteholders.

If the Write-down Amount has not been determinethattime the Bank gives the
Trigger Event Write-down Notice, the Bank shall,sa®n as reasonably practicable
following such determination having been made, gifarther notice to Noteholders
in accordance with Condition 19\¢tice3, confirming the Write-down Amount.
Failure to provide any notice referred to in thisn@ition 8(a) Principal Write-
down and Principal Write-up - Principal Write-doyvwill not have any impact on
the effectiveness of, or otherwise invalidate, angh Principal Write-down or give
Noteholders any rights as a result of such failure.

Cancellation of interest and Principal Write-down
On a Trigger Event Write-down Date, the Bank shall:

(A) irrevocably cancel all interest accrued on elole up to (and including) the
Trigger Event Write-down Date (whether or not thens has become due at
such time); and

(B) irrevocably, but without prejudice to any Piipal Write-up pursuant to
Condition 8(b) Principal Write-down and Principal Write-up - Priipal
Write-up, reduce the then Prevailing Principal Amount afte Note by the
relevant Write-down Amount (such reduction beindemed to as a
"Principal Write-down", and ‘'Written Down" being construed
accordingly) with effect from the Trigger Event Wéidown Date, such
Principal Write-down to be effected, save as maytherwise required by
Applicable Banking Regulations and/or the Regulatord subject to
Condition 8(a)(v), pro rata and concurrently wikte tPrincipal Write-down
of the other Notes and the write-down or conversimo equity (as the case
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(iv)

v)

(vi)

may be) of the then prevailing principal amounany other Loss Absorbing
Instruments.

For the avoidance of doubt, interest will continiee accrue on the Prevailing
Principal Amount following the Principal Write-dowias from the Trigger Event
Write-down Date (without prejudice to any Principéiite-up pursuant to Condition
8(b) (Principal Write-down and Principal Write-up - Priipal Write-up).

In addition, the Regulator shall be entitled totevilown the Notes in accordance
with its statutory powers.

Write-down Amount

In these Conditions,Write-down Amount” means, on any Trigger Event Write-
down Date, the amount by which the then Prevailftgncipal Amount of each
outstanding Note is to be Written Down and whicleatculated per Note, being the
lower of:

(A) the amount per Note (together with, subject Gondition 8(a)(v), the
concurrent pro rata Principal Write-down of theestiNotes and the write-
down or conversion into equity of the prevailingngipal amount of any
other Loss Absorbing Instruments) that would bdigeht to immediately
restore the Consolidated CET1 Ratio or the Solo LR&tio, as the case
may be, to at least 7.00 per cent.; or

(B) the amount necessary to reduce the PrevailingiPal Amount of the Note
to one cent.

Other Loss Absorbing Instruments

To the extent the write-down or conversion into iBquf any Loss Absorbing
Instruments is not effective for any reason (i) itmeffectiveness of any such write-
down or conversion into equity shall not prejuditee requirement to effect a
Principal Write-down of the Notes pursuant to Coindi 8(a) Principal Write-down
and Principal Write-up - Principal Write-downand (i) the write-down or
conversion into equity of any Loss Absorbing Instamt which is not, or by the
Trigger Event Write-down Date will not be, effeaighall not be taken into account
in determining the Write-down Amount of the Notes.

Any Loss Absorbing Instruments that may be writlemvn or converted to equity in
full (save for any one cent floor) but not in paniy shall be treated for the purposes
only of determining the relevant pro rata amoumsCondition 8(a)(iii)(B) and
Condition 8(a)(iv) as if their terms permitted palrivrite-down or conversion into
equity.

In the event of a concurrent write-down of any othess Absorbing Instrument (if
any), the pro rata write-down and/or conversioswth Loss Absorbing Instrument
shall only be taken into account to the extent ireguto restore the Consolidated
CET1 Ratio or the Solo CETL1 Ratio, as the case leayontemplated above to the
lower of (X) such Loss Absorbing Instrument's tegt¢evel and (y) 7.00 per cent., in
each case in accordance with the terms of such Abserbing Instrument and the
Applicable Banking Regulations, including, in peuliar, Article 21(1) of the RTS
on own funds and paragraphs 104 and 105 of theRdort.

No default
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(vii)

Any Principal Write-down of the Notes shall not:

(A)  constitute an event of default of the Bank obraach of the Bank's other
obligations or duties or a failure to perform by tBank in any manner
whatsoever;

(B)  constitute the occurrence of any event relatethe insolvency of the Bank
or entitle the Noteholders to any compensatiorodake any action to cause
the liquidation, dissolution or winding-up of theuik.

The Noteholders shall have no further rights omttaagainst the Bank (whether in
the case of the liquidation, dissolution or winding of the Bank by reason of
bankruptcy or otherwise) with respect to any indereancelled and any principal
Written Down in accordance with this Condition (unding, but not limited to, any
right to receive accrued but unpaid and futurer@gieor any right of repayment of
principal, but without prejudice to their rights iaspect of any reinstated principal
following a Principal Write-up pursuant to Conditi®(b) Principal Write-down
and Principal Write-up - Principal Write-Qjp

Principal Write-down may occur on one or more o¢ocas
A Principal Write-down may occur on one or moreastons and accordingly the

Notes may be Written Down on one or more occasjpravided, however, that the
principal amount of a Note shall never be reducedeiow one cent).

(b) Principal Write-up

(i)

(ii)

Principal Write-up

Subject to compliance with the Applicable BankinggRlations, if both a positive
Solo Net Profit and a positive Consolidated NetfiPi® recorded at any time while
the Prevailing Principal Amount is less than thegidal Principal Amount, the
Bank may, at its full discretion but subject to @itions 8(b)(ii), 8(b)(iii) and
8(b)(iv), increase the Prevailing Principal Amourit each Note (a Principal
Write-up ") up to a maximum of its Original Principal Amouomn a pro rata basis
with the other Notes and with any Discretionary penary Write-down Instruments
capable of being written-up in accordance with rtherms at the time of the
Principal Write-up (based on the then prevailingn@pal amounts thereof),
provided that the Maximum Write-up Amount is notceaded as determined in
accordance with Condition 8(b)(iii) below.

Any Principal Write-up Amount will be subject toetlsame terms and conditions as
set out in these Conditions.

For the avoidance of doubt, the principal amourd dfote shall never be increased
to above its Original Principal Amount.

Maximum Distributable Amount

A Principal Write-up of the Notes shall not be effsl in circumstances which
(when aggregated together with other distributiohthe kind referred to in article
59-13(2) and (3) of the Financial Sector Law (tpossng Article 141(2) of the CRD
IV Directive) or any other relevant provisions dfiet Financial Sector Law
(including other Principal Write-up Amounts in teame 12 month period)) would
cause the Maximum Distributable Amount, if any, laggble to the Bank on a solo
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(iii)

(iv)

v)

basis or the Group on a consolidated basis to lmeeebed, if required to be
calculated at such time.

Maximum Write-up Amount

A Principal Write-up of the Notes will not be effed at any time to the extent that
the sum of:

(A) the aggregate amount of the relevant Prindijgate-up on all the Notes;

(B) the aggregate amount of any interest on thedtitat was paid or calculated
(but disregarding any such calculated interest whias been cancelled) on
the basis of a Prevailing Principal Amount thatawer than the Original
Principal Amount at any time after the end of thevpus financial year;

(C) the aggregate amount of the increase in prahciamount of each
Discretionary Temporary Write-down Instrument towréten-up at the time
of the relevant Principal Write-up and the increimsgrincipal amount of the
Notes and any Discretionary Temporary Write-dowstrimments resulting
from any previous write-up since the end of thevjones financial year; and

(D) the aggregate amount of any interest paymentearh Loss Absorbing
Instrument that were paid or calculated (but digréog any such calculated
interest which has been cancelled) on the basia pfevailing principal
amount that is lower than the original principalcaamt at which such Loss
Absorbing Instrument was issued at any time afterend of the previous
financial year,

would exceed the Maximum Write-up Amount.
In these Conditions, thélaximum Write-up Amount " means the lower of:

i. the Solo Net Profit (a) multiplied by the aggate issued original principal
amount of all Written-Down Additional Tier 1 Insments which qualify as

Additional Tier 1 Capital of the Bank on a soloisaand (b) divided by the Tier
1 Capital of the Bank calculated on a solo basiatdee date when the Principal
Write-up is operated; and

ii. the Consolidated Net Profit (a) multiplied llye aggregate issued original
principal amount of all Written-Down Additional Tiel Instruments which
qualify as Additional Tier 1 Capital of the Group a consolidated basis, and (b)
divided by the Tier 1 Capital of the Group calcathbn a consolidated basis as at
the date when the Principal Write-up is operated.

Principal Write-up and Trigger Event

A Principal Write-up will not be effected whilstigger Event has occurred and
has not been cured. Further, a Principal Write-ufi wot be effected in
circumstances where such Principal Write-up (togpettith the simultaneous write-
up of all other Discretionary Temporary Write-dowrstruments) would cause a
Trigger Event to occur.

Principal Write-up pro rata with other Discretiomar Temporary Write-down
Instruments
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The Bank undertakes that it will not write-up theinpipal amount of any
Discretionary Temporary Write-down Instruments ddpaof being written-up in
accordance with their terms at the time of theviaah write-up unless it does so on a
pro rata basis with a Principal Write-up on theé¢ot

(vi) Principal Write-up may occur on one or more occasio

Principal Write-up may be made on one or more aoaasuntil the Prevailing
Principal Amount of the Notes has been reinstatati¢ Original Principal Amount.

Any decision by the Bank to effect or not to effacty Principal Write-up on any
occasion shall not preclude it from effecting (e ttircumstances permitted by this
Condition 8(b) Principal Write-up) or not effecting any Principal Write-up on any
other occasion.

(vii)  Notice of Principal Write-up

The Bank shall, as soon as reasonably practicalitening its formal decision to
effect a Principal Write-up in respect of the Notesl in any event not later than
five Business Days prior to the date on which tmmdipal Write-up shall take
effect, give notice of such Principal Write-up ke tNoteholders in accordance with
Condition 15 Noticeg. Such notice can be cancelled at any moment poidhe
date on which the Principal Write-up shall takeeeff in accordance with Article
21(2)(c) of the RTS on own funds. Such notice shafifirm the amount of such
Principal Write-up and the date on which such RpacWrite-up is to take effect.

(c) Foreign Currency Instruments

If, in connection with any Principal Write-down &rincipal Write-up of the Notes, any
instruments are not denominated in the Accounting€cy at the relevant timeHgreign
Currency Instruments”, which may include the Notes, any Discretionargmporary
Write-down Instruments and/or any relevant Lossokbing Instruments) the determination
of the relevant Write-down Amount or Write up Amayas the case may be) in respect of
the Notes, the relevant write up amount of Disoretry Temporary Write-down
Instruments and the relevant write-down (or coneersnto equity) amount or write up
amount (as the case may be) of Loss Absorbingumstnts shall be determined by the Bank
based on the relevant foreign currency exchangeused by the Bank in the preparation of
its regulatory capital returns under the ApplicaBénking Regulations.

Point of Non Viability

Notwithstanding and to the exclusion of any othenmt of the Notes or any other agreements,
arrangements, or understanding between the Bank aaydholder, by its acquisition of the
Securities, each holder (which, for the purposethisf clause, includes each holder of a beneficial
interest in the Notes) acknowledges and acceptathygamount due arising under the Notes may be
subject to the exercise of any Write-down or Cosigar by the Regulator in the event the Bank is
deemed to be at the point of non-viability (meangither that the conditions for a resolution aré me
or that the Regulator or the relevant resolutiothaity deems that the Bank is not viable without
writing-down or converting the Notes), and acknalgles, accepts, consents to and agrees to be
bound by:

(a) the effect of the exercise of any Write-dowrCamnversion by the Regulator, which exercise
may include and result in any of the following,seme combination thereof:

0] the reduction or cancellation of all, or a pant of the amounts due;
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10.

11.

12.

13.

(i) the conversion of all, or a portion, of the @amts due on the Notes into shares, other
securities or other obligations of the Bank or Arotperson (and the issue to or
conferral on the holder of such shares, secumtiesbligations), including by means
of an amendment, modification or variation of teers of the Notes;

(i) the cancellation of the Notes; and

(iv)  the amendment or alteration of the provisiofshe Notes by which the Notes have
no maturity or the amendment of the amount of agepayable on the Notes, or the
date on which the interest becomes payable, inotuldy suspending payment for a
temporary period; and

(b) the variation of the terms of the Notes, aswkxk necessary by the Regulator, to give effect
to the exercise of any Write-down of Conversiorthiy Regulator.

Prescription

Claims arising, to the extent permitted under th€mditions, for principal and interest on
redemption shall become void unless the relevariedNor Coupons are surrendered for payment
within ten years (in the case of principal) or witHive years (in the case of interest) of the
appropriate Relevant Date.

Replacement of Notes, Coupons and Talons

If any Note, Coupon or Talon is lost, stolen, matgd, defaced or destroyed, it may be replaced at
the Specified Office of the Fiscal Agent, subjeot dll applicable laws and stock exchange
requirements, upon payment by the claimant of tkgemses incurred in connection with such
replacement and on such terms as to evidence,ityeéndemnity and otherwise as the Bank may
reasonably require. Mutilated or defaced Notesypdos or Talons must be surrendered before
replacements will be issued.

Paying Agents

In acting in connection with the Notes and Coupdms,Agents act solely as agents of the Bank and
do not assume any obligations towards or relatipnsh agency or trust for or with any of the
Noteholders or Couponholders.

The initial Agents and their initial Specified Qffis are listed below. The Bank reserves the &ght
any time to vary or terminate the appointment of Agent and to appoint a successor fiscal agent
and additional or successor paying agents and lasilou agents; provided, however, that the Bank
shall at all times maintain (a) a fiscal agent érjdca calculation agent.

Notice of any change in any of the Agents or inrtBpecified Offices shall promptly be given to the
Noteholders in accordance with Condition Ne{jces.

Meetings of Noteholders; Modification
€)) Meetings of Noteholders

Noteholders will belong to a masse (tHdasse) created, among other things, for the
representation of their common interests pursuathe provisions of articles 470-3 to 470-
19 of the Luxembourg Company Law. The discussidovbés based on the Luxembourg
Company Law in effect on the Issue Date. Any subertjamendments to the relevant
provisions of the Luxembourg Company Law may amanehodify the discussion below. A

general meeting of the Noteholders (tMasse Meeting) or a court order may appoint and

55



14.

