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EUR 30,000,000,000
Euro Medium Term Note Programme

Under this Euro Medium Term Note Programme (the “Programme”), FORTIS BANK NV/SA (“Fortis Bank”) and BNP PARIBAS FORTIS FUNDING (“BP2F”) and together with Fortis Bank, the “Issuers” and
each an “Issuer”) may, from time to time, issue Euro Medium Term Notes (the “Notes”), subject to compliance with all relevant laws, regulations and directives and subject to obtaining any appropriate approval or
other consents. Notes issued by BP2F will be guaranteed on a subordinated or unsubordinated basis by Fortis Bank NV/SA (the “Guarantor”).

This base prospectus (the “Base Prospectus”) prepared in connection with the Programme constitutes two base prospectuses, the Fortis Bank Base Prospectus and the BP2F Base Prospectus (each as defined below)
and each a base prospectus for the purposes of Article 5.4 of the Directive 2003/71/EC of the European Parliament and of the Council of 4 November 2003 on the prospectus to be published when securities are offered
to the public or admitted to trading (the “Prospectus Directive”), as revised, supplemented or amended from time to time by the Issuers and the Guarantor. As a result, Notes issued under the Programme may be offered
to the public or/and admitted to trading on a regulated market as more fully described below and subject to the relevant implementing measures of the Prospectus Directive in the relevant Member State. The term
"regulated market" as used herein shall mean a regulated market as defined in Directive 2004/39/EC on markets in financial instruments.

The Fortis Bank base prospectus (the “Fortis Bank Base Prospectus™) will comprise this Base Prospectus with the exception of (a) the information in the sections entitled “Description of BNP Paribas Fortis
Funding.”, “Risk Factors — Additional Investment Considerations Relating to the Business of BP2F” and “Description of the Guarantee” and (b) the audited annual financial statements of BP2F for the financial years
ended 31 December 2008 and 31 December 2009. The BP2F base prospectus (the “BP2F Base Prospectus”) will comprise this Base Prospectus.

Notes issued by BP2F under the Programme may be in the form of the new global note, the format for international debt securities which will ensure compliance of the Notes with European Central Bank (“ECB”)
Standard 3 eligibility criteria for use as collateral in Eurosystem monetary operations. Notes issued by Fortis Bank will not be issued in the form of a new global note but, being deposited with the National Bank of
Belgium, will be eligible for use as collateral in Eurosystem monetary operations.

A general description of the Programme can be found on page 44. The aggregate principal amount of Notes outstanding from time to time will not exceed EUR 30,000,000,000 (or the equivalent in other currencies,
as calculated by reference to the aggregate principal amount of the Notes), subject to any duly authorised increase. The Notes will be issued on a continuous basis. The Notes may bear interest at a fixed or floating rate,
on a variable coupon amount basis or any combination of those or may be issued on a fully discounted basis and not bear interest, and the amount payable on the redemption of Notes may be fixed or variable. The Notes
may also be redeemed by delivery of shares, bonds or loans. Notes will be issued in series (each a “Series”) having one or more issue dates and the same maturity date (if any), bearing interest (if any) on the same basis
and at the same rate and on terms otherwise identical. The length of interest periods, and the rate of interest in respect thereof, may differ from the length and the rate of interest in respect of subsequent or, as the case
may be, preceding interest periods. Each Series may be issued in tranches (each a “Tranche”) on different issue dates. The specific terms of each Tranche will be set forth in a set of final terms to this Base Prospectus
which is the final terms document substantially in the relevant form set out in the section entitled “Forms of Final Terms” on page 297 which will be completed at the time of the agreement to issue each Tranche of
Notes and which will constitute final terms for the purposes of Article 5.4 of the Prospectus Directive (the “Final Terms”).

The Issuers may redeem the Notes if certain changes in Luxembourg or Belgian taxation law occur or, if the Final Terms issued in respect of any Series so provides, in the circumstances set out in it. An Issuer and, if
applicable, the Guarantor, may agree with any Dealer (as defined below) that Notes may be issued, offered to the public, and/or admitted to trading on a regulated market in a form not contemplated by the Terms and
Conditions of the Notes described in this Base Prospectus, in which event a supplement to the Base Prospectus, or, if appropriate, a Drawdown Prospectus (as defined below), will be submitted for approval to the
relevant competent authority and will be made available.

In the case of a Drawdown Prospectus, each reference in this Base Prospectus to information being specified or identified in the relevant Final Terms shall be read and construed as a reference to such information
being specified or identified in the relevant Drawdown Prospectus unless the context requires otherwise.

Moreover, an investment in Notes issued under the Programme involves certain risks. Prospective investors and purchasers should consider the investment considerations set forth in the section entitled “Risk
Factors” on page 12 as well as the selling restrictions as set out in the section entitled “Plan of Distribution” on page 286.

This Programme has been rated by Moody’s Investors Service Limited (“Moody’s”), Standard & Poor’s Ratings Services, a Division of the McGraw Hill Companies Inc. (“S&P”), and Fitch IBCA. Nevertheless,
some Tranches of Notes issued under the Programme may be assigned a specific rating that will not necessarily be the same as the rating assigned to the Programme. A security rating is not a recommendation to buy,
sell or hold securities and may be subject to suspension, change or withdrawal at any time by the relevant assigning rating agency.

This Base Prospectus has been approved by the Luxembourg Commission de Surveillance du Secteur Financier (the “CSSF”), which is the Luxembourg competent authority for the purpose of the Prospectus
Directive and relevant implementing measures in Luxembourg, as a base prospectus issued in compliance with the Prospectus Directive, the Luxembourg Law dated 10 July 2005 on prospectuses for securities, and any
other relevant implementing legislation in Luxembourg for the purpose of giving information with regard to the issue of Notes under the Programme during the period of twelve months after the date of publication of
this Base Prospectus. Consequently Notes issued under the Programme may be offered to the public, in accordance with the requirements of the Prospectus Directive.

Application has been made to the Luxembourg Stock Exchange for Notes issued under the Programme to be admitted to listing on the official list and to trading on the regulated market of the Luxembourg Stock
Exchange (Bourse de Luxembourg) (the "Luxembourg Regulated Market") under the Prospectus Directive during the period of 12 months after the date of publication of this Base Prospectus. The Luxembourg
Regulated Market is a regulated market for the purposes of Directive 2004/39/EC. Application may also be made for Notes under the Programme to be admitted to trading on another regulated market or on the Euro
MTF, during the period of 12 months after the date of publication of this Base Prospectus. Application may also be made to the Swiss Exchange (“SIX”) to approve this document as a Swiss listing prospectus and for
Notes issued under the Programme to be admitted to listing and/or trading on SIX. The Programme also permits Notes to be issued on the basis that they will not be admitted to listing, trading and/or quotation by any
competent authority, stock exchange and/or quotation system or to be admitted to listing, trading and/or quotation by such other or further listing authorities, stock exchanges and/or quotation systems as may be agreed
with the Issuers.

The CSSF has been requested to provide the Belgian Banking Finance and Insurance Commission (Commission bancaire, financiére et des assurances, the “CBFA”) and the Italian Commissione Nazionale per le

Societa e la Borsa (“CONSOB”) (in their respective capacities as the relevant host Member States’ (as defined below) competent authority for the purposes of the Prospectus Directive) with a certificate of approval
attesting that the Base Prospectus has been drawn up in accordance with the Prospectus Directive.
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The CSSF may be requested, from time to time, to provide certificates of approval attesting that the Base Prospectus has been drawn up in accordance with the Prospectus Directive to the competent authorities (for
the purposes of the Prospectus Directive) of other European Economic Area Member States.

The Notes will be offered by the Issuers through Fortis Bank NV/SA (the “Dealer”, which expression shall include any additional dealers appointed under this Programme from time to time, for a specific Tranche of
Notes or on an ongoing basis, and details of which in relation to each Tranche will be set forth in the relevant Final Terms). The Issuers or the Dealers may reject any offer as a whole or, subject to the terms of such
offer, in part. Dealers may also purchase Notes on their own behalf. An issue of Notes may also be underwritten by two or more Dealers on a several basis only or on a joint and several basis. For further details, please
refer to the section entitled “Plan of Distribution” on page 286.

Each Tranche of Notes issued by BP2F in bearer form will, unless otherwise provided on the Final Terms, initially be represented by a temporary global Note which will be deposited on the issue date with (i) a
common depositary or a common safekeeper (as the case may be) on behalf of Euroclear Bank S.A./N.V., (“Euroclear”) and/or Clearstream Banking, sociét¢ anonyme, Luxembourg (“Clearstream, Luxembourg”)
and/or any other relevant clearing system and/or (ii) Nederlands Centraal Instituut voor Giraal Effectenverkeer BV (“Euroclear Nederland”). Interests in temporary global Notes will be exchangeable for interests in
permanent global Notes (together with any temporary global Note, the “Global Notes™) or, if so provided in the relevant temporary Global Note, for definitive Notes in bearer or registered form after the date falling
40 days after the completion of distribution of the relevant Tranche upon certification as to non-U.S. beneficial ownership in the manner and upon compliance with the procedures described under “Summary of
Provisions relating to Global Notes”. Interests in a permanent Global Note will be exchangeable for definitive Notes in bearer form or registered form, in each case as described in the section entitled “Summary of
Provisions relating to Global Notes” on page 242.

In the case of Notes issued by Fortis Bank and if so provided in the relevant Final Terms, the Notes will be represented by a permanent Global Note which will be deposited on or about the issue date with the
National Bank of Belgium or any successor thereto (the “NBB”) as operator of the X/N System or its custodian.

This Base Prospectus has been prepared on the basis that, except to the extent sub-paragraph (ii) below may apply, any offer of Notes in any Member State of the European Economic Area which has implemented
the Prospectus Directive (each a “Relevant Member State”) will be made pursuant to an exemption under the Prospectus Directive, as implemented in that Relevant Member State, from the requirement to publish a
prospectus for offers of Notes. Accordingly any person making or intending to make an offer in that Relevant Member State of Notes which are the subject of an offering contemplated in this Base Prospectus as
completed by Final Terms in relation to the offer of those Notes may only do so (i) in circumstances in which no obligation arises from the relevant Issuer, the Guarantor or the Dealers to publish a prospectus pursuant
to Article 3 of the Prospectus Directive or supplement a prospectus pursuant to Article 16 of the Prospectus Directive, in each case, in relation to such offer, or (ii) if a prospectus for such offer has been approved by the
competent authority in that Relevant Member State or, where appropriate, approved in another Relevant Member State and notified to the competent authority in that Relevant Member State and (in either case)
published, all in accordance with the Prospectus Directive, provided that any such prospectus has subsequently been completed by Final Terms which specify that offers may be made other than pursuant to Article 3(2)
of the Prospectus Directive in that Relevant Member State and such offer is made on or prior to the date specified for such purpose in such prospectus or Final Terms as applicable. Except to the extent sub-paragraph
(ii) above may apply, neither the relevant Issuer, the Guarantor nor the Dealers have authorised, nor do they authorise, the making of any offer of Notes in circumstances in which an obligation arises for the Issuer or the
Dealers to publish or supplement a prospectus for such offer.