15.

(b)

(©)

determine the powers of one or more representaffiles 'Representatives). Where
Representatives have been appointed, Noteholders\smbonger individually exercise their
rights against the Bank. A Masse Meeting may bledat any time by the Representatives
(if any) or the board of directors of the Bank. eTlRepresentatives, provided an advance on
expenses has been paid to them, or the board eftalis of the Bank must convene the
Masse Meeting if called upon to do so by Notehadepresenting 5 per cent. or more of the
Notes outstanding. All Masse Meetings shall bel &l the place specified in the notice
calling the meeting and such notice shall conthim agenda. The convening notices for
Masse Meetings shall take the form of announcemfdats with the register of commerce
and companies and published in the central electqoiatform of official publication for
companies and associatiorRe€ueil électronique des sociétés et associgtiand in a
Luxembourg newspaper at least fifteen days befoeeMasse Meeting. All Noteholders
have the right to attend and vote at the Masse iNgetther personally or by proxy. The
voting rights attached to the Notes are equal ® phoportion of the amount of the
outstanding Notes represented by the amount oiNibte or Notes held by the relevant
Noteholder. A Masse Meeting may be called in thenéwf a merger involving the Bank,
may approve certain changes in the rights of theeiNwders and may, generally, determine
any measures designed to ensure the defence oéstaer the exercise of the rights of the
Noteholders in accordance with the provisions eflthxembourg Company Law. A Masse
Meeting may deliberate validly without a quorum dogl vote of a simple majority of
Noteholders attending or represented at such M3&seting on the appointment and
revocation of the Representatives, the revocatf@pecial representatives appointed by the
Bank and the approval of any measures of a conseyaature in the general interests of
the Noteholders. On all other matters the Massetiktgenay deliberate validly on first
convocation only if Noteholders present or repressiold at least 50 per cent. of the Notes
then outstanding. On second convocation no quosurequired. Decisions at such meetings
shall be taken by a majority of B&per cent. of the votes cast by Noteholders attensiich
meetings or represented thereat. Votes cast sbiihclude votes attaching to the Notes in
respect of which the Noteholder has not taken pathe vote or has abstained or has
returned a blank or invalid vote.

Regulator notice or consent

These Conditions shall only be capable of modificat if the Bank has notified the
Regulator of such modification or obtained the pdonsent of the Regulator, as the case
may be, (if such notice or consent is then requinethe Applicable Banking Regulations).

Effect for the Holders

Any such modification shall be binding on all thetsholders and shall be notified to the
Noteholders as soon as practicable thereafterdordance with Condition 13ptices.

Further Issues

The Bank may from time to time, without the consehthe Noteholders or Couponholders, create
and issue further Notes having the same terms andittons as the Notes in all respects (or in all
respects except for the first payment of interest).

Notices

Notices to the Noteholders shall be valid if puidid in a daily newspaper of general circulation in
Luxembourg (which is expected to be thaxemburger Wojt or, if such publication is not

practicable, in a leading English language dailwspaper having general circulation in Europe.
Any such notice shall be deemed to have been giwethe date of first publication. Couponholders
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shall be deemed for all purposes to have noticeshef contents of any notice given to the
Noteholders.

16. Governing Law and Jurisdiction

(@)

(b)

Governing Law

The Notes, the Coupons and the Talons and any owtnactual obligations arising out of or
in connection with them are governed by Luxembdavg

Jurisdiction

The courts of Luxembourg-City shall have exclugiwesdiction to settle any disputes that
may arise out of or in connection with any Notesu@ons or Talons and accordingly any
legal action or proceedings arising out of or imroection with any Notes, Coupons or
Talons (Proceeding$) shall be brought in such courts. The Bank arched the holders of
the Notes, Coupons and Talons irrevocably subnoitshe jurisdiction of the courts of
Luxembourg-City and waives any objection to Progagslin such courts on the ground of
venue or on the ground that the Proceedings haee bmught in an inconvenient forum.
This submission is made for the benefit of eachthef Bank and the Noteholders and
Couponholders.

17. Interpretation

(@)

Definitions
In these Conditions, the following expressions hitaeefollowing meanings:

"5-year Mid-Swap Raté means, in relation to a Reset Period and the $Midp Rate
Determination Date in respect of such Reset Period:

0] the mid-swap rate for euro swaps with a ternd gears which appears on the Screen
Page as of 11:.00 a.m. (Central European time) och sMid-Swap Rate
Determination Date; or

(i) subject to the application of Condition 2(Hhterest - Benchmark replacemgnf
such rate does not appear on the Screen Pagehatisiecon such Mid-Swap Rate
Determination Date, the Reset Reference Bank Ratesuxh Mid-Swap Rate
Determination Date.

"5-year Mid-Swap Rate Quotations means the arithmetic mean of the bid and aslsrate

for the annual fixed leg (calculated on a 30/36@ claunt basis) of a fixed-for-floating euro

interest rate swap transaction which:

0] has a term of 5 years commencing on the egleRReset Date;

(i) is in an amount that is representative ofrggke transaction in the relevant market at
the relevant time with an acknowledged dealer afdgoredit in the swap market;
and

(i)  has a floating leg (calculated on an Actuéld3day count basis) based on six-month
EURIBOR.

"Accounting Currency" means euro or such other primary currency usdkdrpresentation
of the Bank's accounts from time to time.
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"Accrual Period" means the period from and including the date fralich interest begins
to accrue to but excluding the date on which isfdle..

"Additional Amount " has the meaning given to such term in Conditigimaxatior).

"Additional Tier 1 Capital" has the meaning given in the Applicable Bankireg&ations
from time to time.

"Additional Tier 1 Capital Instruments" means all obligations which constitute, or which
upon issue constituted, Additional Tier 1 Capitiaihe Bank.

"Applicable Banking Regulations means CRD IV, the BRR Act 2015, the Financial
Sector Law, the CSSF Regulation N°18-03 on the émgintation of certain discretions of
the CRR, any laws, regulations or acts implemeni@®D IV and BRRD and any delegated
or implementing acts (such as regulatory technstahdards) adopted by the European
Commission and applicable to the Bank (in partictie RTS on own funds) and, at any
time, the laws, regulations, circular letters atiteo requirements, standards, guidelines and
policies relating to capital adequacy for creddtitutions of either (i) the Regulator and/or
(i) any other national or European authority, acle case then in effect in Luxembourg (or
in such other jurisdiction which is the home membtate of the Bank as defined in the
CRR, the CRD IV Directive, the BRRD, the BRR Actl®0and the Financial Sector Law
("Home Member Staté)) and applicable to the Bank or the Group.

“AT1 Report” means EBA’s Report on the monitoring of Additibiaer 1 Instruments of
European Union institutions — Third Update, 20 iy 8, as amended from time to time.

"Authorised Denomination' has the meaning given to such term in Conditi(a {Form,
Denomination and Status — Form, denomination dlaj.ti

"BRRD" means Directive 2014/59/EU of the European Padiat and of the Council of 15
May 2014 establishing a framework for the recoany resolution of credit institutions and
investment firms, as amended or replaced from tortame.

"BRR Act 2015 means the Luxembourg act dated 18 December 2@1the failure of
credit institutions and certain investment firms, amended, which has implemented the
BRRD into Luxembourg law.

"business day means any weekday, other than one on which bgnkistitutions are
authorised or obligated by law to close in Luxenmigownless otherwise defined in the
Conditions.

"CET1 Capital" means, in respect of either the Bank or the Gr@spthe case may be), as
of any date, the sum, expressed in euro, of allusntsothat constitute common equity tier 1
capital of either the Bank or the Group (as theecamy be) as of such date, less any
deductions from common equity tier 1 capital reedito be made as of such date, as
calculated by the Bank on an individual basis atldvel of the Bank or on a consolidated
basis at the level of the Group (as the case mayirbaccordance with the Applicable
Banking Regulations on such date (which calculatiball be binding on the Noteholders).
For the purposes of this definition, the term "coomrequity tier 1 capital" shall have the
meaning assigned to such term in article 50 of GfRR as interpreted and applied in
accordance with the Applicable Banking Regulatiand, for avoidance of doubt, subject
always to the transitional and grandfathering ageanents thereunder, as applicable in
Luxembourg (or, as the case may be, in such othisdjction which is the Home Member
State of the Bank).
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"Clearing System$ means Clearstream Banking S.A. and Euroclear BNV, or such
other clearing system in which the Notes are dqipating security.

"Codé€' has the meaning given to such term in Conditi) G2ayments — Payments subject
to fiscal law3.

"Consolidated CET1 Ratid means as of any date, the ratio of CET1 Capitédhe Group
as of such date to the Risk Weighted Assets aBeo$@ame date, expressed as a percentage,
all as calculated on a consolidated basis in aecma with article 92 of the CRR.

"Consolidated Net Profit' means the net profit of the Bank as calculate@ @onsolidated
basis and as set out in the last audited annuabtidated accounts of the Bank adopted by
the Bank's shareholders' meeting (or such othensnecommunication as determined by
the Bank).

"Conversion' means the conversion power referred to in Art&lé2) of the BRR Act 2015
and in point (7) of Article 61(1) of the BRR Act 28.

"Coupon Sheet has the meaning given to such term in Conditigh) §Payments —
Exchange of Talons

"CRD IV" means the legislative package consisting of tR®CV Directive and the CRR.

"CRD IV Directive" means Directive 2013/36/EU of the European Paiat and of the
Council of 26 June 2013 on access to the activitgredit institutions and the prudential
supervision of credit institutions and investmeining, as the same may be amended or
replaced from time to time.

"CRR" means Regulation (EU) No. 575/2013 of the Eurap@arliament and of the
Council of 26 June 2013 on prudential requireméatscredit institutions and investment
firms, as the same may be amended or replacedtinogrto time.

"Day Count Fraction" means, in respect of any period, the number g6 da the relevant
period, from (and including) the first day in sugériod to (but excluding) the last day in
such period, divided by (a) the number of dayshim Regular Period in which the relevant
period falls (in the case of a relevant period #rads on or before 30 June 2020), or (b) the
product of (1) the number of days in the Regulaid®@ein which the relevant period falls
and (2) four (in the case of a relevant period #mats after 30 June 2020).

"Discretionary Temporary Write-down Instruments™ means, at any time, any instrument
(other than the Notes) issued directly by the Barkch at such time (a) qualifies as
Additional Tier 1 Capital of the Bank on a consalied basis, (b) has had all or some of its
principal amount written-down and (c) has termsvjatimg for a write-up or reinstatement of
its principal amount, at the issuer’s discretiopomi reporting a net profit.

"Distributable Items" means, subject as otherwise defined in the Applie Banking
Regulations from time to time:

0] the amount of the Bank's profits at the endtlwd financial year immediately
preceding the financial year in which the relevinterest Payment Date falls plus
any profits brought forward and reserves availafile that purpose before
distributions to holders of own funds instrumentsttee Bank (excluding, for the
avoidance of doubt, any Tier 2 instruments (asneefiin the Applicable Banking
Regulations)); less
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(i) any losses brought forward, profits which am®n-distributable pursuant to
applicable Luxembourg law and the Bank's articfemssociation and sums placed to
non-distributable reserves in accordance with apple Luxembourg law and the
Bank's articles of association,

those profits, losses and reserves being determamedhe basis of the Bank's non-
consolidated accounts.

"€" or "euro" or "EUR" means the single currency introduced at the sfaifie third stage
of European Economic and Monetary Union and asnddfiin Article 2 of Council
Regulation (EC) No. 974/98 of 3 May 1998 on thedduction of the euro, as amended.

"Financial Sector Law' means the law of 5 April 1993 on the financiattee, as amended
(loi du 5 avril 1993 relative au secteur financietlé qu'elle a été modifige

"First Call Date" has the meaning given to such term in Conditifl) §|Redemption and
Purchase - Bank's call optidpn

"Global Note€' means any of (i) the permanent global note inrdreform and (ii) the
temporary global note in bearer form.

"Group" means the Bank and its consolidated Subsiditalesn as a whole.

"Initial Interest Rate" has the meaning given to such term in Conditi@n) Zinterest —
Rate of Interegt

"Interest Payment Daté has the meaning given to such term in Conditi¢o) @nterest —
Interest Payment Datgs

"Issue Daté means 14 November 2019.

"Liquidation " has the meaning given to such term in Conditify) {Form, Denomination
and Status — Statls

"Loss Absorbing Instruments' means, at any time, any instrument (other th@aNbtes)
issued directly by the Bank which qualifies as Aubdial Tier 1 Capital of the Bank on a
consolidated basis and has terms pursuant to velllicdr some of its principal amount may
be written-down (whether on a permanent or temgobasis) or converted into equity (in
each case in accordance with its conditions orrafise) on the occurrence, or as a result, of
the Bank's Solo CET1 Ratio or the Group’s ConstédaCET1 Ratio falling below a certain
trigger level.

"Luxembourg Company Law' means the law of 10 August 1915 on commercial
companies, as amendedi(du 10 aolt 1915 concernant les sociétés comiales; telle
gu’elle a été modifide

"Margin" means 5.444 per cent. per annum.

"Massé has the meaning given to such term in Conditi@nh(Meetings of Noteholders;
Modification).

"Masse Meeting has the meaning given to such term in Conditidh (Weetings of
Noteholders; Modification
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"Maximum Distributable Amount" means any maximum distributable amount relating t
the Bank on a solo basis or the Group on a coratelidbasis required to be calculated in
accordance with article 59-13 of the Financial 8etaw (transposing Article 141(2) of the

Capital Requirements Directive) and any analogessictions arising from the requirement
to meet capital buffers under the Applicable Bagkiegulations.

"Maximum Write-up Amount " has the meaning given to such term in Conditi¢n) 8
(Principal Write-down and Principal Write-up — Priipal Write-up.

"Mid-Swap Rate' means, in respect of any Reset Period, the 5-jidrSwap Rate
determined on the Mid-Swap Rate Determination Reglicable to such Reset Period, as
determined by the Calculation Agent.

"Mid-Swap Rate Determination Daté means, in respect of the determination of the-Mid
Swap Rate applicable during any Reset Period, #lyefalling two Business Days prior to
the Reset Date on which such Reset Period commences

"Optional Call Date" has the meaning given to such term in Conditi¢ln) |Redemption
and Purchase - Bank's call optipn

"Original Principal Amount " means, in respect of a Note at any time, thecfpal amount
of such Note at the Issue Date without having darany subsequent Principal Write-
down or Principal Write-up pursuant to Conditior(R¥incipal Write-down and Principal
Write-up.

"ordinary shares' means fully paid ordinary shares in the capitathe Bank with a par
value, as at the Issue Date, of €70 each.

"outstanding’ means all the Notes issued other than (a) tHusehiave been fully redeemed
or converted in accordance with the Conditions,tlimse in respect of which the date for
redemption has occurred and the redemption moriegisiding all interest accrued on such
Notes to the date for such redemption which hasheein cancelled as provided in the
Conditions and any interest payable after such)datmain available for payment against
presentation and surrender of Notes and/or Coupmshe case may be, (c) those which
have become void or in respect of which claims haeeome prescribed, (d) those which
have been purchased as provided in the Condit{ehthose mutilated or defaced Notes that
have been surrendered in exchange for replacemetasN(f) (for the purpose only of
determining how many Notes are outstanding andowitiprejudice to their status for any
other purpose) those Notes alleged to have begnskodéen or destroyed and in respect of
which replacement Notes have been issued, andhyglemporary Global Note to the extent
that it shall have been exchanged for a permanttiabNote and any Global Note to the
extent that it shall have been exchanged for onmane Definitive Notes, pursuant to its
provisions.

"own funds' has the meaning given to it in the CRR.

"Payment Business Ddymeans, in respect of any place of presentation,day on which
banks are open for presentation and payment okbeiabt securities and for dealings in
foreign currencies) in such place of presentatiuah &n the case of payment by transfer to a
euro account, on which the TARGET System is open.

a "person’ includes any individual, company, corporatiomfj partnership, joint venture,

undertaking, association, organisation, trustestatagency of a state (in each case whether
or not being a separate legal entity) or otherllegsity.
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"Prevailing Principal Amount" means, in respect of a Note at any time, the ifalg
Principal Amount of such Note as reduced by anpndipal Write-down of such Note (on
one or more occasions) at or prior to such timesgamt to Condition 8Rrincipal Write-
down and Principal Write-upand, if applicable following any Principal Writeswn, as
subsequently increased by any Principal Write-upumh Note (on one or more occasions)
at or prior to such time pursuant to ConditiorP8irfcipal Write-down and Principal Write-

up).

"Principal Write-down" has the meaning given to such term in Conditi¢e) &rincipal
Write-down and Principal Write-up — Principal Writlowr).

"Principal Write-up " has the meaning given to such term in Conditi¢a) §rincipal
Write-down and Principal Write-up — Principal Writep).

"Proceeding$ has the meaning given to such term in Conditi6(b}L (Governing Law and
Jurisdiction - Jurisdictioh

"Qualifying Securities' has the meaning given to such term in 7@ukstitution and
variation — Substitution and variatipn

"Rate of Interest' shall mean the Initial Interest Rate and/or tledéevant Subsequent
Interest Rate, as the case may be.

"Recognised Stock Exchangemeans a Regulated Market or another regulateplady
operating, recognised stock exchange or secuntéget in an OECD member state.

"Regular Period' means each period from (and including) the ISBaée or any Interest
Payment Date to (but excluding) the next Interesmient Date.

"Regulated Market' means a market as defined by Article 4.1(21) wé&ive 2014/65/EU
of the European Parliament and of the Council orketa on financial instruments, as the
same may be amended from time to time.

"Regulator’ means (a) as applicable in accordance with réignl§EU) No 1024/2013, the
European Central Bank, or any successor or repkweno it, (b) theCommission de
Surveillance du Secteur Financi@iCSSF) or such other authority of Luxembourg (or if
the Home Member State of the Bank becomes a jatiedi other than Luxembourg, such
other jurisdiction) which assumes or performs tlecfions, as at the Issue Date, performed
by such authority or authorities or such other wccessor authority exercising primary
supervisory authority with respect to prudentialtters in relation to the Bank and (c) in
accordance with the BRR Act 2015 and Regulation )(Bld 806/2014, the Single
Resolution Board, as applicable.

"Regulatory Event' means a change in the regulatory classificaticth@ Notes, on or after

the Issue Date, that would be likely to result feit exclusion from own funds or

reclassification as a lower quality form of own disn and both the following conditions are
met:

0] the Regulator considers such a change tafficiently certain; and

(i) the Bank demonstrates to the satisfaction lvé Regulator that the regulatory
reclassification of the Notes was not reasonahigdeeable at the Issue Date.

For the avoidance of doubt, a Regulatory Event studlbe deemed to have occurred in case
of a partial exclusion of the Notes from the Adulital Tier 1 Capital of the Bank on a solo
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and/or of the Group on a consolidated basis asudtref (i) a Principal Write-down or (ii) a
change in the regulatory assessment of the tagteféd a Principal Write-down.

"Regulatory Procedure$ means in respect of any redemption or purchaseeoNotes:

D) on or before such redemption or purchase (ascise may be) of the Notes, the
Bank replaces the Notes with own funds instrumehtm equal or higher quality on
terms that are sustainable for its income capaoity;

(2) the Bank has demonstrated to the satisfactidheoRegulator that the own funds of
the Bank and the Group would, following such redgompor purchase (as the case
may be), exceed its minimum capital requirememslding any capital buffer
requirements) as set out in CRR, BRR Act 2015 aimarfeial Sector Law by a
margin that the Regulator may consider necessathabasis set out in CRR, BRR
Act 2015 and Financial Sector Law for it to deterenithe appropriate level of
capital of an institution.

"Relevant Daté¢ means whichever is the later of (1) the date driciv the payment in
question first becomes due and (2) if the full amqaayable has not been received in a city
in which banks have access to the TARGET Systertidyiscal Agent on or prior to such
due date, the date on which (the full amount hatiegn so received) notice to that effect
has been given to the Noteholders in accordande®andition 15 Notices.

"Representativé has the meaning given to such term in Conditiob(a) Meetings of
Noteholders; Modification

"Reset Daté means 14 November 2025 and each fifth annivergdate thereafter,
commencing 14 November 2030.

"Reset Period has the meaning given to such term in Conditi¢in) ZInterest - Rate of
interes).

"Reset Reference Bank Ratemeans, with respect to a Mid-Swap Rate DeterrindDate,
the percentage rate determined on the basis of5thear Mid-Swap Rate Quotations
provided by the Reset Reference Banks to the CGdlonl Agent at approximately 11:00 a.m.
(Central European time) on such Mid-Swap Rate Datetion Date. If at least three
quotations are provided, the Reset Reference Bat& Rill be the arithmetic mean of the
quotations provided, eliminating the highest quotafor, in the event of equality, one of the
highest) and the lowest quotation (or, in the ewér@quality, one of the lowest). If only two
quotations are provided, the Reset Reference Ba& Rill be the arithmetic mean of the
guotations provided. If only one quotation is pdad, the Reset Reference Bank Rate will
be the quotation provided. If no quotations arevjgied, the Reset Reference Bank Rate will
be the last observable mid-swap rate for euro swéisa term of 5 years which appears on
the Screen Page, as determined by the CalculatiemtA

"Risk Weighted Assets means, in respect of either the Bank or the Gi@asphe case may
be), as of any date, the aggregate amount, exprésseuro, of the risk weighted assets of
either the Bank (as calculated on an individuaishasthe level of the Bank) or the Group
(as calculated on a consolidated basis at the te#vidle Group) (as the case may be), as of
such date, as calculated by the Bank on an indiidasis or on a consolidated basis (as the
case may be) in accordance with the Applicable BenRegulations, on such date (which
calculation shall be binding on the Noteholderg). the purposes of this definition, the term
"risk weighted assets" means the risk weightedtsisse total risk exposure amount, as
calculated by the Bank, in accordance with artie® of the CRR and the Applicable
Banking Regulations and, for avoidance of doubbjestt always to the transitional and
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grandfathering arrangements thereunder, as apfdidgalh.uxembourg (or, as the case may
be, in such other jurisdiction which is the HomerMeer State of the Bank).

“RTS on own fund$ means Commission Delegated Regulation (EU) No/2a14 of 7
January 2014 supplementing Regulation (EU) No 3¥E2of the European Parliament and
of the Council with regard to regulatory technis&ndards for Own Funds requirements for
institutions, as amended by Commission DelegategulRgon (EU) 2015/923 of 11 March
2015.

"Screen Pagémeans Reuters screen "ICESWAP2" or such othee pagnay replace it on
Reuters or, as the case may be, on such othemiafmm service that may replace Reuters,
in each case, as may be nominated by the perseidim® or sponsoring the information
appearing there for the purpose of displaying ratasparable to the relevant 5-year Mid-
Swap Rate.

"Senior Creditors' means creditors of the Bank:
0] who are depositors and/or other unsubordinateditors; or

(ii) whose claims are, or are expressed to bepjuoithe claims of other creditors of the
Bank, whether subordinated or unsubordinated (diotuholders of instruments that
constitute (i) Tier 2 instruments (as defined ia tpplicable Banking Regulations)
and (i) “senior non preferred” instruments, whiere direct, unconditional,
unsecured and seniochijrographaire$ liabilities of the Bank), other than those
whose claims rank, or are expressed to rpak, passuwith, or junior to, the claims
of the Noteholders and Couponholders.

"shareholders means the holders of ordinary shares.

"Solo CET1 Ratid' means as of any date, the ratio of CET1 Capitéh® Bank as of such
date to the Risk Weighted Assets as of the same @apressed as a percentage, all as
calculated on a solo basis in accordance withlar®i2z of the CRR.

"Solo Net Profit' means the net profit of the Bank as calculated olon-consolidated basis

and as set out in the last audited annual non-tidased accounts of the Bank adopted by
the Bank's shareholders' meeting (or such othensneicommunication as determined by
the Bank).

"Special Event has the meaning given to such term in 7@)hstitution and variation —
Substitution and variation

"Specified Officé' means, as at the date hereof, 69 route d’'Es@993 Luxembourg, and
thereafter such other office of the Agents as mapdtified to the Noteholders by the Bank.

"Subsequent Interest Ratéhas the meaning given to such term in Conditi(iy) Anterest
- Rate of Intere3t

"TARGET2" means the Trans-European Automated Real-Time SG8attlement Express
Transfer payment system which utilizes a singleeshalatform and which was launched on
19 November 2007.

"TARGET Settlement Day' means any day on which TARGET2 is open for th#desaent
of payments in euro.

"TARGET System' means the TARGET2 system.
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(b)

"Tax Event' has the meaning given to such term in Conditigd) 4Redemption and
Purchase — Redemption for Tax Eyent

"Taxing Jurisdiction" has the meaning given to such term in Conditigmakatior).

a "Trigger Event" shall occur, at any time, if the Solo CET1 Ratibthe Bank or the
Consolidated CET1 Ratio of the Group, as the casg Ipe, is less than 7.00 per cent. as
determined by the Bank, the Regulator or any emjiyointed by or acting on behalf of the
Regulator.

"Trigger Event Write-down Date" has the meaning given to such term in Conditi¢a) 8
(Principal Write-down and Principal Write-up — Priipal Write-down).

"Trigger Event Write-down Notice" has the meaning given to such term in Conditi(a) 8
(Principal Write-down and Principal Write-up — Priipal Write-down).

"Write-down" means the write-down power referred to in Arti&ié(2) of the BRR Act
2015 and in point (6) of Article 61(1) of the BRRt#2015.

"Write-down Amount" has the meaning given to such term in Conditi¢e) &rincipal
Write-down and Principal Write-up — Principal Writlowr).

"Written Down" has the meaning given to such term in Conditi¢ed) @rincipal Write-
down and Principal Write-up — Principal Write-doyvn

"Written-Down Additional Tier 1 Instrument " means, at any time, any instrument
qualifying as Additional Tier 1 Capital Instrumeimcluding the Notes) issued directly by
the Bank and which, immediately prior to the ret@arincipal Write-up of the Notes at that
time, has a prevailing principal amount that, doétthaving been written down, is lower
than the original principal amount it was issuethwi

Construction of certain references
In these Conditions, unless otherwise specifiedndess the context otherwise requires:

® references to any issue or offer or grant targholders "as a class" or "by way of
rights" shall be taken to be references to an issueffer or grant to all or
substantially all shareholders, as the case mayther than shareholders, as the
case may be, to whom, by reason of the laws oftamitory or requirements of any
recognised regulatory body or any other stock exgbar securities market in any
territory or in connection with fractional entitlemts, it is determined not to make
such issue or offer or grant;

(i) ordinary shares held by the Bank or any ofStshsidiaries shall not be considered as
or treated as "in issue";

(i) references to any act or statute or any mimri of any act or statute shall be deemed
also to refer to any statutory modification or rexetment thereof or any statutory
instrument, order or regulation made thereundeurmter such modification or re-
enactment; and

(iv)  headings and sub-headings are for ease ofemfe only and shall not affect the
construction of these Conditions.
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OVERVIEW OF PROVISIONS RELATING TO THE NOTES IN GLO BAL FORM

The following is an overview of the provisions te bontained in the Global Notes which will apply and
in some cases modify, the Conditions while the Blai® represented by the Global Notes.

Exchange

The Temporary Global Note generally will be excheadge, in whole or in part, for interests in the
Permanent Global Note not earlier than 40 days dfie Issue Date upon certification as to non-U.S.
beneficial ownership. No payments will be made urntie Temporary Global Note unless exchange for
interests in the Permanent Global Note is imprgpetthheld or refused. In addition, interest payntsein
respect of the Notes cannot be collected withoci sertification of non-U.S. beneficial ownership.

The Permanent Global Note will become exchangeeblehole, but not in part, (free of charge to the
holder) for Notes in definitive form Definitive Notes") if one of the following events (each, aBXthange
Event") occurs:

)] Euroclear or Clearstream, Luxembourg is closedbiasiness for a continuous period of 14 days
(other than by reason of holiday, statutory or otlee) or announces an intention permanently to
cease business or does in fact do so and no dlterckearing system is available; or

(b) the Issuer has or will become subject to adversedasequences which would not be suffered were
the Notes in definitive form.