In the case of Junior Subordinated Notes issued by BP2F only, payments of principal and interest are conditional upon the Guarantor being solvent at the time of payment and in the event of the winding-up of the
BP2F, the Guarantor shall become the principal debtor and the Noteholders shall cease to have any rights or claims against BP2F, as more fully described in the section entitled “Terms and Conditions of the Notes —
Status and Guarantee” and “Terms and Conditions of the Notes — Events of Default”.

Arranger and Dealer for the Programme
Fortis Bank

This Base Prospectus is dated 17 June 2010.
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This Base Prospectus supersedes all previous offering circulars or base prospectuses in connection with the Programme. Any
Notes issued under the Programme are issued subject to the provisions set out herein. This does not affect any Notes already
issued or any Notes issued after the date of this Base Prospectus and forming a single Series with Notes issued prior to the date of
this Base Prospectus. This Base Prospectus should be read in conjunction with any supplement hereto and any other documents or
information incorporated herein by reference and, in relation to any Tranche of Notes which is subject to Final Terms, must be
read and construed together with the relevant Final Terms.

Responsibility Statement

This Base Prospectus has been prepared for the purpose of giving information with regard to the Issuers, the Guarantor, their
respective subsidiaries (if any) and the Notes.

Each of the Issuers and the Guarantor accepts responsibility for the information contained in this Base Prospectus. Each of
the Issuers and the Guarantor declare that, having taken all reasonable care to ensure that such is the case the information
contained in this Base Prospectus is in accordance with the facts and contains no omission likely to affect its import.

Notice

Each of the Issuers and the Guarantor confirms that this Base Prospectus contains all such information as investors and their
professional advisers would reasonably require, and reasonably expect to find, for the purpose of making an informed assessment
of the assets and liabilities, financial position, profits and losses, and prospects of the Issuers and, where applicable, the
Guarantor and of the rights attaching to the relevant Notes.

Each Tranche (as defined herein) of Notes will be issued on the terms set out herein in the section entitled “Terms and
Conditions of the Notes” (the “Conditions”) as supplemented by a document specific to such Tranche called Final Terms or in a
separate prospectus specific to such Tranche (the “Drawdown Prospectus”) as described in the section entitled “Final Terms and
Drawdown Prospectuses” below. In the case of a Tranche of Notes which is the subject of a Drawdown Prospectus, each reference
in this Base Prospectus to information being specified or identified in the relevant Final Terms shall be read and construed as a
reference to such information being specified or identified in the relevant Drawdown Prospectus unless the context requires
otherwise.

This Base Prospectus should be read and construed with any supplement hereto and with any other documents or information
incorporated by reference herein and in relation to any Tranche (as defined herein) of Notes which is the subject of Final Terms,
must be read and construed together with the relevant Final Terms.

Neither of the Issuers nor the Guarantor have authorised the making or provision of any representation or information
regarding the Issuers, the Guarantor or the Notes other than as contained or incorporated by reference in this Base Prospectus or
any Final Terms or as approved for such purpose by the Issuers or the Guarantor. Any such representation or information should
not be relied upon as having been authorised by the Issuers, the Guarantor or any Dealer.

Neither the delivery of this Base Prospectus or any Final Terms nor the offering, sale or delivery of any Note shall, in any
circumstances, create any implication that the information contained in this Base Prospectus is true subsequent to the date hereof
or the date upon which this Base Prospectus has been most recently supplemented or that there has been no adverse change or any
event reasonably likely to involve any adverse change in the prospects or financial or trading position of the Issuers or the
Guarantor since the date thereof or, if later, the date upon which this Base Prospectus has been most recently supplemented, or
that any other information supplied in connection with the Programme is correct at any time subsequent to the date on which it is
supplied, or if different, the date indicated ion the same.

The distribution of this Base Prospectus and the offering or sale of Notes in certain jurisdictions may be restricted by law.
Persons into whose possession this Base Prospectus comes are required by the Issuers, the Guarantor and the Dealers to inform
themselves about and to observe any such restrictions. The Notes have not been and will not be registered under the United States
Securities Act of 1933, as amended, and include Notes in bearer form that are subject to U.S. tax law requirements. Subject to
certain exceptions, Notes may not be offered, sold or delivered within the United States or to U.S. persons. For a description of
certain restrictions on offers and sales of Notes and on distribution of this Base Prospectus please refer to the section entitled
“Plan of Distribution” of this Base Prospectus.



Neither this Base Prospectus nor any Final Terms constitutes an offer of, or an invitation by or on behalf of the Issuer, the
Guarantor or the Dealers to subscribe for or purchase, any Notes and should not be considered as a recommendation by the
Issuers, the Guarantor, the Dealers or any of them that the recipient of this Base Prospectus or any Final Terms should subscribe
for or purchase any Notes. Each recipient of this Base Prospectus or any Final Terms shall be taken to have made its own
investigation and appraisal of the condition (financial or otherwise) of the Issuers and the Guarantor.

Neither the Dealers nor any of their respective affiliates have authorised the whole or any part of this Base Prospectus, nor
separately verified the information contained or incorporated by reference in this Base Prospectus and none of them makes any
representation, express or implied, or accepts any responsibility, with respect to the accuracy or completeness of any of the
information (including that incorporated by reference) in this Base Prospectus. Neither this Base Prospectus nor any other
financial statements incorporated by reference are intended to provide the basis of any credit or other evaluation and should not
be considered as a recommendation by the Issuers, the Guarantor or any of the Dealers that any recipient of this Base Prospectus
or any other financial statements incorporated by reference should purchase the Notes. Each potential purchaser of Notes should
determine for itself the relevance of the information contained or incorporated by reference in this Base Prospectus and in the
relevant Final Terms, and its purchase of Notes should be based upon such investigation as it deems necessary. None of the
Dealers undertakes to review the financial condition or affairs of the Issuers or the Guarantor during the life of the arrangements
contemplated by this Base Prospectus nor to advise any investor or potential investor in the Notes of any information (including
that incorporated by reference) coming to the attention of any of the Dealers.

The Stabilising Manager, named in the relevant Final Terms, shall comply with all relevant laws, regulations and directives.
References in the next paragraph to “this issue” are to each Series in relation to which a Stabilising Manager is appointed.

In connection with the issue of any Tranche of Notes, the Dealer or Dealers (if any) named as the Stabilising Manager(s)
(or persons acting on behalf of any Stabilising Manager(s)) in the applicable Final Terms may over-allot Notes (provided that,
in the case of any Tranche of Notes to be admitted to listing on the official list and to trading on the Luxembourg Regulated
Market and/or any other regulated market as defined in Directive 2004/39/EC, the aggregate principal amount of Notes allotted
does not exceed 105 per cent. of the aggregate principal amount of the relevant Tranche) or effect transactions with a view to
supporting the market price of the Notes at a level higher than that which might otherwise prevail. However, there is no
assurance that the Stabilising Manager(s) (or persons acting on behalf of a Stabilising Manager) will undertake stabilisation
action. Any stabilisation action may begin on or after the date on which adequate public disclosure of the terms of the offer of
the relevant Tranche of Notes is made and, if begun, may be ended at any time, but it must end no later than the earlier of
30 days after the issue date of the relevant Tranche of Notes and 60 days after the date of the allotment of the relevant Tranche
of Notes. Any stabilisation action or over-allotment shall be conducted in accordance with all applicable laws and rules.

In this Base Prospectus, references to a “Member State” are references to a Member State of the European Economic Area,
references to “EUR”, “euro” or “€” refer to the currency introduced at the start of the third stage of European Economic and
Monetary Union pursuant to the Treaty establishing the European Community, as amended, references to “GBP” or “£” refer to
Sterling, the lawful currency of the United Kingdom, references to “dollars”, “U.S. dollars”, “U.S.8”, “USD” or “8$” refer to
United States dollars, references to “Japanese Yen”, “Yen”, “JPY” and “¥” refer to the lawful currency of Japan, references to
“Swiss Francs” and “CHF” refer to the lawful currency of Switzerland, references to “Roubles” refer to the lawful currency of
the Russian Federation, references to “S$” refer to the lawful currency of Singapore, and references to “billions” are to thousand
millions.
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SUMMARY

This summary must be read as an introduction to the Base Prospectus of the Issuers dated 17 June 2010 that
constitutes a base prospectus for Fortis Bank and a base prospectus for BP2F for the purposes of Article 5.4 of the
Prospectus Directive. Any decision to invest in the Notes should be based on a consideration of this Base Prospectus as a
whole, including the documents incorporated by reference. Such Base Prospectus is available for viewing on the website of
the Luxembourg Stock Exchange (www.bourse.lu) (in the case of Notes listed on the Official List and admitted to trading
on the Luxembourg Regulated Market) and on the website of Fortis Bank (www.fortisbank.com (under the heading
"Investors')). Following the implementation of the relevant provisions of the Prospectus Directive (Directive 2003/71/EC)
in each Member State of the European Economic Area no civil liability will attach to the persons taking responsibility for
the Base Prospectus (the “Responsible Persons”) in any such Member State solely on the basis of this summary, including
any translation thereof, unless it is misleading, inaccurate or inconsistent when read together with the other parts of this
Base Prospectus. Where a claim relating to information contained in this Base Prospectus is brought before a court in a
Member State of the European Economic Area, the plaintiff may, under the national legislation of the Member State where
the claim is brought, be required to bear the costs of translating the Base Prospectus before the legal proceedings are
initiated.

1. Key Information About the Notes Issued Under the Programme

The Notes may be issued by BNP Paribas Fortis Funding (“BP2F”) or by Fortis Bank NV/SA (“Fortis Bank”) (each an
“Issuer” and together the “Issuers™). Each of the Notes issued by BP2F have the benefit of a guarantee from Fortis Bank (the
“Guarantor”). The guarantee relating to such Notes may be a senior guarantee, a senior subordinated guarantee or a junior
subordinated guarantee.

The Arranger of this Euro Medium Term Note Programme is Fortis Bank. The Fiscal Agent, Principal Paying Agent and
Luxembourg Listing Agent is BNP Paribas Securities Services, Luxembourg Branch.

The Issuers may, subject to compliance with all relevant laws, regulations and directives, from time to time issue Notes
denominated in any currency. The aggregate principal amount of Notes outstanding will not at any time exceed EUR
30,000,000,000 (or its equivalent in other currencies), subject to any duly authorised increase.

The Notes may be issued in bearer form or (in the case of Notes issued by BP2F only) in registered form, with or without
interest coupons, and in certain circumstances, (in the case of Notes issued by Fortis Bank only) in denominations of not less than
EUR 1,000 (or nearly equivalent in another currency).

The Notes may be issued as unsubordinated obligations, senior subordinated obligations or junior subordinated obligations of
the relevant Issuer. The Notes will have the benefit of the events of default set out in the section entitled “Terms and Conditions of
the Notes”.

The aggregate principal amount, any interest rate or interest calculation, the issue price, maturity, redemption amount, optional
redemption and any other terms and conditions not contained herein with respect to each Tranche of Notes will be established at
the time of issuance and set forth in the relevant Final Terms.

The Notes and all matters arising from or connected with the Notes are governed by, and shall be construed in accordance
with, English law except for (i) in the case of Notes issued by BP2F, Conditions 3(b) and 3(c) which shall be governed by, and
construed in accordance with Luxembourg law and Conditions 3(e) and 3(f) which shall be governed by, and construed in
accordance with Belgian law and (ii) in the case of Notes issued by Fortis Bank, Conditions 3(b), 3(c) and 10(a)(ii) which shall be
governed by, and construed in accordance with Belgian law. Guarantees to which Condition 3(d) applies are governed by, and
shall be construed in accordance with English law. Guarantees to which Condition 3(e) applies and Guarantees to which Condition
3(f) applies are governed by, and shall be construed in accordance with, the laws of the Kingdom of Belgium.

A general description of the Programme can be found on page 44 of the Base Prospectus.
The distribution of the Base Prospectus and the offering or sale of Notes in certain jurisdictions may be restricted by law.

Prospective investors and purchasers should consider the selling restrictions as set out in the section entitled “Plan of Distribution”
on page 286 of this Base Prospectus.
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2. The Issuers and the Guarantor
2.1 Fortis Bank

Fortis Bank is a public company with limited liability (naamloze vennootschap/société anonyme) under Belgian law. The
registered office of the company is located at 1000 Brussels, Montagne du Parc 3, where its headquarters are based.

Fortis Bank is regulated by the Banking, Finance and Insurance Commission (CBFA).

Following the implementation on May 13, 2009 of a protocole d’accord dated October 10, 2008 (and as further amended)
between BNP Paribas, the Belgian Federal Public Service for Participations and Investments (“SFPI/FPIM”), Fortis Holding and
Fortis Bank, Fortis Bank (the “Protocole d’Accord”) is now owned at 74.93 per cent. by BNP Paribas and at 25 per cent. by the
Belgian State, through the SFPI/FPIM.

Since May 14, 2009, for its retail, private and commercial activities in the Belgian market, Fortis Bank operates under the
commercial name of BNP Paribas Fortis.

Fortis Bank offers a comprehensive package of financial services through its own channels and via other partners to private,
professional and wealthy clients in the Belgian market, as well as in Poland and Turkey. Fortis Bank employs 33,900 people.

Fortis Bank has built up a strong presence in the retail and private banking market, operating through a variety of distribution
channels. In Belgium, the company delivers universal banking and insurance services and solutions to its retail customers. In other
countries, i.e. Turkey and Poland, the product offer is tailored to specific customer segments.

Private Banking offers integrated and international asset and liability management solutions to high net worth individuals in
Belgium, their businesses and their advisers.

Fortis Bank also offers financial services to companies and institutional clients and provides integrated solutions to enterprise
and entrepreneur. Corporate and Public Banking fulfils the financial needs of corporate and midcap enterprises, public entities and
local authorities through an integrated international network of business centres. Fortis Investments, Fortis Bank’s asset manager,
has merged with BNP Paribas' Investment Solutions and has a global presence, with sales offices and dedicated investment centres
in Europe, the US and Asia.

In May 2009, Fortis Bank joined the BNP Paribas group (the “BNP Paribas Group”) (of which BNP Paribas is the parent
company), a European leader in banking and financial services.

2.2 BP2F

BP2F has its registered office at 65, Boulevard Grande-Duchesse Charlotte, L-1331 Luxembourg, Grand Duchy of
Luxembourg. It is owned at 99.995 per cent. by Fortis Bank and acts as a financing vehicle for the Fortis Bank group.

BP2F’s main object is to grant loans to Fortis Bank and its affiliates. In order to implement its main objective, BP2F may issue
bonds or similar securities, raise loans, with or without a guarantee and in general have recourse to any sources of finance. BP2F
can carry out any operation it perceives as being necessary to the accomplishment and development of its business, whilst staying
within the limits of the Luxembourg law of 10 August 1915 on commercial companies (as amended).

The long-term debt of BP2F is admitted to listing on the official list and trading on the Luxembourg Regulated Market and/or
on Euronext Amsterdam and/or on Euronext Brussels. The debt securities are sold to investors all over the world but within the
scope of any applicable selling restrictions.

3. Risk Factors
An investment in Notes issued under the Programme involves certain risks. Prospective investors and purchasers should in

particular and among other things consider the investment considerations set forth in the sections entitled “Risk Factors”
on page 12 of the Base Prospectus.
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3.1 Risk Factors relating to the Issuers and the Guarantor
The following is a summary of some of the investment considerations relating to the business of Fortis Bank:

(a) As part of the financial services industry, Fortis Bank faces substantial competitive pressures which could adversely affect
the results of its operations.

(b) Economic conditions have adversely affected Fortis Bank’s industry and Fortis Bank’s results could in the future have a
material adverse effect on Fortis Bank’s liquidity, earnings and financial condition.

(c) The soundness and conduct of other financial institutions and market participants could adversely affect Fortis Bank.
(d) Fortis Bank may incur significant losses on its trading and investment activities due to market fluctuations and volatility.

(e) A substantial increase in new provisions or a shortfall in the level of previously recorded provisions could adversely affect
Fortis Bank’s results of operations and financial condition.

(f) Fortis Bank may generate lower revenues from brokerage and other commission and fee-based businesses during market
downturns.

(g) Fortis Bank’s hedging strategies may not prevent losses.
(h) Significant interest rate changes could adversely affect Fortis Bank’s net banking income or profitability.
(i) Fortis Bank’s business is exposed to liquidity risks.

(j) Fortis Bank’s risk management methods may leave Fortis Bank exposed to unidentified, unanticipated or incorrectly
quantified risks, which could lead to material losses or material increases in liabilities.

(k) While each of Fortis Bank’s businesses manages its operational risks, these risks remain an inherent part of all of the Fortis
Bank’s businesses.

() Fortis Bank has significant counterparty risk exposure and exposure to systemic risks.
(m) Fortis Bank’s competitive position could be harmed if its reputation is damaged.

(n) Catastrophic events, terrorist attacks and other acts of war could have a negative impact on Fortis Bank’s business and
results.

(o) An interruption in or a breach of Fortis Bank’s information systems may result in lost business and other losses.

(p) Fortis Bank's results of operations can be adversely affected by significant adverse regulatory developments.

(q) There can be no assurance that legislative action and other measures taken by governments and regulators in Belgium and
Luxembourg or globally will fully and promptly stabilize the financial system, and Fortis Bank may be adversely affected

by measures taken in connection with such legislation.

(r) Fortis Bank’s business is sensitive to changes in governmental policies and international econimc conditions that could
limit its operating flexibility and reduce its profitability.

(s) Litigation or other proceedings or actions may adversely affect Fortis Bank’s business, financial condition and results of
operations.

(t) Uncertainty linked to fair accounting value and use of estimates by Fortis Bank.
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(u) Fortis Bank faces various risks and uncertainties connected to the integration of the operations of Fortis Bank following its
acquisition by BNP Paribas.

(v) A deterioration of the credit rating of BNP Paribas of its debt quality could adversely affect Fortis Bank.
The following is a summary of some of the additional investment considerations relating to the business of BP2F:
(a) The primary credit protection for notes issued by BP2F will derive from the guarantees given by Fortis Bank.

(b) BP2F’s ability to make payments under the Notes may depend on the operating performance of those companies to which
the proceeds of the Notes are lent.

(c) The financial condition of the operating companies to which the proceeds of the Notes are lent may deteriorate and this
may affect BP2F’s ability to make payments under the Notes which it issues.

(d) During deteriorating or challenging economic conditions BP2F may find it difficult to raise further finance.
3.2 Risk Factors relating to Notes issued under the Programme

The following is a summary of some of the investment considerations relating to Notes issued under the Programme:

(a) An investment in Notes linked to an index, exchange rate, reference rates, shares, securities, or any other underlying
entails significant risks not associated with a similar investment in fixed or floating rate debt securities. Notes may not be a
suitable investment for all investors.

(b) Application has been made for the Notes issued under the Programme to be admitted to listing on the official list and to
trading on the Luxembourg Regulated Market. However, Notes may also be issued under the Programme whereby they
will be admitted to listing, trading and/or quotation by other stock exchanges, listing authorities and/or quotation systems,
or may be issued on the basis that they will not be admitted to listing, trading and/or quotation by any competent authority,
stock exchange and/or quotation system.

(c) The Notes shall be accepted for clearing through one or more clearing systems as specified in the relevant Final Terms.
Global Notes are to be held by or on behalf of the clearing systems and therefore, potential investors will have to rely on

the clearing system procedures for transfer, payment and communications with the Issuer.

(d) The Notes may be redeemed prior to maturity at par or at such other Redemption Amount as may be specified in the
relevant Final Terms.

(e) There is at the time of issue no active trading market for the Notes unless, in the case of any particular Tranche, such
Tranche is to be consolidated with and form a single series with a Tranche of Notes which is already issued and for which
there is such a market.

(f) The market value of the Notes may be volatile and may be adversely affected by a number of factors.

(g) Fortis Bank Group and its affiliates are subject to various potential conflicts of interest in respect of the Notes, including in
relation to its hedging and market-making activities which could have an adverse effect on the Notes.