The Issuer will promptly give notice to the Notethers if an Exchange Event occurs. Thereupon thdehol

of the Permanent Global Note (acting on the insimas of one or more of the Accountholders (asrobfi
below)) may give notice to the Issuer and the Fidgent and (in the case of paragraph (b) above)skuer
may give notice to the Fiscal Agent of its intentio exchange the Permanent Global Note for thinlligé
Notes. Any exchange shall occur no later than 45 ddter the date of receipt of the first relevaotice by

the Fiscal Agent. Exchanges will be made upongmiagion of the Permanent Global Note at the offite
the Fiscal Agent on any day on which banks are dpegeneral business in Luxembourg. In exchange fo
the Permanent Global Note the Issuer will delieerprocure the delivery of, an aggregate princgrabunt

of definitive Notes equal to the Prevailing Priradigjsmount of the Permanent Global Note (havingcita

to them all Coupons in respect of interest which hat already been paid on the Permanent Globad)Not
security printed in accordance with any applicaldgal and stock exchange requirements and in or
substantially in the form set out in the Fiscal Agg Agreement. On exchange of the Permanent Global
Note, the Issuer will procure that it is canceltedl, if the holder so requests, returned to thddrgbgether
with any relevant definitive Notes.

In the event that (a) the Global Note (or any péit) has become repayable in accordance with Giond4
and payment in full of the amount due has not beade to the bearer, or (b) following an Exchangerkv
the Permanent Global Note is not duly exchanged éfinitive Notes by the day provided in the Perardn
Global Note, then from 8.00 p.m. (Luxembourg tiraa)such day each Accountholder will become entitled
to proceed directly against the Issuer and thedbert have no further rights under the Global dlot
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Payments:

On and after 24 December 2019 no payment will bdenan the Temporary Global Note unless exchange
for an interest in the Permanent Global Note isropprly withheld or refused. All payments in redpet
Notes represented by a Global Note will, subjectses out below, be made against presentation for
endorsement and, if no further payment falls tarizele in respect of the Notes, surrender of suclbablo
Note to or to the order of the Fiscal Agent or sother paying agent as shall have been notifiethéo
Noteholders for such purposes. A record of eactmeay made will be endorsed on the appropriate gfart
the schedule to the relevant Global Note by or ehalf of the Fiscal Agent, which endorsement shall
prima facieevidence that such payment has been made in tesphe Notes. Payments of interest on the
Temporary Global Note (if permitted by the firstneence of this paragraph) will be made only upon
certification as to non-U.S. beneficial ownershipess such certification has already been made.

Payments of principal and interest in respect efNlotes will not be made within the United States.
Notices:

For so long as all the Notes are represented byoormth of the Global Notes and such Global Note(s
is/are held on behalf of Euroclear and/or Cleaasireluxembourg, notices to Noteholders may be gbxen
delivery of the relevant notice to Euroclear and@earstream, Luxembourg (as the case may be) for
communication to the relevant Accountholders rattimemn by publication as required by Condition 15
(Notices, provided that, so long as the Notes are listethe Luxembourg Stock Exchange, notice will also
be given by publication in a daily newspaper puidd in Luxembourg and/or on the Luxembourg Stock
Exchange’s websitayww.bourse.luif and to the extent that the rules of the Luxeomy Stock Exchange so
require. Any such notice shall be deemed to haem lggven to the Noteholders on the second day feer
day on which such notice is delivered to Eurochead/or Clearstream, Luxembourg (as the case magse)
aforesaid

Accountholders:

For so long as all of the Notes are representednigyor both of the Global Notes and such Globakfét
is/fare held on behalf of Euroclear and/or CleasstreLuxembourg, each person (other than Euroclear o
Clearstream, Luxembourg) who is for the time beshgwn in the records of Euroclear or Clearstream,
Luxembourg as the holder of a particular principadount of such Notes (each afctountholder”) (in
which regard any certificate or other documenteslsby Euroclear or Clearstream, Luxembourg (which
certificate or other document may comprise any fofratatement or print-out of electronic recordsviled

by the relevant clearing system (including Eurottee&UCLID or Clearstream, Luxembourg's Cedcom
System)) as to the principal amount of such Nat&sdng to the account of any person shall, inatheence

of manifest error, be conclusive and binding fépakposes) shall be treated as the holder of prdkcipal
amount of such Notes for all purposes (including bat limited to, for the purposes of any quorum
requirements of meetings of the Noteholders) atian with respect to the payment of principal artdriest

on such principal amount of such Notes, the rightvhich shall be vested, as against the Issuelysol¢he
bearer of the relevant Global Note in accordandh wnd subject to its terms. Each Accountholdertmus
look solely to Euroclear or Clearstream, Luxembaasdhe case may be, for its share of each paymmzaié

to the bearer of the relevant Global Note.

Calculation of Interest:

For so long as all of the Notes are representednigyor both of the Global Notes, interest payabléhe
bearer of a Global Note will be calculated by apmiythe rate of 5.250 per cent. per annum to tlegding
Principal Amount for the time being outstandingtu Global Note and on the basis of the actual murab
days in the relevant period, from and including dag from which interest begins to accrue to buiweing
the date on which it falls due, divided by the attaumber of days in the Interest Period (as ddfinghe
Conditions) in which the relevant period falls (uding the first such day but excluding the ladthe
resultant figure is rounded to the nearest cenf gheent being rounded upwards).
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Write-down and Write-up:

For so long as all of the Notes are representednigyor both of the Global Notes and such Globakfét
are held on behalf of Euroclear and/or Clearstrelamxembourg, any Write-down of the Notes will be
effected in Euroclear and Clearstream, Luxembouir@cicordance with their operating procedures by efay
a reduction in the pool factor and any Write-uprespect of the Notes will be effected in Euroclaad
Clearstream, Luxembourg in accordance with thearajing procedures by way of an increase in thé poo
factor.

The amount of such Write-down or Write-up will aldme endorsed on the appropriate part of the schedul
to the relevant Global Note by or on behalf of tRéscal Agent.

Prescription:

Claims against the Issuer in respect of paymenteuthe Notes represented by a Global Note will be
prescribed after 10 years (in the case of pringipall five years (in the case of interest) from Redevant
Date (as defined in the Conditions).

Cancellation:

Cancellation of any Note represented by a GlobakNmd required by the Conditions of the Notesdo b
cancelled following its redemption or purchase Wwdl effected by endorsement by or on behalf oftkeal
Agent of the reduction in the prevailing princigahount of the relevant Global Note on the releyeant of

the schedule thereto.

Euroclear and Clearstream, Luxembourg:

Notes represented by a Global Note are transfemlaecordance with the rules and procedures ®tithe
being of Euroclear and Clearstream, Luxembourggpsopriate. References in the Global Notes argl thi
summary to Euroclear and/or Clearstream, Luxembshbedl be deemed to include references to any other
clearing system through which interests in the Nare held.

Legend:

The following legend will appear on the Permanelatb@l Notes:

"Any U.S. person who holds this obligation will babject to limitations under the U.S. income taxda
including the limitations provided in Sections 1jp3nd 1287(a) of the Internal Revenue Code."
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USE OF PROCEEDS
The Issuer intends to use the proceeds of the fsthe Notes for general corporate purposes, wirialy

include investments in, or capital contributionsit® subsidiaries, and in connection with its gah&inding
requirements.
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BANQUE INTERNATIONALE A LUXEMBOURG, SOCIETE ANONYME

Founded in 1856, Banque Internationale a Luxembd@Bg. ") is the oldest multi-business bank in the
Grand Duchy. It has always played an active roltheéndevelopment of Luxembourg’s economy and issued
its first banknotes in the very year of its creati®he bank offers retail, private, corporate amstifutional
banking as well as treasury and financial marketices.

BIL employs more than 2,000 people in total in dffices in Luxembourg, Switzerland (since 1985),
Denmark (since 2000), the Middle East (since 2G0%) Sweden (since 2016). Its specialised entities B
Lease, BIL Fund & Corporate Services, Belair Hoasd BIL Manage Invest offer a full range of sergice
for investors and professionals.

Through its national and international network, Bifers bespoke and innovative financial serviceseet
the specific needs of a broad client base. Theséces help client wealth and businesses to flbuasd
support financial professionals in developing thaeiivities.

Introduction

BIL was incorporated in Luxembourg on 8 March 1&%@&he form of a société anonyme (limited liability
company), governed by Luxembourg law. Its register#ice is located at 69, route d'Esch, Luxembourg
2953 Luxembourg, telephone number +352 45901. Bllrdgistered in the Luxembourg Register of
Commerce and Companies under number B-6307.

BIL's duration is unlimited.
Objects

BIL's statuts (articles of incorporation) were apyd by the royal grand ducal decrees of 8 Marchlah
April 1856 and have been amended from time to tikmendments to the statuts are published in the
Mémorial C, Recueil des Sociétés et Associatiohe Mémorial") and, as from 1st June 2016, in the
central electronic platform of official publicatidor companies and associations (Recueil électtmnidps
sociétés et associations) only. The most recenhdment was made on 25 April 2019. The objectives of
BIL are to undertake all banking and financial @pens of whatsoever kind, and, inter alia, to ptce
deposits from the public or any other persons siitirtions and to grant credit for its own accouhimay
also undertake all activities reserved for investirfems and to other professionals in the finahskictor
and all financial, administrative, management addisory operations directly or indirectly relaten its
activities. It may establish subsidiaries, branctied agencies in or outside Luxembourg and pastieim

all financial, commercial and industrial operations

Origins and history

Banque Internationale a Luxembourg, the first pulithited bank in Luxembourg, was founded on 8 Marc
1856, to provide financing for the railways and ttum and steel industry of a country that washat time
predominantly agricultural. The same year, it issits first banknotes and was one of the few peivat
establishments to retain this privilege until theeaduction of the euro. In October 1989 BIL movetb its
newly-built headquarters on route d'Esch in LuxeumnbeCity. To commemorate the 150th anniversary of
the independence of the Grand Duchy, the buildiag mamed "L'Indépendance”.

In July 1985 the Bank commenced its private bankiotivities in Switzerland, followed in 2000 by the

opening of private banking activities in DenmarklL Bund & Corporate Services was formed in Septambe
2002 under the name Experta to offer custom investrand corporate services.
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2013

In view of the requirements of the European dikectin alternative investment fund managers ((%I&M
Directive™), BIL formed its own management company, BIL Mgeanvest (BMI "), on 28 June 2013.

In late November 2013, IBM took over Associated i2aekechnology Services ADTS") and renamed it
Innovative Solutions for Financel§4F") which is responsible for managing IT infrastiuret.

In September 2013, BIL set up an independent rfautily office, named Belair House. After the
ministerial approval received on 17 February 2@dlair House started its family office and investine
office services to ultra-high-net-worth individuasd families on 1 April 2014.

2014

BIL Fund & Corporate Services (BFCS, formerly nanteperta) underwent a strategic repositioning in
2014 to increase the focus on its core busineggobfl corporate services. BFCS offers wealth $tinimy
solutions, and address the structuring needs ektovs active in real estate and private equitypas of the
overall wealth management strategy, BFCS worksetjowith BIL, whilst strengthening its own identity
outside of the BIL Group, offering a full open aitelsture approach to find the optimal solution &arch
client.

BIL Manage Invest (BMI) reconfirmed its positionirag a third-party ManCo and is able to provide fund
promoters with the regulatory infrastructure regdiby the AIFMD (Alternative Investment Fund Manege
Directive). This external AIFM solution is of partilar interest to investors active in alternatigset classes
including real estate and private equity. The granof the AIFM license in May 2014 marked an impot
step in its development. In November 2014, BMI alsceived CSSF approval as a UCITS Management
Company.

With the intent to focus and strengthen its presendhe region, BIL officially inaugurated its BMiddle
East branch in the United Arab Emirates in Octab@t4. Located in the Dubai International Financial
Centre.

2015

On 2 November 2015, the Bank successfully closedatiyuisition of KBL (Switzerland) Ltd., a trandant
that significantly strengthened BIL's activitiesSwitzerland, where the bank had been establishredvier
30 years. This amplified presence allowed BIL tieotlients better-performing solutions, but alsattract
a new wealthy international clientele. BIL Suissenow operational in three locations: Zurich, Genand
Lugano.

Based on the experience of BIL's Nordic desk, whedvers Denmark, Norway, Finland and Sweden, as
well as its branch in Denmark, BIL extended its gbgl presence to Sweden where a representatime off
opened on 4 January 2016.

BIL was the first Luxembourgish bank to sign thendaFin guarantee agreement for SMEs with the
European Investment Fundg[F") in 2015. The agreement enables BIL to provide-Ehcked loans with a
total value of EUR 60 million to innovative compeasiin Luxembourg for a period of two years.

These initiatives complement BIL's existing randeservices for innovative companies such as BlLrtSta
and the Digital Tech Fund which was launched inddgger 2015 in cooperation with the Luxembourgish
government. They were followed by others such esllaboration charter of financing and support smy
with Innohub — a soft landing platform and accdlardor national and international startups. Thositcact
lays the foundations for a close, win-win relatioipsbetween the two partners.

2016
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Digitisation is a key aspect of BIL's strategy.lUaxembourg, BIL became the first bank to offerdlients a
fully mobile experience on iPhones and iPads (BtL.nEhus BIL clients can access their accounts ahd
online services on an iPhone or iPad without uaisgcond device to confirm their authentication.

This simplified mobile access to BlLnet is one amy digital innovations offered by the bank anddabk
the integration of Touch ID into its BlLnet Mobibgp for account views and generating transfers. iBIL
also the only bank in Luxembourg that enables evagidrawals from its ATMs with a smartphone instead
of a bank card.

017

2017 was marked by the preparations of the MiFIrid PRIIPs regulations that came into force on 3
January 2018, bringing profound changes to the mwayhich BIL interacts with clients. The preparaiso
for this new regulatory environment dominated therth quarter of 2017 as MiFID Il also required Bt
rethink its investment offering, revenue modelatieihship with third-party intermediaries, as wasdlcertain
processes and ways of working.

MIFID 1l enables BIL's clients to benefit from ir@ased investor protection. BIL took the new regoitatis
an opportunity to remodel and streamline its inwesit offer. In doing so, it tries to meet the d#&meeds
even better, in full compliance with the new regmitg requirements and close gaps in the offerirag kiad
arisen over time.

As a result, BIL Private Banking introduced a nemified investment offer towards the end of 2G1@ng
with a new pricing approach (offering clients th®ice between "pay as you go" vs. "all-in" scheraied
incentivising clients to increase their businesthwiIiL, amongst other changes). The main objectofdhis
revamped value proposition are, in addition todretheeting the client’s needs with a compliant mffe
increase the mandate penetration; reduce BlL'satpperal cost (offer simplification) and to optimisad
increase revenues.

On the IT side, the Transformation Programme iginaimg to drive two strategic initiatives: (1) aténg
digital, CRM and analytics capabilities in the banlorder to enhance the overall customer expegiem
improve selected customer journeys, and (2) remipitie Core Banking Platform BLS by the state efadht
software product T24 to achieve operational symesrgind to standardise business process implenontati
following an ADOPT approach.

2018

In April 2018, BIL significantly extended its clieoffering with the launch of 12 in-house investrmgmds.
The new fund range, which comes in addition toesisting funds, offers clients a gateway to a raofje
investment strategies covering various asset dass®ss the globe. BIL Invest will become the aited
‘building blocks’ of the BIL product offering. Witthe help of a dedicated Relationship Managermtdiean
hand-pick the funds which are best aligned withrtben preferences and expectations. This will itdsua
combination of funds that can serve as the backbbadliversified portfolio.

A key digitalisation milestone was met in April wh8IL became the first Luxembourg bank to offerioal
account opening entirely from a smartphone or tdhla matter of minutes via its new app. By ansmgea
few questions, prospects can be identified duriagebcam session, and the process ends with thiecglac
signature of the banking contract and the issuahea IBAN number.

The Luxembourg authorities implemented the new davmcreditors’ hierarchy (amending the BRRD) on 25
July, 2018. In September 2018, BIL successfullyntdnied the first senior non-preferred transaction in
Luxembourg. Thirty European institutional invest@aubscribed to this EUR300,000,000 bond issue of a
five year duration. The operation serves both titdlibe necessary debt cushion under the BRRD Isatta
strengthen BIL’s ratings.

72



Recent Developments

On 2 July 2018, Legend Holdings Corp., a Hong Kbsigd diversified investment group, acquired a
89.936 per cent. stake in BIL from Precision Ca@ft#\., a Luxembourg-based financial holding compan
The acquisition represents a long-term strategiestment for Legend Holdings. They are committed to
strengthening the BIL brand domestically and irdéionally, as well as to further enhancing its miie
offering and pursuing the BIL2020 strategy. The r@raDuchy of Luxembourg remains an important
shareholder and retains its 9.993 per cent. owipeoiBIL.

The acquisition of the majority stake in BIL by lesgl Holdings opened up many opportunities in the
increasingly attractive Chinese market. China hexolne the second largest wealth management market i
the world after the United States of America (USAY these wealthy individuals are increasinglyredted

in diversifying their portfolio by investing oves in European and Asian markets such as Hong Kong.
This presents an opportunity for BIL as the Bar&igystanding experience in private and corporatekibg
paired with Legend Holdings’ extensive network &xdellent reputation in China constitutes a contipeti
advantage. Wealth Management is therefore a kagrfatthe development of BIL's China strategy &msl
Bank is currently beefing up its capacity to seevidigh Net Worth Individual (HNWI) clients as welb
business owners. As a first step, two dedicatedtivesanagement China desks were opened in Luxergbour
and Switzerland in early 2019.

It should be noted that BIL can provide more thast private banking services for Chinese clientk, &so
offers holistic services for businesses wishingstablish a presence in Luxembourg. The Bank csm al
help investors to benefit from the Luxembourgiskiestment fund hub, thereby acting as an investment
bridge between China and Europe. For example, Blthé administrator of the first Chinese innovation
private equity fund domiciled in Luxembourg, the hi@a-Luxembourg Innovation Investment Fund"
(CLIIF). The fund was officially launched at BIL'$ieadquarters on April 26 in the presence of
representatives of the Luxembourgish governmerd, Ghinese ambassador to Luxembourg and senior
representatives of major Chinese banks.

With the arrival of Legend Holdings Corp. as thenlda new shareholder, BIL now has an outstanding
venture capital fund manager as a sister comparighwih can leverage on: Legend Capital. Thanks to
Legend Capital's proven track record, powerful dealrcing (e.g. extended network) and unique sthsng

the Chinese private equity market (including a despwvledge of various key sectors), BIL is now eqeid

to give clients access to an exclusive and solihf# equity product: BIL PE I.

BIL opened a representative office in Beijing onSaptember 2019, marking BIL's first physical prese
in China. Regulated by the China Banking and InsteaRegulatory Commission, the office will mainly
conduct market research and promote the BIL braridé Chinese market while the banking and investme
services will be provided by BIL itself. As part @$ strategy for the Chinese market, BIL plangtow
organically and potentially via acquisitions in thiealth management field in particular.

BIL's subsidiary Experta changed its name to Blln&wand Corporate Services on 15 February, 201%. Thi
rebranding emphasises the reorientation of theyatodffering towards the fast-growing alternativend
industry. It also reflects the close cooperatiotween BIL Fund and Corporate Services, BIL and BIL
Manage Invest in the provision of asset structynmiyate equity and real estate services

Throughout the first six months of 2019, BIL contéa to support innovative companies in Luxembourg.
April for example, the InnovFin guarantee agreentlat was signed by the European Investment Fudd an
BIL in 2015 was extended to allow BIL to expand lgémnding to innovative Luxembourgish small and
medium-sized businesses and small mid-caps. Thaviim facility now covers up to EUR 80 million in
total.

In another move to promote lending to entreprendBiis signed a framework agreement with Office du

Ducroire (ODL) on 13 May, 2019 aimed at increadienyding to Luxembourgish companies to boost their
international trade. ODL is a public institutiorathprovides financial support to Luxembourgish canips
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to help cover their promotion and exhibition cos®DL also offers them insurance solutions for
international trade and investment risks. Thihesfirst agreement of its kind between ODL andrkba

The high quality of BIL's products and services aiged positive feedback on the market on several
occasions in early 2019. In April, Global Finan@med BIL the Best Bank in Luxembourg 2019 for the
third year in a row.

BIL was also judged favourably by rating agencaes18 June, Fitch upgraded BIL’s short-term ratmé 1
following a review of their criteria linking shotérm to long-term ratings. Fitch’s new approachetak
funding and liquidity factors as principal deteriits which resulted in BIL's more favourable ratiBjl's
Long-Term Issuer Default Rating is considered hgh-to be at “BBB+ with a Positive Outlook” level.

A further indicator of BIL's good standing on therket is the ease with which the Bank managesacepl
bonds. For example, BIL issued CHF 150 milliorsehior non-preferred bonds in Switzerland in Jdine
bonds were issued to comply with the Bank Recowry Resolution Directive (BRRD), which requires
banks to maintain a sufficient buffer of capitablamserves, subordinated bonds and senior nonrmdfe
bonds to absorb potential losses. The fact thabdimels were purchased by 60 institutional invesiatisin
less than two hours shows the confidence inveglace in the Bank and in its shareholders.

The Bank’s Solo CET1 Ratio at 30 June 2019 stodd &#4%. Periodic differences between the Bankle So
CET1 Ratio and BIL Group’s Consolidated CET1 Ratiay result from technical adjustments, e.g.
inclusion of H1 profits in the Group 30 June Cordated CET Ratio.

Outlook

BIL's Board of Directors approved its next five-yesdrategic plan in July 2019 in the continuitytiog BIL
2020 plan. This plan not only maps the overalhtsgic aims for BIL group but also defines the key
priorities for the different business lines for gheriod from 2020 to 2025. Both Legend Holdings #mel
Grand Duchy of Luxembourg are committed to prowdihe necessary support for the implementation of
the plan. This commitment could for example takefthrm of retained earnings within the companytéad

of paying dividend) as well as potential capitgdort if required over the horizon of the plan doidalance
sheet growth or increases in BIL's capital neediduiding as a result of regulatory RWA inflatiom<{salled
Basel IV). The approved plan considers a 12% Ci&lit target.

In Luxembourg, which will continue to be BIL's comsarket, the Bank intends to defend its strong etark
share thanks to organic and semi-organic growtlallinousiness areas. More specifically, BIL aims to
enhance its reputation as an entrepreneur-fridvaihk as well as an asset manager and trusted adviso

Internationally, BIL intends to leverage the netkwand expertise of Legend Holdings to launch dedita
Wealth Management and CIB services. Concerning iWéaanagement services more broadly, the Bank’s
expertise will be focused on key countries and d&stomer segments and a more selective approakchewil
applied to those with a lower growth potential.

All above mentioned initiatives will be supportegt b new, reliable, modern core banking system. By
streamlining internal processes, efficiency gainls be delivered over the next five years, imprayithe
cost-income ratio of the Bank.

Risk Management

BIL group Risk Management teams help the ManagemBeatd to drive an effective, sound and prudent
day-to-day business (and inherent risk) managemesdmpliance with the strategies and guiding pples

laid down by the Board of Directors.

The Risk Management department (i) ensures thatiské are under control by identifying, measuring,

assessing, mitigating and monitoring them on agang basis (global risk policies and procedurdde
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the framework for controlling all types of risks lgscribing the methods used and the defined lirags
well as the escalation procedures in place); (iguees that the risk limits are compatible with strategy,
the business model and the structure of the Bangkigfin an effective risk appetite framework, whidfies
the level of risk the institution is willing to tekn order to achieve its strategic and financieatives; (iii)
ensures compliance with banking regulatory requenas by submitting regular reports to the superyiso
bodies, participating in regulatory discussions amhlysing all new requirements related to Risk
Management that affect the Bank’s activities fiegulatory watch).

Principal Subsidiaries

At 1 July 2019, the Bank held a direct interestabfleast 20 per cent. in the capital of the follogvi
undertakings:

Proportion of capital

Name of Company Registered Office held directly
Audit Trust S.ar.l. (*) Luxembourg 100.00%
Banque Internationale a Luxembourg (Suissg&lrich, Switzerland 100.00%
S.A.

BIL Fund & Corporate Services SA (formerlyLuxembourg 100.00%
Experta Corporate and Fund Services S.A.)

BIL Manage Invest Luxembourg 100.00%
BIL Private Invest Management S.ar.l. Luxembourg 00%

BIL Reinsurance S.A. Luxembourg 100.00%
Biltrust Limited St Peter Port, Guernsey 100.00%
Belair House S.A. Luxembourg 100.00%
Europay Luxembourg SC Luxembourg 52.20%
IB Finance S.A. Luxembourg 100.00%
Koffour S.A. (*) Luxembourg 100.00%
Lannage S.A. (*) Luxembourg 100.00%
Red Sky S.A. Luxembourg 100.00%
Private Il Wealth Management S.ar.l. Luxembourg 0.00%
Société de la Bourse de Luxembourg S.A. Luxembourg 21.41%
Société du 25 juillet 2013 (in liquidation) Pafsance 100.00%
Société Luxembourgeoise de Leasing - BlLuxembourg 100.00%
Lease S.A.

Valon S.A. (*) Luxembourg 100.00%

(*) held through BIL Fund & Corporate Services SA
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BIL also owns a 13.14% share in Luxembourg naticmidine carrier Luxair, further reflecting BIL's
important position in the Luxembourg economy.

Board of Directors and Executive Committee

The Board of Directors is responsible overall fdtL.BAmong its missions, the Board of Directors is
responsible for setting and overseeing the ovdradliness strategy, the overall risk strategy anltypo
including the risk tolerance/ appetite and the Rislnagement framework.

The Executive Committee consists of the CEO, theddament Board members and the heads of other
support lines and business lines. The Chief CompdaOfficer as well as the Chief Internal Auditoe a
permanent invitees to the Executive Committee, wWditiect reporting lines also to the Board Chairman
(amongst other directors). The Executive Commiitein charge of running BIL and meets on a weekly
basis with a majority of Management Board members.

The Management Board is composed of the Authofidadagement members and is collegially responsible
for the effective day-to-day management of BIL aygically deciding on matters of strategic impodan
and significant impact in line with the regulatdramework. It meets on a weekly basis as integaal pf

the Executive Committee and on an ad-hoc basiseeded.

The Executive Committee exercises its duties utitesupervision of the Board of Directors.

Board of Directors

Directorships and
significant appointments
Name Function/responsibilit Addres: outside of the Issu
Luc Frieden Chairman 69, route dEsch, L-2953
Luxembourg
Peng Li Vice Chairman Ke Xue Yuan Nanlu, HaidiaBenior Vice President,

District, Room 1701, 17/F,Legend Holdings Corp.
Block 1, Court No. 2 Beijing,

China

Marcel Leyers Chief Executive Officer 69, route d'Esch, L-2953
Luxembourg

Maurice Lam Member 13a, Avenue Guillaume, L-

1651 Luxembourg

Jing Li Member 10, Lintheschergasse, CH-80Managing Director,
Zurich, Switzerland Legend Holdings Corp.
Christian Schaack  Member 29, rue de Scheuerho#125
Canach
Vincent Thurmes Member 3, rue de la Congrégatlon, Ministry of Finance

1352 Luxembourg

Chris Van Aeken Member 89, West Heath Road, NW3
7TN London, United Kingdom
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Pierrot Rasqué

Michel Scharff

Serge Schimoff

Marc Terzer

Ashley Glover

Member
1352 Luxembour

3, rue de la Congrégation, Miistry of Finance

Member (appointed by69, route d'Esch, L-2953
the delegation of Luxembourg

employees)

Member (appointed b$9, route d'Esch, L-2953
the delegation of Luxembourg

employees

Member (appointed by69, route d'Esch, L-2953
the delegation of Luxembourg

employees)

Member, subject to69, route d'Esch, L-2953
regulatory approval Luxembourg

(appointed by the

delegation of employees)

Executive Committee

Name

Marcel Leyers
Stéphane Albert
Yves Bague

Hans-Peter Borgh

Olivier Debehogne

Jeffrey Dentzer
Martin Freiermut|

Erwin Liebig

Bernard Mommens
Nico Picard

Karin Scholtes

Pia Haas

Marie Bourlonc

Title

Chairman*

Member*

Member*

Member*

Member*

Member

Member

Member

Member*

Member*

Member*

Permanent Invitee

Permanent Invite

*Authorised Management Board members
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Function/ responsibility
Chief Executive Officer
Chief Risk Officer

Chief Operating Office

Head of Wealth Managen&ninternational
Corporate Developme

Head of Retail, PrivatanBing Luxembourg
&Digital

Head of Corporate & Intitinal Banking
Head of Products & Marke

Head of Strategy, Corporate &epment &
Marketing

Secretary General ance@écounsel
Chief Financial Officer

Global Head of
Communicatio

People, Qeltu and

Chief Internal Auditor

Chief Compliance Office



There are no potential conflicts between any dutieBIL in relation to the persons referred to ab@and
their private interest and/or other duties.