(h) The Calculation Agent has substantial discretion to make adjustments to the Notes and may be subject to conflicts of
interest in exercising this discretion.

(i) Purchasing the Notes as a hedge may not be effective and holders do not have any ownership interest in the Underlying;

(j) The actual yield received by an investor may be reduced from the stated yield by transaction costs and taxes that may be
payable by investors.

(k) The Notes may be terminated prior to their stated maturity date in certain circumstances.
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(1) The Notes may be subject to risks associated with Notes held in global form, settlement risk, risks associated with nominee
arrangements and with trading in clearing systems.

(m) Credit ratings may not reflect all risks.

Risks related to the structure of a particular issue of Notes:

(n) Structured Notes in general are subject to specific risks more specifically Inversely-Linked Notes, Absolute Performance
Notes, Swing Notes, Path Dependent Notes, Range Notes, Trigger Notes, Notes subject to optional redemption by the
Issuer and Notes redeemed by physical delivery.

(o) Specific risks may apply to Reverse Convertible Notes, Partly-Paid Notes, Inverse Floating Rate Notes, Variable Rate
Notes, Fixed to Floating Rate Notes, Notes issued at a substantial discount or premium, Floating Rate Notes, Zero coupon
Notes and Subordinated Notes.

(p) There are additional risks relating to Notes with interest and/or principal linked to one or more types of Underlying such as

Index-Linked Notes, Dual Currency Notes, Inflation-Linked Notes, Equity-Linked Notes, Fund-Linked Notes and Credit-
Linked Notes.
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RISK FACTORS

The Issuers believe that the following factors may affect the value of the Notes issued under the Programme. Most of these
factors are contingencies which may or may not occur and the Issuers are not in a position to express a view on the likelihood of
any such contingency occurring.

In addition, factors which are material for the purpose of assessing the market risks associated with Notes issued under the
Programme are also described below.

The Issuers believe that the factors described below represent the principal risks inherent in investing in Notes issued under
the Programme, but the inability of the relevant Issuer to pay interest, principal or other amounts on or in connection with any
Notes may occur for other reasons and the Issuers do not represent that the statements below regarding the risks of holding any
Notes are exhaustive. Prospective investors should also read the detailed information set out elsewhere in this Base Prospectus
and reach their own views prior to making any investment decision.

Before making an investment decision with respect to any Notes issued under the Programme, prospective investors should
consult their own stockbroker, bank manager, lawyer, accountant or other financial, legal and tax advisers and carefully review
the risks entailed by an investment in the Notes and consider such an investment decision in the light of the prospective investor’s
personal circumstances.

Words and expressions defined elsewhere in this Base Prospectus shall have the same meaning in this section.
Risk factors relating to the Issuers and the Guarantor
1. Risk factors relating to the business of Fortis Bank NV/SA

(a) As part of the financial services industry, Fortis Bank faces substantial competitive pressure which could adversely affect
the results of operations.

There is substantial competition in Belgium, Luxembourg and the other regions in which Fortis Bank carries on business for
the types of banking, asset management and insurance, and other products and services Fortis Bank provides.

Such competition is most pronounced in the core Benelux markets of Fortis Bank where Fortis Bank faces competition from
companies such as KBC Bank, Dexia and ING Group. As a result, Fortis Bank’s strategy is to maintain customer loyalty and
retention, which can be influenced by a number of factors, including service levels, the prices and attributes of products and
services, financial strength and actions taken by competitors. If Fortis Bank is unable to compete with attractive product and
service offerings that are profitable, Fortis Bank may lose market share or incur losses on some or all of Fortis Bank’s activities.

Competitive pressures could result in increased pricing pressures on a number of Fortis Bank’s products and services,
particularly as competitors seek to win market share, and may harm Fortis Bank’s ability to maintain or increase profitability.

(b) Economic conditions have adversely affected Fortis Bank’s industry and Fortis Bank’s results and could in the future have
a material adverse effect on the Fortis Bank’s liquidity, earnings and financial condition.

As part of a global financial institution, the Fortis Bank’s businesses can be highly sensitive to changes in the financial markets
and economic conditions generally in Europe (especially in Belgium and Luxembourg). Since mid-2007, adverse changes in
market and economic conditions have created, and could continue to create, a challenging operating environment for financial
institutions. Actual (or potential) adverse changes have resulted (and could result), in particular, from deteriorations in credit and
sovereign debt market conditions, regional or global recessions, fluctuations in commodity prices (including oil), increases or
decreases in interest rates, inflation or deflation, and adverse geopolitical events (such as natural disasters, acts of terrorism and
military conflicts).

Reflecting concern about the stability of the financial markets generally and the strength of counterparties, many lenders and
institutional investors reduced or ceased providing funding to borrowers, including to other financial institutions. This market
turmoil and tightening of credit conditions have led to an increased level of commercial and consumer delinquencies, lack of
consumer confidence, increased market volatility and reduction of business activity generally. The resulting economic pressure on
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consumers and lack of confidence in the financial markets has adversely affected the results of operations and financial condition
of financial institutions globally.

A continuation or worsening of adverse market and economic conditions could exacerbate their effects on financial institutions
generally and Fortis Bank in particular. In addition to the risks discussed elsewhere in this section, Fortis Bank could face the
following risks in connection with these events:

+ market developments and adverse economic conditions may continue to affect consumer confidence levels and cause
changes in payment patterns, causing in turn increases in delinquencies and default rates, which would increase Fortis
Bank’s cost of risk. These developments and conditions could lead to a continued increase in the rate of defaults by
corporate borrowers, which constitute a substantial portion of Fortis Bank’s borrower base, and continued reduction in the
credit-worthiness of, or an increase in demand for credit by, corporate borrowers;

» Fortis Bank’s ability to issue debt on the market, to borrow from other financial institutions or to engage in securitization
funding transactions on favorable terms, or at all, could be adversely affected by further disruptions in the capital markets
or other events, including actions by rating agencies and deteriorating investor expectations; and

* equity markets in Belgium, in Europe and elsewhere may continue to decline or experience continued high or even
increased volatility, which could lead to further trading and investment losses or a further decline in capital markets
transactions, cash inflows and commissions from asset management.

(c) The soundness and conduct of other financial institutions and market participants could adversely affect Fortis Bank.

Fortis Bank’s ability to engage in funding, investment and derivative transactions could be adversely affected by the soundness
of other financial institutions or market participants. Financial services institutions are interrelated as a result of trading, clearing,
counterparty, funding or other relationships. As a result, defaults, or even rumors or questions about, one or more financial services
institutions, or the financial services industry generally, have led to market-wide liquidity problems and could lead to further losses
or defaults. Fortis Bank has exposure to many counterparties in the financial industry, directly and indirectly, including brokers and
dealers, commercial banks, investment banks, mutual and hedge funds, and other institutional clients, with which it regularly
executes transactions. Many of these transactions expose Fortis Bank to credit risk in the event of default of a group of Fortis
Bank’s counterparties or clients. In addition, Fortis Bank’s credit risk may be exacerbated when the collateral held by it cannot be
realized upon or is liquidated at prices not sufficient to recover the full amount of the loan or derivative exposure due to Fortis
Bank.

In addition, misconduct by financial market participants can have a material adverse effect on financial institutions due to the
interrelated nature of the financial markets. There can be no assurance that any losses resulting from the risks summarized above
will not materially and adversely affect Fortis Bank’s results of operations.

(d) Fortis Bank may incur significant losses on its trading and investment activities due to market fluctuations and volatility.

Fortis Bank maintains trading and investment positions in the debt, currency, commodity and equity markets, and in private
equity, property and other assets. These positions could be adversely affected by volatility in financial and other markets, i.e. the
degree to which prices fluctuate over a particular period in a particular market, regardless of market levels. The capital and credit
markets have been experiencing unprecedented volatility and disruption since mid-2007 and particularly since the bankruptcy
filing of Lehman Brothers in mid-September 2008. As a result Fortis Bank incurred significant losses on its trading and investment
activities. There can be no assurance that this extreme volatility and market disruption will not re-occur in the near future but Fortis
Bank has taken action, where possible, to decrease the trading exposure and to decrease the size of the potential losses on its
trading activities as a result. Volatility trends (or other trends in parameters that are sensitive to market fluctuations such as
correlations) that prove substantially different from Fortis Bank’s expectations may lead to losses relating to a broad range of other
trading and hedging products Fortis Bank uses, including swaps, forwards and futures, options and structured products.

To the extent that Fortis Bank owns assets, or has net long positions, in any of those markets, a market downturn could result
in losses from a decline in the value of its positions. Conversely, to the extent that Fortis Bank has sold assets that it does not own,
or has net short positions, in any of those markets, a market upturn could expose it to potentially unlimited losses as it attempts to
cover its net short positions by acquiring assets in a rising market. Fortis Bank may from time to time have a trading strategy of
holding a long position in one asset and a short position in another, from which it expects to earn net revenues based on changes in
the relative value of the two assets. If, however, the relative value of the two assets changes in a direction or manner that Fortis
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Bank did not anticipate or against which it is not hedged, Fortis Bank might realize a loss on those paired positions. Such losses, if
significant, could adversely affect Fortis Bank’s results of operations and financial condition.

(e) A substantial increase in new provisions or a shortfall in the level of previously recorded provisions could adversely affect
Fortis Bank’s results of operations and financial condition.

In connection with its lending activities, Fortis Bank regularly establishes provisions for loan losses. Fortis Bank’s overall level
of provisions is based on its assessment of prior loss experience, the volume and type of lending being conducted, industry
standards, past due loans, economic conditions and other factors related to the recoverability of various loans. Although Fortis
Bank uses its best efforts to establish an appropriate level of provisions, its lending businesses may have to increase their
provisions for loan losses substantially in the future as a result of increases in non-performing assets or for other reasons, as was
the case in the second half of 2008 and throughout 2009. Any significant increase in provisions for loan losses or a significant
change in Fortis Bank’s estimate of the risk of loss inherent in its portfolio of non-impaired loans, as well as the occurrence of loan
losses in excess of the related provisions, could have a material adverse effect on Fortis Bank’s results of operations and financial
condition.

(f) Fortis Bank may generate lower revenues from brokerage and other commission and fee-based businesses during market
downturns.