The conflict of interests between the Directordietiand/or the members of the Executive Commeégtee’
duties to BIL and their private interests or ottaties, if any, are submitted, according to Arti¢ll-7 al 2

of Luxembourg Companies Act 1915 to the Annual Galndeeting.

The business address of each member of the Exeddtmnmittee is 69, route d'Esch, L-2953 Luxembourg.

Shareholders

Legend Holdings Corp. holds 89.94 per cent of 8sed share capital in BIL and the Grand Duchy of
Luxembourg holds a further 9.99 per cent. Pleasé Skareholder Change" above for more details.

Fiscal Year and Accounts

The Bank's fiscal year corresponds to the calepdar. Since the financial year starting 1 Janu@g82the
consolidated financial statements of the Bank relwaays been prepared in accordance with Internaltion
Financial Reporting StandarddKRS") as adopted by the EU.

Independent Auditors

Since 1 January 2013, the independent auditorseofssuer are Ernst & Young S.A., 35E, Avenue Jehn
Kennedy, L-1855 Luxembourg.

Financial Information

The following table sets out summary informatiotrasted from the Issuer’'s consolidated auditedestant

of income for each of the two years ended 31 Deeer2b17 and 31 December 2018, and the Issuer's
consolidated statement of income for the six moetided 30 June 2018 and for the six months ended 30
June 2019.

31 Decamber, 30 June 2018 31 December, 30 June 2018
Profit or loss 2017 (Restated) (Restated) 2Ma (unaudited)
{in EUR) A5 38 Audited (unaudited) IFRSS Audited
Income 552,290 340 278 450,285 573,318,245 254 650,710
Expenses -3086,118 855 -1597 2589, 9381 -308, 261,445 -1596, 380, 485
Grose operating income 186,173 385 &0, 580, 304 175,058,500 83280225
Impairment on financial ingtruments and provisions 20,036 185 2 5646 727 -18,122,023 T 774152
Provisions for legal litigation 234 317 - -310,000 -
Netincome before tax 148,371 317 83,237,031 158,424,777 80,508,033
Tax expense 21,956 183 -20,826, 355 -25,510,161 -15,854 166
Netincome 124,405 334 62 410 675 130,814,516 44 651 867
NetIncome - Group share 124,405 334 62 410 678 130,814,818 44 651 B87

The following table sets out summary informatiotrasted from the Issuer’'s audited consolidatedestant
of financial position as at 31 December 2017 an@®8&ember 2018, and the Issuer's consolidatedrstate
of financial position as at 30 June 2019.
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ASSETS 31/12/2017 31/12/2018 IFRS9
(in EUR) (Restated) 30/06/19
IAS 39 Audited IFRS9 Audited (unaudited)

. Cash, balances with central banks and demand deposits 2,795,735,288 3,281,434,826 3,182,122,235

I.  Financial assets held for trading 70,526,377 126,889,819 236,998,542

Il Financial investments measured at fair value 1,498,024,806 1,323,879,422
Financial investments available for sale 4,178,699,775

Iv. Loans and advances to credit institutions 653,467,381 1,075,243,576 1,107,879,182

V. Loans and advances to customers 13,344,203,406 13,386,056,162 13,999,278,040

v|. Financial investments measured at amortised cost

5,039,541,719

5,801,263,716

Financial investments held to maturity

1,753,271,909

VvI. Derivatives 227,748,388 290,313,542 205,928,985
VI, Fair value revaluation of portfolio hedged against interest rate risk 3,175,567 1,470,569 744,647
IX. Investments in subsidaries, joint ventures and associates 25,225,654 24,580,236 25,307,418
X. Investment property 134,820,000 800,000 800,000
XI. Property, plant and equipment 111,832,558 106,587,651 142,581,962
XIl. Intangible fixed assets and goodw ill 161,458,649 194,083,757 211,001,588
XIlIl. Current tax assets 224,374 201,980 512,433
XIv. Deferred tax assets 233,836,509 225,453,739 212,771,443
XV. Other assets 76,400,794 62,015,329 82,422,235
XVI. Non-current assets and disposal groups held for sale 0 171,859,785 172,275,273

TOTAL ASSETS

23,770,626,629 25,484,557,496 26,705,767,121

LIABILITIES 31/12/2017  31/12/2018 IFRS9

(in EUR) (Restated) 30/06/19
IAS 39 Audited IFRS9 Audited (unaudited)

. Amounts due to credit institutions 2,787,854,788 2945818913  2,889,034,523

I.  Amounts due to customers

16,315,477,809 17,267,224,127 18,315,578,081

I, Other financial liabilities 37,275,878
Iv. Financial liabilities measured at fair value through profit or loss 776,333,210 832,445,114 1,031,051,223
v. Derivatives 384,294,457 503,183,727 507,761,136
V1. Fair value revaluation of portfolio hedged against interest rate risk 35,131,162 24,826,064 19,815,749
vI. Debt securities 1,580,051,579 1,933,985,745 1,836,865,415
VIl Subordinated debts 281,864,136 285,345,888 285,668,828
IX. Provisions and other obligations 58,643,944 53,116,313 52,426,614
X. Current tax liabilities 4,452,914 1,878,972 1,625,006
XI. Deferred tax liabilities 8,699,564 4,876,126 5,699,274
Xll. Other liabilities 228,254,924 245,969,510 284,315,592
XIIl, Liabilities included in disposal groups held for sale 0 1,335,413 391,975

TOTAL LIABILITIES

22,461,058,487

24,100,005,912

25,267,509,294

TOTAL SHAREHOLDERS' EQUITY

1,309,568,142

1,384,551,584

1,438,257,827

TOTAL LIABILITIES AND SHAREHOLDERS' EQUITY

23,770,62 6,629

25,484,557,496

26,705,767,121

BIL excess cash deposited at the Luxembourg andsSgéntral banks amounted to EUR 2.54 billion as of

31 December 2018.

The above consolidated statement of income andotidated balance sheet as at 30 June 2018, 31
December 2018 and 30 June 2019 have been prepamg WRS 9 and consequently, the related

information is not comparable with the financiatsments prepared using IAS 39.

Restatements made in accordance with IAS 8

Investment properties
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Compared to previous financial statements, in thantial statements as at 31 December 2018, BIL has

changed its accounting policy for the measuremémtraperty held for investment where it switchesnfr
the cost model to the fair value model as permibiedAS 40.

In accordance with IAS 8, BIL has voluntary changfeel measurement model of investment property from

cost to fair value in order (i) to align with thecaunting policies of its new shareholder Legenddifgs
and (ii) to provide more relevant information abthg Bank’s financial position.

Provisions for pensions

Compared to previous financial statements, in thantial statements as at 31 December 2018, BIL has
corrected the calculation of the provisions for g)ens where obligations are calculated considering

employees’ historical occupancy rate instead obizering each employee with a full time occuparate.r

Impact of restatements made in accordance with8AS

In accordance with IAS 8, the changes made hava bpplied retrospectively and impact the financial

position of BIL as disclosed in the table hereunder

Impact of
restatement| Impact of
31/12/17 31/12/17 of N restatement
restated provisions | of

for investment
in EUR pensions properties
I. Investment property 114,161,786 134,820,000 0| 20,658,214
Il. Deferred tax assets 238,463,684 233,836,509 (2,937,396) (1,689,779)
lll. Other assets 74,322,139 76,400,794 2,078,655 0
TOTAL ASSETS 23,752,516,935 23,770,626,629  (858,741)] 18,968,435
IV. Provisions and other obligations 67,858,620 58,643,944 (9,214,676) 0
V. Deferred tax liabilities 4,641,338 8,699,564 0 4,058,226
VI. Reserves and retained earnings 275,198,005291,372,912 8,412,817 7,762,090
VII. Net income for the year 116,643,342 124,405,334 613,873 7,148,119
VIIl. Gains and losses not recognised| in
the consolidated statement of incc 46,486,38 45,815,62 (670,755 0
TOTAL LIABILITIES AND
SHAREHOLDER'S EQUITY 23,752,516,935% 23,770,626,629  (858,741)| 18,968,435

Overview of commercial activities

Assets under Management increased by 36% betwessniber 2012 and December 2018 and reached EUR
39.5 billion as of 31 December 2018 representing@anic growth of EUR 950 million compared to 31
December 2017 (breakdown per commercial activitiés% Retail Banking, 21 % Corporate Banking and
64 % Private Banking).

80



Customer Deposits increased by 50% between Dece?@i® and December 2018 and reached EUR 17.3
billion as of 31 December 2018 (breakdown per conciakactivities: 27 % Retail Banking, 28 % Corpera
Banking and 45 % Private Banking).

Loans increased by 44% between December 2012 acehiber 2018 and amounted to EUR 13.8 billion as
of 31 December 2018 (breakdown per commercial ifiesv 41 % Retail Banking, 39 % Corporate Banking
and 20 % Private Banking). BIL loan policy is baseda cautious loan to value approach. Average-ioa
value ratio for SME loans amounted to 57.3 % arfh €& mortgage loans as of 31 December 2018.

Core Operating Revenues stood at EUR 500 millsnof 31 December 2018 (breakdown per commercial
activities: 27 % Retail Banking, 25 % Corporate Bag and 48 % Private Banking). As of June 30,201
core operating revenues stood at EUR 256 millioregkdown per commercial activities: 33 % Retall
Banking, 32 % Corporate Banking and 35 % PrivatekBay). As of 31 December 2018, the overall core
operating revenues amounted to EUR 521 million.

Investment Portfolio

The Investment Portfolio of the Issuer had a totahinal exposure of EUR 5.91 billion as of 31 Daber
2018. 82 % of this bond portfolio is ECB eligible.

Investment Portfolio (as of 31 December, 2018)

Investment Portfolio by Issuer Type European Government Bonds Portfolio by Geographic Region
2%

M European Govies

WFinandials / Corp. / m Belgium
Securitization

M Spain
M Covered bonds

B France
® Agencies / Supras M Central Europe

mUS Govies ®Ireland

Local Authorities Austria / Germany

Others
Other Govies

Investment Portfolio by Rating Investment Portfolio by Maturity
1%

W [0;3yrs]
mAA .
A 5.4 years u3;5yrs]

Average maturity

Average rating

W ]5;7yrs]
17:10yrs]
=10yrs

Capital position and requirements

Based on the Supervisory Review and Evaluationd3®¢SREP") in 2018, BIL Group received a Pillar 2
SREP requirement of 1.75 per cent. and a Pillani@agpnce, both to be fulfiled by Common Equity Tier
("CET1"). Consequently as of 31 December 2018, BIL'ssohidated minimum CETL1 ratio (transitional)
requirement amounts to 9.166 per cent. for 2018hich the Pillar 2 guidance is added. This isghm of
4.5 per cent. Pillar 1 requirement plus 2.5 pert.cernimum requirement for capital conservationfbyf
plus 0.041 per cent. minimum requirement for coway®ical buffer, plus 0.375 per cent. minimum
requirement for OSII (Other Systematically Impottémstitution), plus 1.75 per cent. Pillar 2 requirent
buffer on a transitional basis.

2 excluding Group center and Financial Markets.
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As at 30 June 2019, the minimum requirement forl ®&ffer has risen to 0.5 per cent. (following el of
the phased-in period on 1 January 2019) whereamthimum requirement for countercyclical buffesha
decreased to 0.038 per cent. leading to a combmednum CET1 ratio (fully loaded) requirement o288
per cent. A breach of the minimum requirements wounduce constraints, for example in relation to
dividend distributions and coupon payments on gedapital instruments, including the Notes.

Any shortfall in Pillar 1 and Pillar 2 requiremenobmponents which would otherwise be made up of
Additional Tier 1 capital AT1") according to CRR or Tier 2 up to their respeetivmits would have to be
met with CET1 for an AT1 shortfall and AT1 or CETitk a Tier 2 shortfall in order to avoid a breadttree
Maximum Distributable Amount.

Available distributable items £DI") of the Group as at 30 June 2019 amount to EUR445,398 $ource
internal data, unaudited).

For the Maximum Distributable Amount calculatiohetapplicable Pillar 1 and Pillar 2 requirementd e
combined buffer requirement (capital conservatamuntercyclical and OSII buffers) are taken intocamt.
Consequently, based on BIL Group’s reported capaéibs, the MDA buffers as at 30 June 2019 are
described in the table belowdurce: BIL Group unaudited interim consolidatethaficial statements as of
30 June 2019 and internal data, unaudjted

As at 30 June 2019

CET1 Tier 1 Total Capital
MDA Threshold 9.29% 10.79% 12.79%
BIL Group Ratio 11.73% 13.48% 15.09%

BIL Group RWA (€m)| 8,576

BIL Group MDA | 2.45% 2.45% 2.30%
Buffer (%)
BIL Group MDA | 210 210 197
Buffer (€m)

BIL currently intends to give due considerationthe capital hierarchy in the face of possible distion
restrictions stemming from MDA or ADI limitationddowever, it may deviate in the future from that
approach in its sole discretion.
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TAXATION

The following is a general description of certaan tonsiderations relating to the Notes. It dogspuooport

to be a complete analysis of all tax consideratiorlating to the Notes whether in those countries o
elsewhere. Prospective purchasers of Notes shaudutt their own tax advisers as to the conseqence
under the tax laws of the country of which theyrasdent for tax purposes and the tax laws of mb@urg

of acquiring, holding and disposing of Notes anderéng payments of interest, principal and/or othe

amounts under the Notes. This summary is based tngolaw as in effect on the date of this Prospeand

is subject to any change in law that may take eHéer such date.

Also investors should note that the appointmenabyinvestor in Notes, or any person through which a
investor holds Notes, of a custodian, collectioerdgor similar person in relation to such Notesaiy
jurisdiction may have tax implications. Investol®sld consult their own tax advisers in relatiorthe tax
consequences for them of any such appointment.

LUXEMBOURG TAX

The following information is of a general naturelyoand is based on (i) the laws presently in foirte
Luxembourg, though it is not intended to be, narudth it be construed to be, legal or tax advice @ndhe

assumption that the Notes qualify as debt from &embourg tax perspective. Prospective investottién
Notes should therefore consult their own profesdiadvisers as to the effects of state, local mifm laws,

including Luxembourg tax law, to which they maydubject.