Market downturn can lead to a decline in the volume of transactions that Fortis Bank executes for its clients and, therefore, to
a decline in its net banking income from this activity. In addition, because the fees that Fortis Bank charges for managing its
clients’ portfolios are in many cases based on the value or on the performance of those portfolios, a market downturn that reduces
the value of its clients’ portfolios or increases the amount of withdrawals would reduce the revenues Fortis Bank receives from its
asset management, equity derivatives and private banking businesses. Even in the absence of a market downturn, below-market
performance by Fortis Bank’s mutual funds may result in increased withdrawals and reduced inflows, which would reduce the
revenues Fortis Bank receives from its asset management business.

(g) Fortis Bank’s hedging strategies may not prevent losses.

If any of the variety of instruments and strategies that Fortis Bank uses to hedge its exposure to various types of risk in its
businesses is not effective, Fortis Bank may incur losses. Many of its strategies are based on historical trading patterns and
correlations. However, the hedging strategies may not protect against all future risks or may not be fully effective in mitigating
Fortis Bank’s risk exposure in all market environments or against all types of risk in the future. Unexpected market developments
may also reduce the effectiveness of Fortis Bank’s hedging strategies. In addition, the manner in which gains and losses resulting
from certain ineffective hedges are recorded may result in additional volatility in Fortis Bank’s reported earnings.

(h) Significant interest rate changes could adversely affect Fortis Bank’s net banking income or profitability.

The amount of net interest income earned by Fortis Bank during any given period significantly affects its overall net banking
income and profitability for that period. Interest rates are sensitive to many factors beyond Fortis Bank’s control. Changes in
market interest rates could affect the interest rates charged on interest-earning assets differently than the interest rates paid on
interest-bearing liabilities. Any adverse change in the yield curve could cause a decline in Fortis Bank’s net interest income from
its lending activities. In addition, maturity mismatches and increases in the interest rates relating to Fortis Bank’s short-term
financing may adversely affect Fortis Bank’s profitability.

(i) Fortis Bank’s business is exposed to liquidity risks.

Liquidity risk is inherent in much of Fortis Bank’s business. Each asset purchased and liability sold has liquidity characteristics
that are unique. Some liabilities are surrenderable while some assets, such as privately placed loans, mortgage loans, real estate and
limited partnership interests, have low liquidity. Additionally, protracted market declines can reduce the liquidity of markets that
are typically liquid. If, in the course of Fortis Bank’s banking, insurance or other activities, Fortis Bank requires significant
amounts of cash on short notice in excess of anticipated cash requirements, Fortis Bank may have difficulty selling these
investments at attractive prices, in a timely manner, or both.

Any downgrade in Fortis Bank’s ratings may increase Fortis Bank’s borrowing costs, limit Fortis Bank’s access to capital
markets and adversely affect Fortis Bank’s ability to sell or market Fortis Bank’s products, engage in business transactions —
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particularly longer term and derivatives transactions — and retain Fortis Bank’s current customers. This, in turn, could reduce
Fortis Bank’s liquidity and have an adverse effect on Fortis Bank’s operating results and financial condition.

() Fortis Bank’s risk management methods may leave Fortis Bank exposed to unidentified, unanticipated or incorrectly
quantified risks, which could lead to material losses or material increases in liabilities.

Fortis Bank devotes significant resources to developing risk management policies, procedures and assessment methods for
Fortis Bank’s businesses. Fortis Bank uses a sophisticated value-at-risk (VaR) model, duration analysis and sensitivity analysis as
well as other risk assessment methods. Nonetheless, Fortis Bank’s risk management techniques and strategies may not be fully
effective in mitigating Fortis Bank’s risk exposure in all economic market environments or against all types of risk, including risks
that Fortis Bank fails to identify or anticipate. Some of Fortis Bank’s qualitative tools and metrics for managing risk are based
upon use of observed historical market behaviour. Fortis Bank applies statistical and other tools to these observations to arrive at
quantifications of risk exposures. These tools and metrics may fail to predict future risk exposures. Fortis Bank losses thus could
be significantly greater than Fortis Bank’s measures would indicate. In addition, Fortis Bank’s quantified modelling does not take
all risks into account. Fortis Bank more qualitative approach to managing risks takes into account a broader set of risks, but is less
precise than quantified modelling and could prove insufficient. Unanticipated or incorrectly quantified risk exposures could result
in material losses in Fortis Bank’s banking, asset management and insurance businesses.

(k) While each of Fortis Bank’s businesses manages its operational risks, these risks remain an inherent part of all of Fortis
Bank’s businesses.

Fortis Bank is subject to operational risk because of the uncertainty inherent in all business undertakings and decisions. This
risk can be broken down into business risk and event risk.

Business risk is the risk of ‘being in business’, which affects any enterprise, financial or non-financial. It is the risk of loss due
to changes in the competitive environment that damage the business’s franchise or operating economics. Typically, the fluctuation
originates with variations in volume, pricing or margins against a fixed cost base. Business risk is thus mostly externally driven (by
regulatory, fiscal, market and or competition changes, as well as strategic, reputation risks and other related risks).

Event risk is the risk of loss resulting from inadequate or failed internal processes, people and systems or from external events.
This definition includes legal and compliance risk. Event risk is often internally driven (internal and external fraud involving
employees, clients, products and business practices, as well as technological and infrastructure failures and other related
malfunctions) and can be limited through management processes and controls.

Fortis Bank attempts to keep these risks at appropriate levels by maintaining a sound and well controlled environment in light
of the characteristics its business, the markets and the regulatory environments in which Fortis Bank operates. While these control
measures mitigate operational risks they do not eliminate them.

(1) Fortis Bank has significant counterparty risk exposure and exposure to systemic risks.

Fortis Bank’s business is subject to general credit risks, including credit risks of borrowers and other counterparties. Third
parties that owe Fortis Bank money, securities or other assets may not pay or perform under their obligations. These parties include
borrowers under loans made, the issuers whose securities Fortis Bank holds, customers, trading counterparties, counterparties
under swaps and credit and other derivative contracts, clearing agents, exchanges, clearing houses and other financial
intermediaries. These parties may default on their obligations to Fortis Bank due to bankruptcy, lack of liquidity, downturns in the
economy or real estate values, operational failure or other reasons.

In addition, in the past, the general credit environment has been adversely affected by significant instances of fraud. Concerns
about, or a default by, one institution could lead to significant liquidity problems, losses or defaults by other institutions because
the commercial soundness of many financial institutions may be closely related as a result of their credit, trading, clearing or other
relationships. This risk is sometimes referred to as “systemic risk” and may adversely affect financial intermediaries, such as
clearing agencies, clearing houses, banks, securities firms and exchanges with whom Fortis Bank interacts on a daily basis, and
could have an adverse effect on Fortis Bank’s business.

(m) Fortis Bank’s competitive position could be harmed if its reputation is damaged.
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In the highly competitive environment arising from globalization and convergence in the financial services industry, a
reputation for financial strength and integrity is critical to Fortis Bank’s ability to attract and retain customers. Fortis Bank’s
reputation could be harmed if it fails to adequately promote and market its products and services. Fortis Bank’s reputation could
also be damaged if, as it increases its client base and the scale of its businesses, Fortis Bank’s comprehensive procedures and
controls dealing with conflicts of interest fail, or appear to fail, to address conflicts of interest properly. At the same time, Fortis
Bank’s reputation could be damaged also by other compliance risks, including but not limited to, employee misconduct,
misconduct by market participants or funds to which Fortis Bank is exposed, a decline in, a restatement of, or corrections to its
financial results, as well as any adverse legal or regulatory action. The loss of business that could result from damage to Fortis
Bank’s reputation could have an adverse effect on its results of operations and financial position.

(n) Catastrophic events, terrorist attacks and other acts of war could have a negative impact on Fortis Bank’s business and
results.

Catastrophic events, terrorist attacks, other acts of war or hostility, and responses to those acts may create economic and
political uncertainties, which could have a negative impact on economic conditions in the regions in which Fortis Bank operates
and, more specifically, on Fortis Bank’s business and results in ways that cannot be predicted.

(o) An interruption in or a breach of Fortis Bank’s information systems may result in lost business and other losses.

As with most other banks, Fortis Bank relies heavily on communications and information systems to conduct its business. Any
failure or interruption or breach in security of these systems could result in failures or interruptions in Fortis Bank’s customer
relationship management, general ledger, deposit, servicing and/or loan organization systems. Fortis Bank cannot provide
assurances that such failures or interruptions will not occur or, if they do occur, that they will be adequately addressed. The
occurrence of any failures or interruptions could have an adverse effect on Fortis Bank’s financial condition and results of
operations.

(p) Fortis Bank results of operations can be adversely affected by significant adverse regulatory developments.

The Issuers conducts its businesses subject to ongoing regulation and associated regulatory risks, including the effects of
changes in the laws, regulations, policies and interpretations in the European Union and the other regions in which Fortis Bank
does business. The timing and form of future changes in regulation are unpredictable and beyond Fortis Bank’s control, and
changes made could materially adversely affect Fortis Bank’s business, the products and services Fortis Bank offers or the value of
its assets or extent of its liabilities.

(q) There can be no assurance that legislative action and other measures taken by governments and regulators in Belgium or
Luxembourg or globally will fully and promptly stabilize the financial system, and Fortis Bank may be adversely affected by
measures taken in connection with such legislation.

In response to the financial crisis, governments and regulators have enacted legislation and taken measures to help stabilize the
financial system and increase the flow of credit to the economy. These measures have included the purchase or guarantee of
distressed or illiquid assets; recapitalization through the purchase of securities issued by financial institutions (including ordinary
shares, preferred shares, or hybrid or quasi-equity instruments); government guarantees of debt issued by financial institutions; and
government-sponsored mergers and acquisitions of and divestments by financial institutions. In Belgium, the government has
given its guarantee or has granted a liquidity facility to financial institutions. There can be no assurance as to the actual impact that
these measures and related actions will have on the financial markets generally and on Fortis Bank specifically.

(r) Fortis Bank’s business is sensitive to changes in governmental policies and international economic conditions that could
limit its operating flexibility and reduce its profitability.

Fortis Bank’s business and results of operations may be materially affected by market fluctuations and by economic factors,
including governmental, political and economic developments relating to inflation, interest rates, taxation, currency fluctuations,
trade regulations, social or political instability, diplomatic relations, international conflicts and other factors that could limit its
operating flexibility and reduce Fortis Bank’s profitability. In addition, results of operations in the past have been, and in the future
may continue to be, materially affected by many factors of a global nature, including: political, economic and market conditions;
the availability and cost of capital; the level and volatility of equity prices, commodity prices and interest rates; currency values
and other market indices; technological changes and events; the availability and cost of credit; inflation; and investor sentiment and
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confidence in the financial markets. In addition, there has been a heightened level of legislative, legal and regulatory developments
related to the financial services industry in the European Union and elsewhere that potentially could increase costs, thereby
affecting Fortis Bank’s future results of operations. Such factors may also have an impact on Fortis Bank’s ability to achieve its
strategic objectives.