Please be aware that the residence concept usedthedespective headings below applies for Luxamdp
income tax assessment purposes only. Any referenttee present section to a tax, duty, levy, impmst
other charge or withholding of a similar nature,torany other concepts, refers to Luxembourg tax la
and/or concepts only. Also, please note that aeefe to Luxembourg income tax encompasses cogorat
income tax ifmp6t sur le revenu des collectivifgmunicipal business taxnfpét commercial communala
solidarity surchargecfntribution au fonds pour I'emploas well as personal income tampot sur le
reveny generally. Investors may further be subject towealth tax impét sur la fortungas well as other
duties, levies or taxes. Corporate income taxesjicipal business tax, as well as the solidarityckarge
invariably apply to most corporate taxpayers radidie Luxembourg for tax purposes. Individual taygies

are generally subject to personal income tax aaddfidarity surcharge. Under certain circumstanebgre

an individual taxpayer acts in the course of thenag@ment of a professional or business undertaking,
municipal business tax may apply as well.

Taxation of the Noteholders

Withholding Tax

(i) Non-resident Noteholders

Under Luxembourg general tax laws currently in égribiere is no withholding tax on payments of ppak
premium or interest made to non-resident Noteheldgor on accrued but unpaid interest in respethef
Notes, nor is any Luxembourg withholding tax pagalpbon redemption or repurchase of the Notes held b
non-resident Noteholders.

(i) Resident Noteholders

Under Luxembourg general tax laws currently in éoend subject to the law of 23 December 2005, as
amended (theRelibi Law"), there is no withholding tax on payments of prigal, premium or interest made
to Luxembourg resident Noteholders, nor on accrmedunpaid interest in respect of Notes, nor is any

Luxembourg withholding tax payable upon redemptiomepurchase of Notes held by Luxembourg resident
Noteholders.
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Under the Relibi Law, payments of interest or simihcome made or ascribed by a paying agent éstehl

in Luxembourg to an individual beneficial owner whoa resident of Luxembourg will be subject to a
withholding tax of 20 per cent. Such withholding t&ill be in full discharge of income tax if the reficial
owner is an individual acting in the course of thanagement of his/her private wealth. Responsjitfitit
the withholding of the tax will be assumed by thexéembourg paying agent. Payment of interest uriteer t
Notes coming within the scope of the Relibi Lawlwi subject to a withholding tax at a rate of 20 @ent.

Income Tax
(i) Non-resident Noteholders

A non-resident Noteholder, not having a permanestabdishment or permanent representative in
Luxembourg to which/whom such Notes are attribwtalid not subject to Luxembourg income tax on
interest accrued or received, redemption premiumssoie discounts, under the Notes. A gain realised
such non-resident Noteholder on the sale or disposany form whatsoever, of the Notes is furtinet
subject to Luxembourg income tax.

A non-resident corporate Noteholder or an individiateholder acting in the course of the managerént

a professional or business undertaking, who hasrignent establishment or permanent representiative
Luxembourg to which or to whom such Notes are latteble, is subject to Luxembourg income tax on
interest accrued or received, redemption premiumissue discounts, under the Notes and on any gains
realised upon the sale or disposal, in any formtedever, of the Notes.

(i) Resident Noteholders

Noteholders who are residents of Luxembourg wilt be liable for any Luxembourg income tax on
repayment of principal.

Luxembourg resident corporate Noteholders

A corporate Noteholder must include any interestraed or received, any redemption premium or issue
discount, as well as any gain realised on the aldisposal, in any form whatsoever, of the Noiedfs
taxable income for Luxembourg income tax assesspaposes.

A corporate Noteholder that is governed by the leiwll May 2007 on family estate management
companies, as amended, or by the law of 17 Dece2®E) on undertakings for collective investment, as
amended, by the law of 13 February 2007 on spselinvestment funds, as amended, or by the |a28 of
July 2016 on reserved alternative investment fuards which does not fall under the special tax regaet
out in article 48 thereof is neither subject to &mbourg income tax in respect of interest accrued o
received, any redemption premium or issue discaoumt,on gains realised on the sale or disposahnin
form whatsoever, of the Notes.

Luxembourg resident individual Noteholder

An individual Noteholder, acting in the course bétmanagement of his/her private wealth, is suliject
Luxembourg income tax at progressive rates in i@spkinterest received, redemption premiums oudss
discounts, under the Notes, except if (i) withhotdiax has been levied on such payments in accoedan
with the Relibi Law, or (ii) the individual holdef the Notes has opted for the application of p&0cent.

tax in full discharge of income tax in accordandthwhe Relibi Law, which applies if a payment nferest
has been made or ascribed by a paying agent estathlin an EU Member State (other than Luxembourg),
or in a Member State of the European Economic Ardaefathan an EU Member Staté) gain realised by

an individual Noteholder, acting in the coursehd management of his/her private wealth, upon dle &
disposal, in any form whatsoever, of Notes is nidject to Luxembourg income tax, provided this sale
disposal took place more than six months afteiNbts were acquired. However, any portion of suain g
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corresponding to accrued but unpaid interest incenseibject to Luxembourg income tax, except if has
been levied on such interest in accordance withiRidi Law.

An individual Noteholder acting in the course o timanagement of a professional or business undtagtak
must include this interest in its taxable basiagplicable, the tax levied in accordance with Redibi Law
will be credited against his/her final tax liabylit

Net Wealth Taxation

A corporate Noteholder, whether it is a resident.ekembourg for tax purposes or, if not, it maintaia
permanent establishment or a permanent representati Luxembourg to which/whom such Notes are
attributable, is subject to Luxembourg wealth taxsach Notes, except if the Noteholder is govelmethe

law of 11 May 2007 on family estate management amigs, as amended, by the law of 17 December 2010
on undertakings for collective investment, as aredndy the law of 13 February 2007 on specialised
investment funds, as amended, by the law of 23 20h6 on reserved alternative investment fundss ar
securitisation company governed by the law of 22dld&2004 on securitisation, as amended, or is #atap
company governed by the law of 15 June 2004 oruverdapital vehicles, as amended. Please howeter no
that securitisation companies governed by the #2dviarch 2004 on securitisation, as amendedapital
companies governed by the law of 15 June 2004 oiuxe capital vehicles, as amended, or reserved
alternative investment funds governed by the la@3fuly 2016 and which fall under the specialregime

set out under article 48 thereof may, under cedanditions, be subject to minimum net wealth tax.

An individual Noteholder, whether he/she is a restdbf Luxembourg or not, is not subject to Luxennigo
wealth tax on such Notes.

Other Taxes

In principle, neither the issuance nor the transfepurchase or redemption of Notes will give tiseany
Luxembourg registration tax or similar taxes.

However, a fixed orad valoremregistration duty may be due upon the registrabdnthe Notes in
Luxembourg in the case where the Notes are phygiatiached to a public deed or to any other docume
subject to mandatory registration, as well as exdase of a registration of the Notes on a volyritasis.

Where a Noteholder is a resident of Luxembourgdarpurposes at the time of his/her death, the \Nate
included in his/her taxable estate for inheritat@ceassessment purposes.

Gift tax may be due on a gift or donation of Nofesmbodied in a Luxembourg deed passed in frord of
Luxembourg notary or recorded in Luxembourg.

THE PROPOSED FINANCIAL TRANSACTIONS TAX ("FTT")

On 14 February 2013, the European Commission ghedis proposal (theCbmmission’sProposal’) for a
Directive for a common FTT in Belgium, Germany, &g, Greece, Spain, France, Italy, Austria, Patiug
Slovenia and Slovakia (th@drticipating Member States).

The Commission’s Proposal has very broad scopecaald, if introduced, apply to certain dealingstie
Notes (including secondary market transactiongentain circumstances.

Under the Commission’s Proposal, the FTT couldyappkertain circumstances to persons both withid a
outside of the participating Member States. Gehgridlwould apply to certain dealings in the Notekere
at least one party is a financial institution, aideast one party is established in a particigakitember
State. A financial institution may be, or be deerttie, "established" in a participating Membené&ta a
broad range of circumstances, including (a) by saating with a person established in a particigatin
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Member State or (b) where the financial instrumestich is subject to the dealings is issued in a
participating Member State.

However, the FTT proposal remains subject to nagoh between participating Member States. It may
therefore be altered prior to any implementatidre timing of which remains unclear. Additional EU
Member States may decide to participate.

Prospective holders of the Notes are advised tothedr own professional advice in relation to FET.
FATCA

Pursuant to certain provisions of the U.S. IntefRalrenue Code of 1986, commonly known as FATCA
2016 (the FATCA™), a "foreign financial institution" (as defined by FACTA) may be required to withhold
on certain payments it makesfqteign passthru payment$) to persons that fail to meet certain
certification, reporting, or related requiremenfhe Issuer may be a foreign financial institutiom these
purposes. A number of jurisdictions (including fla@sdiction of the Issuer) have entered into, avdn
agreed in substance to, intergovernmental agresmweitih the United States to implement FATCA (the
"IGAs"), which modify the way in which FATCA applies iheir jurisdictions. Under the provisions of
IGAs as currently in effect, a foreign financiakiitution in an IGA jurisdiction would generally nbe
required to withhold under FATCA or an IGA from pagnts that it makes. Certain aspects of the
application of the FATCA provisions and IGAs to tmsnents such as the Notes, including whether
withholding would ever be required pursuant to FAT@ an IGA with respect to payments on instruments
such as the Notes, are uncertain and may be suigjedtange. Even if withholding would be required
pursuant to FATCA or an IGA with respect to paynseon instruments such as the Notes, such withhgldin
would not apply prior to the date that is two yeaiter the date on which final regulations definfogeign
passthru payments are filed with the U.S. Federgidter and Notes characterised as debt (or which
otherwise characterised as equity and have a fixerd) for U.S. federal tax purposes that are issaredr
prior to the date that is six months after the datewhich final regulations defining foreign passth
payments are filed with the U.S. Federal Registeregally would be grandfathered for purposes of EAT
withholding unless materially modified after sucatel However, if additional notes (as describedeund
"Terms and Conditions—Further Isslieshat are not distinguishable from previouslyuisd Notes are
issued after the expiration of the grandfatheriegqu and are subject to withholding under FATClert
withholding agents may treat all Notes, includirfge tNotes offered prior to the expiration of the
grandfathering period, as subject to withholdinglemFATCA. Holders should consult their own tax
advisors regarding how these rules may apply tw theestment in the Notes. In the event any wilbing
would be required pursuant to FATCA or an IGA widispect to payments on the Notes, no person will be
required to pay additional amounts as a resulh@ftithholding.
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SUBSCRIPTION AND SALE

Morgan Stanley & Co. International plc, Goldman l&dnternational and Banque Internationale a
Luxembourg, société anonyme (all together, thiariagers’) have, pursuant to a subscription agreement
dated 12 November 2019 (th8ubscription Agreement), jointly and severally agreed to subscribe for t
Notes at their issue price of 100 per cent. ofrtpencipal amount less commissions. The Issueraiss
agreed to reimburse the Managers for certain of éxpenses incurred in connection with the managgm
of the issue of the Notes. The Managers are ettitiecertain circumstances to be released and aligeld
from their obligations under the Subscription Agneait prior to the closing of the issue of the Notes

Save for any fees payable to the Managers, sosftinealssuer is aware, no person involved in thaeiof
the Notes has an interest material to the offertaeof the Managers and their affiliates haveagsgl, and
may in the future engage, in investment banking/@ndommercial banking transactions with, and may
perform other services for, the Issuer and/or ffiiades in the ordinary course of business. Thangers
and their affiliates have received, or may in thtufe receive, customary fees and commissionshieset
transactions.

United Kingdom
Each Manager has represented and agreed that:

(€] it has only communicated or caused to be commuetcand will only communicate or cause to be
communicated an invitation or inducement to engagavestment activity (within the meaning of
Section 21 of the Financial Services and Markets2000 (‘(FSMA")) received by it in connection
with the issue or sale of the Notes in circumstannavhich Section 21(1) of the FSMA would not,
if the Issuer was not an authorised person, applld Issuer; and

(b) it has complied and will comply with all applicalpeovisions of the FSMA with respect to anything
done by it in relation to the Notes in, from orethise involving the United Kingdom.

United States

The Notes have not been and will not be registarmtir the Securities Act or the laws of any statkrmaay
not be offered or sold within the United Statesagror for the account or benefit of, U.S. persersept in
certain transactions exempt from, or not subjecthie registration requirements of the Securities Ahe
Notes are being offered and sold only outside eflilnited States to non-U.S. persons in reliance o
exemption from registration under the Securities p\rsuant to Regulation S. Terms used in thisgrapn
have the meanings given to them by Regulation ®mite Securities Act.

The Notes are subject to U.S. tax law requiremants may not be offered, sold or delivered withia th
United States or its possessions or to a U.S. pees@ept in certain transactions permitted by Ur8asury
regulations. Terms used in this paragraph havertbanings given to them by the U.S. Internal Revenue
Code of 1986 and Treasury regulations thereunder.

Each Manager has represented and agreed that,t@ceermitted by the Subscription Agreement, It wi
not offer, sell or deliver the Notes, (a) as pdrtheir distribution at any time or (b) otherwismtil 40 days
after the later of the commencement of the offednd the Issue Date of the Notes, within the UnBtates
or to, or for the account or benefit of, U.S. pesscand that it will have sent to each dealer tahvit sells
Notes during the distribution compliance periodoafecmation or other notice setting forth the ragions
on offers and sales of the Notes within the Unéates or to, or for the account or benefit of,.p&sons.
Terms used in this paragraph and not defined & Pnospectus shall have the meanings given to them
Regulation S.
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Until 40 days after commencement of the offerimgp#fer or sale of the Notes within the United 8¢dby a
dealer (whether or not participating in the offglinmay violate the registration requirements of the
Securities Act if such offer or sale is made othsevthan in accordance with an available exemdtiom
registration under the Securities Act.

Netherlands

Each Manager has represented and agreed that tee iMay not be offered to the public in the Netredb

in reliance on Article 3(2) of Directive 2003/71/E&s amended, théfospectus Directivé) unless (i) such
offer is made exclusively to persons or entitiesiclwhare qualified investors as defined in the Dutch
Financial Supervision AcWet op het financieel toezighdr (ii) standard exemption wording is disclosed a
required by Article 5:20(5) of the Dutch FinancBlipervision Act, provided that no such offer of &t
shall require the publication of a prospectus pamstio Article 3 of the Prospectus Directive or gement

to a prospectus pursuant to Article 16 of the Reops Directive.

Canada

Each Manager has represented and agreed thatribhaffered or sold and will not offer or sell tNetes in
Canada other than to purchasers purchasing, oretkémbe purchasing, as principal that are acaedit
investors, as defined in National Instrument 45-Bd6spectus Exemptionsr subsection 73.3(1) of the
Securities Aci(Ontario), and are permitted clients, as definedNational Instrument 31-10RBegistration
Requirements, Exemptions and Ongoing Registranig@tliins Any resale of the Notes must be made in
accordance with an exemption from, or in a trangachot subject to, the prospectus requirements of
applicable securities laws.

Securities legislation in certain provinces oriteries of Canada may provide a purchaser with dhessfor
rescission or damages if this Prospectus contaimsisaepresentation, provided that the remedies for
rescission or damages are exercised by the purckagen the time limit prescribed by the securstie
legislation of the purchaser’s province or tergtoiThe purchaser should refer to any applicabteipions

of the securities legislation of the purchaseravprce or territory for particulars of these riglotsconsult
with a legal advisor.

Japan

None of the Notes have been or will be registenedeu the Financial Instruments and Exchange Act of
Japan (Act No. 25 of 1948, as amended tHE&A ") and each of the Managers has represented arddgr
that it will not offer or sell any Notes, directty indirectly, in Japan or to, or for the benefit any resident

of Japan (as defined under Item 5, Paragraph icl&ié of the Foreign Exchange and Foreign Trade Ac
(Act No. 228 of 1949, as amended)), or to othergdeoffering or resale, directly or indirectly, dapan or

to, or for the benefit of, a resident of Japan,epxcpursuant to an exemption from the registration
requirements of, and otherwise in compliance witie, FIEA and any other applicable laws, regulatiand
ministerial guidelines of Japan.

Singapore

Each Manager has acknowledged that this Prospéetsisnot been registered as a prospectus with the
Monetary Authority of Singapore. Accordingly, eddlanager has represented, warranted and agreei that
has not offered or sold any Notes or caused thes\iot be made the subject of an invitation for supson

or purchase and will not offer or sell any Notecause the Notes to be made the subject of aratioritfor
subscription or purchase, and has not circulatedlistributed, nor will it circulate or distributehis
Prospectus or any other document or material imnection with the offer or sale, or invitation for
subscription or purchase, of the Notes, whethexctlir or indirectly, to any person in Singaporeestthan

(i) to an institutional investor (as defined in Bec 4A of the Securities and Fututres Act of Sipga (the
“SFA") pursuant to Section 274 of the SFA, (ii) toadevant person (as defined in Section 275(2) of the
SFA) pursuant to Section 275(1) of the SFA, or passon pursuant to Section 275(1A) of the SFA, iand
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accordance with the conditions specified in Sec3b of the SFA, or (iii) otherwise pursuant toddn
accordance with the conditions of, any other applie provision of the SFA.

Where the Notes are subscribed or purchased uredéin® 275 of the SFA by a relevant person which is

)] a corporation (which is not an accredited invegtsr defined in Section 4A of the SFA)) the sole
business of which is to hold investments and theeeshare capital of which is owned by one or
more individuals, each of whom is an accrediteeétor; or

(b) a trust (where the trustee is not an accrediteelsiior) whose sole purpose is to hold investmerds an
each beneficiary of the trust is an individual wki@n accredited investor,

securities or securities-based derivatives cordrggch term as defined in Section 2(1) of the SfAhat
corporation or the beneficiaries’ rights and inseréhowsoever described) in that trust shall not be
transferred within six months after that corponatar that trust has acquired the Notes pursuaantoffer
made under Section 275 of the SFA except:

() to an institutional investor or to a relevant persor to any person arising from an offer refered
in Section 275(1A) or Section 276(4)(i)(B) of thE/A

(2) where no consideration is or will be given for trensfer;
3) where the transfer is by operation of law;
(4) as specified in Section 276(7) of the SFA; or

(5) as specified in Regulation 37A of the Securitied Batures (Offers of Investments) (Securities and
Securities-based Derivatives Contracts) Regulat2®is8 of Singapore.

Hong Kong

Each Manager has represented and agreed thatrtdspdetus has not been approved by the Securities a
Futures Commission in Hong Kong and, accordingjythe Notes may not be offered or sold in Hong ¢on
by means of this Prospectus or any other docuntbet than to "professional investors" as definethin
Securities and Futures Ordinance of Hong Kong (Gd@f) (the SFO") and any rules made under the SFO,
or in other circumstances which do not result ia ttocument being a "prospectus" as defined in the
Companies Ordinance of Hong Kong (Cap. 32) (@&/UMPQO™) or which do not constitute an offer to the
public within the meaning of the CWUMPO, and (tihas not issued or has in its possession foruhgose

of issue, and will not issue or have in its possesfor the purposes of issue, whether in Hong Kong
elsewhere, any advertisement, invitation or documelating to the Notes, which is directed at, e t
contents of which are likely to be accessed or Badhe public of Hong Kong (except if permitteddo so
under the securities laws of Hong Kong) other tiwéth respect to the Notes which are or are interiddak
disposed of only to persons outside Hong Kong dy tm “professional investors”, as defined in theCs
and any rules made under the SFO.

France

Each Manager and the Issuer has represented ageldatipat it has not offered or sold and will ndeobr
sell, directly or indirectly, Notes to the public France, and has not distributed or caused tastebdited
and will not distribute or cause to be distributedhe public in France, this Prospectus or angmotiffering
material relating to the Notes and that such offsates and distributions have been and will beariad
France only to (a) providers of investment servietating to portfolio management for the accounthad
parties and/or (b) qualified investors\estisseurs qualifi¢sall as defined in, and in accordance with,
Articles L.411-1, L.411-2, D.411-1 and D.411-4 bétFrencifCode monétaire et financier
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Belgium

Each Manager has represented and agreed thateaimgfbf Notes may not be advertised to any indiald
in Belgium qualifying as a consumer within the megnof Article 1.1 of the Belgian Code of Economic
Law, as amended from time to time @elgian Consumel) and that it has not offered, sold or resold,
transferred or delivered, and will not offer, se#sell, transfer or deliver, the Notes, and thadias not
distributed, and will not distribute, any prospegtmmemorandum, information circular, brochure oy an
similar documents in relation to the Notes, direcil indirectly, to any Belgian Consumer.

Germany

Each Manager has represented and agreed that dnhasffered or sold and that it shall only offar sell
the Notes in the Federal Republic of Germany inmlance with the provisions of the German Secuwgitie
Prospectus Act Wertpapierprospektgeseétand any other laws applicable in the Federal Ripuof
Germany governing the issue, sale and offerinp@Notes.

Italy

Each Manager has represented and agreed thatfénmgfof the Notes has not been registered putsioan
Italian securities legislation and, accordingly, Mates may be offered, sold or delivered, nor mapyies of
the Prospectus or of any other document relatingedNotes be distributed in the Republic of Italycept:

(a) to qualified investorsifvestitori qualificat), as defined pursuant to Article 2 of Regulati&i}
No. 1129 of 14 June 2017 (thé’rospectus Regulatio) and any application provision of
Legislative Decree No. 58 of 24 February 1998,rasraded (theltalian Financial Services Act)
and Italian CONSOB regulations; or

(b) in other circumstances which are exempted fronrdlhes on public offerings pursuant to Article 1
of the Prospectus Regulation, Article 34-ter of CRINB Regulation No. 11971 of 14 May 1999, as
amended from time to time, and the applicabledtalaws.

Any offer, sale or delivery of the Notes or distriton of copies of the Prospectus or any other dusu
relating to the Notes in the Republic of Italy un¢ or (b) above must:

€)] be made by an investment firm, bank or financitdrimediary permitted to conduct such activities
in the Republic of Italy in accordance with thdi#ta Financial Services Act, CONSOB Regulation
No. 20307 of 15 February 2018 (as amended from tintigne) and Legislative Decree No. 385 of 1
September 1993, as amended (thalian Banking Act”); and

(b) comply with any other applicable laws and regulai@r requirement imposed by CONSOB, the
Bank of Italy (including the reporting requirementghere applicable, pursuant to Article 129 of the
Italian Banking Act and the implementing guideliredghe Bank of Italy, as amended from time to
time) and/or any other Italian authority.

Prohibition of Sales to EEA Retail Investors

Each Manager has represented and agreed that fiohaéfered, sold or otherwise made available \aiild

not offer, sell or otherwise make available anyddotvhich are the subject of the offering contenepldiy

this Prospectus in relation thereto to any retaiéstor in the European Economic Area.

For the purposes of this provision:

(a) the expressionrétail investor" means a person who is one (or more) of the fotigw

0] a retail client as defined in point (11) of Articl€l) of MiFID Il ; or
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(i) a customer within the meaning of the Directive (2016/97, where that customer would not
qualify as a professional client as defined in p{li®) of Article 4(1) of MiFID II.

(b) the expressiondffer” includes the communication in any form and by angans of sufficient
information on the terms of the offer and the Ndtebe offered so as to enable an investor to decid
to purchase or subscribe the Notes.

General

Each Manager has represented, warranted and agineedt has complied and will comply with all
applicable laws and regulations in each countryosdiction in which it purchases, offers, seltsdelivers
Notes or possesses, distributes or publishes tinispEctus or any other offering material relatingthe
Notes. Persons into whose hands this Prospectuescane required by the Issuer and the Managers to
comply with all applicable laws and regulationseach country or jurisdiction in which they purchasféer,

sell or deliver Notes or possess, distribute oliphlthis Prospectus or any other offering mategtdting to

the Notes, in all cases at their own expense.
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GENERAL INFORMATION
Authorisation

The creation and issue of the Notes has been ##hboby a resolution of the Board of Directors loé t
Issuer dated 26 April 2019.

Listing and Admission to Trading

Application has been made to the CSSF to apprasealtdtument as a prospectus. Application has &so b
made to the Luxembourg Stock Exchange for the Niotég admitted to trading on the professional ssgm
of the regulated market of the Luxembourg Stockharge and to be listed on the Official List of the
Luxembourg Stock Exchange with effect from 14 Nokem2019. The Luxembourg Stock Exchange’s
regulated market is a regulated market for the gaap of the Markets in Financial Instruments Divect
(Directive 2014/65/EU). The Issuer estimates that total expenses related to admission of the Nwotes
trading will be approximately €10,600.

Clearing Systems

The Notes have been accepted for clearance thibugitlear and Clearstream, Luxembourg (which age th
entities in charge of keeping the records).

The address of Euroclear is Euroclear Bank SA/NVBdulevard du Roi Albert 1l, B-1210 Brussels,
Belgium and the address of Clearstream, Luxemb@ufgjearstream Banking, 42 Avenue JF Kennedy, L-
1855 Luxembourg.

Legal and Arbitration Proceedings

Neither the Issuer nor any of its subsidiariesrias been involved in any governmental, legalrbitration
proceedings (including any such proceedings whiehpanding or threatened of which the Issuer isrewa
during the 12 months preceding the date of thisfratus which may have or have had in the recestt pa
significant effects on the financial position opfitability of the Issuer.

Significant/Material Change

There has been no significant change in the fimhnmérformance or position of the BIL Group sinde 3
June 2019 and there has been no material adveasgetlin the prospects of the Issuer or the BIL @rou
since 31 December 2018.

Auditors

Ernst & Young (a member of tHastitut des Réviseurs d'Entrepris@ghse Luxembourg institute of chartered
accountants)) has audited, and rendered the ufigdalaudit report on, the consolidated and non-
consolidated accounts of BIL for the years ende®8tember 2017 and 31 December 2018.

Documents on Display

Copies of the following documents will be availablem www.bil.comfor 12 months from the date of this
Prospectus:

€)] the articles of association of the Issuer;

(b) the Agency Agreement;
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(c) the audited financial statements of the Issueespect of the financial years ended 2017 and
2018, in each case together with the audit repuggared in connection therewith; and

(d) the most recently published unaudited interim foiahstatements in respect of the half year
ended 30 June 2019 of the Issuer.

Material Contracts

No contract (other than contracts entered intdvéndrdinary course of business) has been entet@tyrthe
Issuer or any of its subsidiaries which is, or rbay material or contains, or may contain, provisia/mich
could result in the Issuer or any of its subsidisubeing under an obligation or entitlement whgbr may
be material to the Issuer’s ability to meet itsigdions to holders of the Notes.

Yield

The yield in respect of the Notes is 5.319 per.geeit annum and is calculated at the Issue Datbeobasis
of the issue price of 100 per cent. of the prinicgmaount of the Notes.

ISIN and Common Code

The ISIN for the Notes is XS2079116310 and the compode is 207911631.
Legal Entity Identifier (LEI)

The Legal Entity Identifier (LEI) code for the Igsus 9CZ7TVMR36CYD5TZBS50.
Conflicts

Certain of the Managers and their affiliates mayehangaged, and may in the future engage, in imest
banking and/or commercial banking transactions wéhd may perform services to, the Issuer and its
affiliates in the ordinary course of business. @arof the Managers and their affiliates may hawesitpns,
deal or make markets in the Notes, related devigatand reference obligations, including (but imofted

to) entering into hedging strategies on behalheflssuer and its affiliates, investor clientsasiprincipal in
order to manage their exposure, their general naidie or other trading activities.

In addition, in the ordinary course of their busigactivities, the Managers and their affiliatesy mmeake or
hold a broad array of investments and actively draébt and equity securities (or related derivative
securities) and financial instruments (includingnkbdoans) for their own account and for the accsuoft
their customers. Such investments and securitiiégtees may involve securities and/or instrumeotghe
Issuer or Issuer's affiliates. Some of the Managetbeir affiliates that have a lending relatioipswith the
Issuer routinely hedge their credit exposure tolfiseier consistent with their customary risk manasye
policies. Typically, such Managers and their &fdis would hedge such exposure by entering into
transactions which consist of either the purchdsgredit default swaps or the creation of shortig@ss in
securities, including potentially the Notes. Anyclsushort positions could adversely affect futuadiing
prices of Notes. The Managers and their affiliatesy also make investment recommendations and/or
publish or express independent research viewssjrert of such securities or financial instrumenid may
hold, or recommend to clients that they acquireygl@and/or short positions in such securities and
instruments.
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