In addition, there is continuing political and regulatory scrutiny of the operation of the retail banking and consumer credit
industries in Belgium and elsewhere. The nature and impact of future changes in policies and regulatory action are not predictable
and are beyond Fortis Bank’s control but could have an adverse impact on Fortis Bank’s businesses and earnings.

In the European Union, these regulatory actions included an inquiry into retail banking in all of the Member States by the
European Commission’s Directorate General for Competition. The inquiry examined retail banking in Europe generally. On
31 January 2007, the European Commission announced that barriers to competition in certain areas of retail banking, payment
cards and payment systems in the European Union had been identified. The European Commission indicated that it will use its
powers to address these barriers and will encourage national competition authorities to enforce European and national competition
laws where appropriate. Any action taken by the European Commission and national competition authorities could have an adverse
impact on Fortis Bank’s payment cards and payment systems businesses and on its retail banking activities in the European Union
countries in which it operates.

(s) Litigation or other proceedings or actions may adversely affect Fortis Bank’s business, financial condition and results of
operations.

The Issuers’ business is subject to the risk of litigation by customers, employees, sharecholders or others through private
actions, class actions, administrative proceedings, regulatory actions or other litigation. The outcome of litigation or similar
proceedings or actions is difficult to assess or quantify. Plaintiffs in these types of actions may seek recovery of large or
indeterminate amounts or other remedies that may affect Fortis Bank’s ability to conduct business, and the magnitude of the
potential loss relating to such actions may remain unknown for substantial periods of time. The cost to defend future actions may
be significant. There may also be adverse publicity associated with litigation that could decrease customer acceptance of Fortis
Bank’s services, regardless of whether the allegations are valid or whether Fortis Bank is ultimately found liable. As a result,
litigation may adversely affect Fortis Bank’s business, financial condition and results of operations.

In particular, several shareholders of Fortis SA/NV and Fortis N.V. have initiated proceedings in Belgium, The Netherlands and
the United States against, amongst others, Fortis Bank SA/NV in connection with the restructuring of Fortis end September and
beginning October 2008.

(t) Fair value accounting and use of estimates

According to Fortis Bank’s valuation rules financial assets can be carried at fair value through profit or loss. Concerned assets
include financial assets held for trading, including non-cash flow hedging derivatives, and financial assets that Fortis Bank has
irrevocably designated to be held at fair value through profit or loss (‘fair value option’). The fair value of a financial instrument is
determined based on quoted prices in active markets. When quoted prices in active markets are not available, valuation techniques
are used. Valuation techniques make maximum use of market inputs but are affected by the assumptions used, including discount
rates and estimates of future cash flows, and take into consideration, where applicable, model risks. Such techniques include
market prices of comparable investments, discounted cash flows, option pricing models and market multiples valuation methods.
In the rare case where it is not possible to determine the fair value of a financial instrument, it is accounted for at cost. The effect of
changing the assumptions for those financial instruments for which the fair values are measured using valuation techniques that are
determined in full or in part on assumptions that are not supported by observable inputs may have a material adverse effect on
Fortis Bank’s earnings.

The preparation of financial statements in conformity with IFRS requires the use of certain accounting estimates and
assumptions. It also requires management to exercise its judgment in the process of applying these accounting policies. Actual
results may differ from those estimates and judgmental decisions.

Financial institutions may use different accounting categorizations for the same or similar financial assets due to their different
intentions regarding those assets. In determining fair value of financial instruments, different financial institutions may use
different valuation techniques, assumptions, judgments and estimates which may result in lower or higher fair values for such
financial instruments.
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(u) Risks and uncertainties connected to the integration of the operations of Fortis Bank following its acquisition by BNP
Paribas

The integration of the operations of Fortis Bank following its acquisition by BNP Paribas will be complex, expensive and
present a number of challenges for the management of Fortis Bank and BNP Paribas, its staff and potentially its customers. The
integration may not be able to achieve the anticipated synergies or other expected benefits of the acquisition. The expected
business growth opportunities, revenue benefits, cost synergies and other operational efficiencies and other benefits expected from
the integration may not develop or may be delayed. To the extent that higher integration costs are incurred or lower revenue
benefits or fewer cost savings are achieved than was expected, BNP Paribas’ and Fortis Bank’s operating results, financial
conditions and prospects and share price may suffer.

While the legal acquisition has already occurred, the technical integration of Fortis Bank and BNP Paribas, including the
integration of the banks’ IT systems and other processes is expected to take some time to be fully completed. The potential for
future growth of the integrated entity will depend on a number of factors, including the ability of Fortis Bank and BNP Paribas to
integrate the operating systems, achieve synergies in a timely manner and control costs.

Challenges may also be faced with respect to obtaining required approvals of various regulatory agencies, retaining key
employees, redeploying resources in different areas of operations to improve efficiency, unifying financial reporting and internal
control procedures, minimising diversion of management attention from ongoing business concerns, addressing differences
between Fortis Bank’s and BNP Paribas’ business culture, processes, controls, procedures, systems, accounting practices and
implementation of accounting standards.

(v) A deterioration of the credit rating of BNP Paribas of its debt quality could adversely affect Fortis Bank

As part of the BNP Paribas Group, Fortis Bank can be highly sensitive to a downgrade by rating agencies of the rating of the
parent company of the BNP Paribas Group or a deterioration of its debt quality. BNP Paribas took control of Fortis Bank on 12
May 2009 and subsequently increased its stake in Fortis Bank to 74.93 per cent.. BNP Paribas is now the major shareholder of
Fortis Bank.

2. Additional investment considerations relating to the business of BP2F

All of the risks listed and described above under the section “Risk Factors relating to the business of Fortis Bank above are
applicable to BP2F but must be considered in the light of the specific activities, businesses, location, jurisdiction, applicable laws,
composition of assets and liabilities, finances, and other relevant features of BP2F.

The risk factors relating specifically to BP2F must then be read and construed accordingly.

The primary credit protection for Notes issued by BP2F will derive from the guarantees given by Fortis Bank. The principal
activity of BP2F is to act as a financing vehicle for Fortis Bank and its affiliates by issuing bonds (including Notes under the
programme) or similar securities, raising loans with or without a guarantee and in general having recourse to any sources of
finance. The Notes issued by BP2F have the benefit of guarantees issued by Fortis Bank so the primary credit protection for
investors will derive from these guarantees.

BP2F’s ability to make payments under the Notes may depend on the operating performance of those companies to which the
proceeds of the Notes are lent BP2F will lend the proceeds from the Notes to certain of Fortis Bank group’s operating companies.
Investors are, therefore, also exposed to the operating performance of the operating companies to which BP2F may lend proceeds,
whose performance could change over time.

The financial condition of the operating companies to which the proceeds of the Notes are lent may deteriorate and this may
affect BP2F’s ability to make payments under the Notes as BP2F’s ability to meet its obligations will be reliant on the financial
condition of the operating companies, if such operating companies’ financial condition were to deteriorate and to the extent that
funds are not available under the guarantees, BP2F and holders of notes could suffer direct and materially adverse consequences,
including insufficient coupon payments on the Notes and, if a liquidation or bankruptcy of BP2F were to occur, loss by holders of
all or part of their investment.
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BP2F is not an operating company so has limited capital resources. Its financial condition therefore depends on its ability to
issue securities and otherwise raise finance. A deteriorating or challenging economic situation can make it more difficult for BP2F
to raise finance, or may make the terms on which it is able to do so more onerous, which could have a negative effect on BP2F’s
financial condition.

Investors are cautioned that all such risks should be borne in mind and analysed when investing in the securities of BP2F.
Risk factors that may affect the Notes generally
The Notes may not be a suitable investment for all investors

Each potential investor in the Notes must determine the suitability of that investment in light of its own circumstances. In
particular, each potential investor should:

(i) have sufficient knowledge and experience to make a meaningful evaluation of the Notes, the merits and risks of investing
in the Notes and the information contained, or incorporated by reference in this Base Prospectus, the Final Terms relating
to the Notes or any applicable supplement;

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

(iii) have sufficient financial resources and liquidity to bear all of the risks of an investment in the Notes, including Notes with
principal or interest payable in one or more currencies, or where the currency for principal or interest payments is different
from the potential investor’s currency;

(iv) understand thoroughly the terms of the Notes and be familiar with the behaviour of any relevant indices and financial
markets; and

(v) be able to evaluate (either alone or with the help of a financial adviser) possible scenarios for economic, interest rate,
foreign exchange, financial markets and other factors that may affect its investment and its ability to bear the applicable
risks.

Some Notes are sophisticated financial instruments. A potential investor should not invest in Notes which are sophisticated
financial instruments unless it has the expertise (either alone or with a financial adviser) to evaluate how the Notes will perform
under changing conditions, the resulting effects on the value of the Notes and the impact this investment will have on the potential
investor’s overall investment portfolio.

None of the Issuers, the Guarantor, the Dealer or any of their respective affiliates is responsible for the lawfulness or suitability
of the acquisition of any Notes by a prospective investor or purchaser of Notes or for compliance by a prospective investor or
purchaser of Notes (whether it is acquiring the Notes in a principal or in a fiduciary capacity) with any law, regulation, directive or
policy applicable to it or, if it is acquiring the Notes in a fiduciary capacity, any law, regulation, directive or policy applicable to
the beneficiary. A prospective investor or purchaser of Notes may not rely on the Issuers, the Guarantor, the Dealer or any of their
respective affiliates when making determinations in relation to any of these matters.

The Notes entail particular risks

The Notes to be issued under the Programme will entail particular risks. The Notes are investment instruments which may or
may not bear interest and which at maturity or earlier in case of early termination pay the final redemption amount or the early
redemption amount (except in the case of physically settled notes) which may or may not be equal to the nominal amount of the

relevant Note.

In the case of physically settled Notes, the relevant Issuer or the Noteholder may have the option at maturity or at an earlier
date to exchange the Notes for the Share Amount, depending upon the terms of such physically settled Notes.

Notes which are not principal protected may result in the holder thereof losing some or, in certain limited cases, all of such
holder’s initial investment.
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Notes issued under the Programme may be structured such that principal, interest and/or premium, if any, payable on such
Notes are determined by reference to the value or level of various underlying factors or a combination thereof, including, but not
limited to, a single share, a basket of shares, an index, a basket of indices, one or more currencies (including exchange rates or
swap indices between currencies or composite currencies), commodities, interest rates, the value of the credit of underlying
reference entity, reference entities, reference obligation(s), underlying obligation(s), units, shares or interests in a single fund or
basket of funds, formulae or other variables (the “Underlying”). Notes where the principal amount, interest amount and/or
premium payable (if any) is dependent upon the performance of the Underlying may result in the Holder receiving no, or only a
limited return on his investment.

The price at which a holder of Notes will be able to sell Notes prior to their redemption may be at a substantial discount to the
market value of the Notes at the issue date depending upon the performance of the Underlying at the time of sale.

The value of the Notes may fluctuate

The value of the Notes may move up and down between their date of purchase and their maturity date. Holders of the Notes
may sustain a total loss of their investment depending on the factors stated below (subject to any principal protection provided for
under the terms of the relevant Notes, if applicable). Prospective purchasers should therefore ensure that they understand fully the
nature of the Notes before they invest in the Notes.

Several factors, many of which are beyond the relevant Issuers’ and Guarantors’ control, will influence the value of the Notes
at any time, including (but not limited to) the following:

(a) General economic conditions. The market for debt securities is influenced by economic and market conditions, interest
rates, currency exchange rates and inflation rates in Europe and other countries and areas. There can be no assurance that
events occurring elsewhere will not cause market volatility or that such volatility will not adversely affect the price of
Notes or that economic and market conditions will not have any other adverse effect. In particular, in 2008 the global
economy entered the most severe downturn for 80 years. Economic conditions remain fragile, and there is a risk that major
economies may suffer a "double dip" recession where the improvements in a number of markets reverse. Such a
deterioration in market conditions could adversely affect the price of the Notes or have another adverse effect.

(b) Valuation of the Underlying. Where the Notes are linked to the performance of an Underlying, the market value of the
Notes at any time is expected to be affected primarily by changes in the price, value level or rate (as the case may be) of
the Underlying to which such Notes are linked. It is impossible to predict how the price, value, level or rate (as the case
may be) of the relevant Underlying will vary over time. Factors that may have an effect on the price, value, level or rate (as
the case may be) of the Underlying include, in the case of a share or share index, the rate of return of the Underlying and
the financial position and prospects of the relevant issuer of the Underlying or any component thereof. In addition, the
price, value, level or rate (as the case may be) of the Underlying may depend on a number of interrelated factors, including
economic, financial and political events and, in the case of a share or share index, their effect on the capital markets
generally and on the relevant stock exchanges in particular. Potential investors should also note that whilst the market
value of the Notes is linked to the changes in the price, value, level or rate (as the case may be) of the relevant Underlying
and will be influenced (positively or negatively) by such changes, any change may not be comparable and may be
disproportionate. It is possible that while the price, value, level or rate (as the case may be) of the Underlying is increasing,
the value of the Notes may fall.

(c) Because the Global Notes are held by or on behalf of Euroclear and Clearstream, Luxembourg or by Euroclear
Nederland, investors will have to rely on their procedures for transfer, payment and communication with the
relevant Issuer and/or (in the case of Notes issued by BP2F) the Guarantor. Notes issued under the Programme may
be represented by one or more Global Notes. Such Global Notes will be deposited with a common depositary or a common
safekeeper, as the case may be, for Euroclear and Clearstream, Luxembourg or with Euroclear Nederland or, the NBB in
the case of Notes issued by Fortis Bank where the relevant Global Note is deposited with the NBB as operator of the X/N
System. Except in the circumstances described in the relevant Global Note, investors will not be entitled to receive
definitive Notes. Euroclear and Clearstream, Luxembourg, Euroclear Nederland or the NBB, as the case may be, will
maintain records of the beneficial interests in the Global Notes. While the Notes are represented by one or more Global
Notes, investors will be able to trade their beneficial interests only through Euroclear and Clearstream, Luxembourg or the
NBB, as the case may be. Notes which are represented by one or more Global Notes deposited with Euroclear Nederland
will be transferable only in accordance with the rules and procedures for the time being of Euroclear Nederland.
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While the Notes are represented by one or more Global Notes the relevant Issuer and (in the case of Notes issued by BP2F)
the Guarantor will discharge their payment obligations under the Notes by making payments to the common depositary for
Euroclear and Clearstream, Luxembourg or the NBB or through Euroclear Nederland, as the case may be for distribution
to their account holders. A holder of a beneficial interest in a Global Note must rely on the procedures of Euroclear and
Clearstream, Luxembourg, Euroclear Nederland or the X/N System, as the case may be, to receive payments under the
relevant Notes. The Issuers and the Guarantor have no responsibility or liability for the records relating to, or payments
made in respect of, beneficial interests in the Global Notes.

(d) Interest Rates. Investors in Notes are exposed to the risk that subsequent changes in interest rates may adversely affect the
value of the Notes. Investments in the Notes may involve interest rate risk with respect to the currency of denomination of
the Underlying and/or the Notes. A variety of factors influence interest rates such as macro economic, governmental,
speculative and market sentiment factors. Such fluctuations may have an impact on the value of the Notes at any time prior
to valuation of the Underlying relating to the Notes.

(e) Volatility of the Underlying. The term “volatility” of an Underlying refers to the actual and anticipated frequency and
magnitude of changes of the price, value, level or rate (as the case may be) of an Underlying. Volatility is affected by a
number of factors such as macro economic factors, speculative trading and supply and demand in the options, futures and
other derivatives markets. Volatility of an Underlying will move up and down over time (sometimes more sharply than
others) and different Underlyings will most likely have separate volatilities at any particular time. Where Notes are linked
to an Underlying, the volatility of the Underlying(s) may have an effect on the volatility of the Notes.

(f) Exchange Rates. Even where payments in respect of the Notes are not expressly linked to a rate or rates of exchange
between currencies, the value of the Notes could, in certain circumstances, be affected by such factors as fluctuations in
the rates of exchange between any currency in which any payment in respect of the Notes is to be made and any currency
in which the Underlying is traded, appreciation or depreciation of any such currencies and any existing or future
governmental or other restrictions on the exchangeability of such currencies. There can be no assurance that rates of
exchange between any relevant currencies which are current rates at the date of issue of any Notes will be representative of
the relevant rates of exchange used in computing the value of the relevant Notes at any time thereafter.

(g) Disruption. If so provided in the applicable terms, the Calculation Agent may determine that a Market Disruption Event
has occurred or exists at a relevant time. Any such determination may affect the value of the Notes and/or may delay
settlement in respect of the Notes. In addition, if so provided in the applicable terms, the relevant Calculation Agent may
determine that a Settlement Disruption Event has occurred or exists at any relevant time in relation to a physically settled
Note. Any such determination may cause a delay in delivery of the Underlying and, in the event that a Disruption Cash
Settlement Price is paid in lieu of delivery of the Underlying, the cash price paid may be adversely affected. Prospective
purchasers should review the applicable terms (including the Final Terms) to ascertain whether and how such provisions
apply to the Notes.

There may not be a secondary market in the Notes

Notes may have no established trading market when issued, and one may never develop. If a market does develop, it may be
not very liquid or not liquid at all. Therefore, investors may not be able to sell their Notes easily or at prices that will provide them
with a yield comparable to similar investments that have a developed secondary market. This is particularly the case for Notes that
are especially sensitive to interest rate, currency or market risks, are designed for specific investment objectives or strategies or
have been structured to meet the investment requirements of limited categories of investors. These types of Notes generally would
have a more limited secondary market and more price volatility than conventional debt securities. [lliquidity may have a severely
adverse effect on the market value of Notes.

Potential investors should consequently be willing to hold the Notes through their life. The nature and extent of any secondary
market in the Notes cannot be predicted. As a consequence any person intending to hold the Notes should consider liquidity in the
Notes as a risk. If the Notes are listed or quoted on an exchange or quotation system this does not imply greater or lesser liquidity
than if equivalent Notes were not so listed or quoted. However, if Notes are not listed or quoted there may be a lack of
transparency with regard to pricing information. Liquidity may also be affected by legal restrictions on offers for sale in certain
jurisdictions. The relevant Issuer may affect the liquidity of the Notes by purchasing and holding the Notes for its own account
during trading in the secondary market. Any such Notes may be resold at any time into the market.

Purchasing the Notes as a hedge may not be effective
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Any person intending to use the Notes as a hedge instrument should recognise the correlation risk. The Notes may not be a
perfect hedge to an Underlying or portfolio of which the Underlying forms a part. In addition, it may not be possible to liquidate
the Notes at a level which directly reflects the price of the Underlying or portfolio of which the Underlying forms a part.

Potential Conflicts of Interest

Potential conflicts of interest may exist between the relevant Issuer, the Guarantor, the Dealer, the Delivery Agent, the
Calculation Agent and the Noteholders, including (but not limited to) with respect to certain determinations and judgements that
the Calculation Agent may make pursuant to the Conditions that may influence any interest amount due on, and for the amount
receivable upon redemption of, the Notes.

The Issuers and their affiliates (including, if applicable, any Dealer) may engage in trading activities (including hedging
activities) related to any Notes, any Underlying and any other instruments or derivative products for their proprietary accounts or
for other accounts under their management. The Issuers and their affiliates (including, if applicable, any Dealer) may also issue
other derivative instruments in respect of or related to any Notes or any Underlying. The Issuers and their affiliates (including, if
applicable, any Dealer) may also act as underwriter in connection with future offerings of shares or other securities related to an
issue of Notes or may act as financial adviser to certain companies or companies whose shares are included in the Underlying or in
a commercial banking capacity for such companies. The Issuers and their affiliates (including, if applicable, any Dealer) may carry
out activities that minimise its and/or their risks related to the Notes, including effecting transactions for their own account or for
the account of their customers and hold long or short positions in the Underlying whether for risk reduction purposes or otherwise.
In connection with such hedging or marketmaking activities or with respect to proprietary or other trading activities by the Issuers
and their affiliates, the Issuers and their affiliates may enter into transactions in the Underlying which may affect the market price,
liquidity or value of the Underlying and/or the Notes and which could be deemed to be adverse to the interests of the holders of the
Notes. The Issuers and their affiliates are likely to modify their hedging positions throughout the life of the Notes whether by
effecting transactions in the Underlying or in derivatives linked to the Underlying. Further, it is possible that the advisory services
that the Issuers and their affiliates provide in the ordinary course of their business could have an adverse effect on the value of the
Underlying. Such activities could present certain conflicts of interest, could influence the prices of the Underlying or other
securities and could adversely affect the value of the Notes.

Actions taken by the Calculation Agent may affect the Notes

The Calculation Agent is the agent of the relevant Issuer and not the agent of the Noteholders. The relevant Issuer may itself
act as the Calculation Agent. The Calculation Agent will have discretion to make such adjustments to the Notes as it considers
appropriate in certain circumstances (as set out in the Conditions of the Notes or the applicable Final Terms) including, but not
limited to, certain corporate actions in respect of Shares where the Underlying comprises Shares. In making these adjustments the
Calculation Agent is entitled to exercise substantial discretion and may be subject to conflicts of interest in exercising this
discretion. The Calculation Agent is not required to make adjustments with respect to each and every corporate action or other
event or circumstance entitling it to make an adjustment.

Holders have no ownership interest in the Underlying

The Notes convey no interest in the Underlying. The relevant Issuer may choose not to hold the Underlying or any derivatives
contracts or other instruments linked to the Underlying. Under the Conditions of the Notes, there is no restriction on the ability of
the relevant Issuer and/or its affiliates to sell, pledge or otherwise convey all right, title and interest in any Underlying or any
derivative contracts or other instruments linked to the Underlying.

The Notes do not represent a claim against any Underlying (or any issuer, sponsor, manager or other connected person in
respect of an Underlying Reference) and Noteholders will not have any right of recourse under the Notes to any such Underlying
(or any issuer, sponsor, manager or other connected person in respect of an Underlying). The Notes are not in any way sponsored,
endorsed or promoted by any issuer, sponsor, manager or other connected person in respect of an Underlying and such entities
have no obligation to take into account the consequences of their actions on any Noteholders.

Risk of Leveraged Exposure
Leverage involves the use of a number of financial techniques to increase the exposure to an Underlying, and can therefore
magnify both returns and losses. While the use of leverage allows for potential multiples of a return (assuming a return is achieved)

when the Underlying moves in the anticipated direction, it will conversely magnify losses when the Underlying moves against
expectations. If the relevant Notes include leverage, potential holders of such Notes should note that these Notes will involve a
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higher level of risk, and that whenever there are losses such losses will be higher (other things being equal) than those of a similar
Note which is not leveraged. Investors should therefore only invest in leveraged Notes if they fully understand the effect of
leverage.

Taxes may be payable by investors

Potential purchasers and sellers of the Notes should be aware that they may be required to pay stamp duties, taxes or other
documentary charges in accordance with the laws and practices of the country where the Notes are transferred. In addition, if so
indicated in the relevant Final Terms, payments in respect of the Notes may be made subject to deduction for or on account of
withholding taxes imposed within Luxembourg or the jurisdiction in which the Specified Branch (if any) is located, as provided in
Condition 8 and without the relevant Issuer being obliged to make additional payments in respect of such deduction or
withholding. Consequently, the payment of principal, interest and/or premium, if any, in respect of the Notes may be less than
expected. The Final Terms will specify in each case whether the Issuer will pay additional amounts as specified in the Conditions.
Potential purchasers should consult their own independent tax advisers. In addition, potential purchasers should be aware that tax
regulations and their application by the relevant taxation authorities change from time to time. Accordingly, it is not possible to
predict the precise tax treatment that will apply at any given time.

The Notes may be redeemed prior to their stated maturity date

The relevant Issuer may at its discretion and without obligation redeem the Notes early for tax reasons, following an event of
default, because the relevant Issuer determines that the performance of its obligations under the Notes has become illegal or
impractical in whole or in part for any reason or, in the case of Index-Linked Notes, Equity-Linked Notes or Fund-Linked Notes
because the Calculation Agent determines that a Hedging Disruption Event has occurred, which includes where it is no longer legal
or practical to maintain any hedging arrangement with respect to the Notes. If the relevant Issuer redeems the Notes early, the
relevant Issuer will, if so provided in the applicable terms and if and to the extent permitted by applicable law, pay the holder of
each such Note the Redemption Amount as defined in the Conditions. In addition, the applicable terms may provide for redemption
at the option of the Issuer on the Optional Redemption Dates at the Optional Redemption Amount(s) (as defined in the applicable
terms). In the event of any early redemption, a Noteholder may not be able to reinvest the Redemption Amount in a comparable
security. The relevant Issuer is not liable for any disadvantage a holder of Notes incurs in respect of the new investment or non-
investment of its capital.

Risks associated with Notes held in global form

Bearer Notes and Registered Notes will initially be held by or on behalf of one or more clearing systems specified in the
applicable Final Terms (each a “Relevant Clearing System™), either in the form of a Global Note or Global Certificate which will
be exchangeable for definitive Notes or Individual Certificates only in limited circumstances described in the Global Notes or
Global Certificates. For so long as any Notes are held by or on behalf of a Relevant Clearing System, payments of principal,
interest and any other amounts will be made through the Relevant Clearing System, where required, against presentation or
surrender (as the case may be) of the relevant Global Note or Global Certificate and, in the case of a temporary Global Note,
certification as to non-U.S. beneficial ownership. The risk is that the bearer of the relevant Global Note or the registered holder of
the relevant Global Certificate, typically a depositary for the Relevant Clearing System, and not the holders of only a beneficial
interest in the Global Note or Global Certificate shall be treated by the relevant Issuer and any Paying Agent as the sole holder of
the relevant Notes with respect to the payment of principal, interest (if any) and any other amounts payable in respect of the Notes
or any securities deliverable in respect of the Notes. Notes which are held by or on behalf of a Relevant Clearing System will be
transferable only in accordance with the rules and procedures for the time being of the Relevant Clearing System.

Holders of beneficial interests in the Global Notes or Global Certificates will not have a direct right to vote in respect of the
relevant Notes. Instead, such holders will be permitted to act only to the extent that they are enabled by the Relevant Clearing
System to appoint appropriate proxies. Similarly, holders of beneficial interests in the Global Notes or Global Certificates will not
have a direct right under the Global Notes or Global Certificates to take enforcement action against the relevant Issuer in the event
of a default under the relevant Notes but will have to rely upon their rights under the Deed of Covenant.

Settlement Risk
Settlement of the Notes is subject to all applicable laws, regulations and practices in force at the relevant time and neither the
relevant Issuer nor any Agent shall incur any liability whatsoever if it is unable to effect the transactions contemplated as a result

of any such laws, regulations or practices. Neither the relevant Issuer nor any Agent shall under any circumstances be liable for any
acts or defaults of any clearing system in relation to the performance of its duties in relation to the Notes.
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Risk associated with nominee arrangements

Where a nominee service provider is used by an investor to hold Notes or such investor holds interests in any Note through
accounts with a Relevant Clearing System, such investor will receive payments in respect of principal, interest, or any other
amounts due, or securities deliverable, as applicable, solely on the basis of the arrangements entered into by the investor with the
relevant nominee service provider or Relevant Clearing System, as the case may be. Furthermore, such investor must rely on the
relevant nominee service provider or Relevant Clearing System to distribute all payments or securities attributable to the relevant
Notes which are received from the relevant Issuer. Accordingly, such an investor will be exposed to the credit risk of, and default
risk in respect of, the relevant nominee service provider or Relevant Clearing System, as well as the relevant Issuer.

In addition, such a Holder will only be able to sell any Notes held by it prior to their stated maturity date with the assistance of
the relevant nominee service provider. None of the Issuers or any Paying Agent shall be responsible for the acts or omissions of
any relevant nominee service provider or Relevant Clearing System nor makes any representation or warranty, express or implied,
as to the service provided by any relevant nominee service provider or Relevant Clearing System.

Modification, waivers and substitution

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

Trading in the clearing systems

In relation to any issue of Notes which have a minimum denomination and are tradeable in the clearing systems in amounts
above such minimum denomination which are smaller than it, should definitive Notes be required to be issued, a holder who does
not have an integral multiple of the minimum denomination in his account with the relevant clearing system at the relevant time
may not receive all of his entitlement in the form of definitive Notes unless and until such time as his holding becomes an integral
multiple of the minimum denomination.

The return on an investment in Notes will be affected by charges incurred by investors

An investor’s total return on an investment in any Notes will be affected by the level of fees charged by the nominee service
provider and/or Relevant Clearing System used by the investor. Such a person or institution may charge fees for the opening and
operation of an investment account, transfers of Notes, custody services and on payments of interest, principal and other amounts
or delivery of securities. Potential investors are therefore advised to investigate the basis on which any such fees will be charged on
the relevant Notes.

When Notes are purchased or sold, several types of incidental costs (including transaction fees and commissions) are incurred
in addition to the current price of the security. These incidental costs may significantly reduce or even exclude the profit potential
of the Notes. For instance, credit institutions as a rule charge their clients for own commissions which are either fixed minimum
commissions or pro-rata commissions depending on the order value. To the extent that additional — domestic or foreign — parties
are involved in the execution of an order, including but not limited to domestic dealers or brokers in foreign markets, Noteholders
must take into account that they may also be charged for the brokerage fees, commissions and other fees and expenses of such
parties (third party costs).

In addition to such costs directly related to the purchase of securities (direct costs), Noteholders must also take into account
any follow-up costs (such as custody fees). Prospective investors should inform themselves about any additional costs incurred in
connection with the purchase, custody or sale of the Notes before investing in the Notes.

Credit ratings may not reflect all risks
One or more independent credit rating agencies may assign credit ratings to the Issuers or the Notes. The ratings may not
reflect the potential impact of all risks related to structure, market, additional factors discussed above, and other factors that may

affect the value of the Notes. A credit rating is not a recommendation to buy, sell or hold securities and may be revised or
withdrawn by the rating agency at any time. A rating agency may fail to withdraw its rating in a timely manner.
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A credit rating reduction may result in a reduction in the trading value of the Notes

The value of the Notes is expected to be affected, in part, by investors’ general appraisal of the creditworthiness of the Issuers
and, if applicable, the Guarantor. Such perceptions are generally influenced by the ratings accorded to the outstanding securities of
the Issuers by standard statistical rating services, such as Moody’s Investors Service Limited (“Moody’s”), Standard & Poor’s
Ratings Services, a division of The McGraw Hill Companies, Inc. (“Standard & Poor’s”) and Fitch Ratings Ltd. (“Fitch”). A
reduction in the rating, if any, accorded to outstanding debt securities of the Issuers by one of these or other rating agencies could
result in a reduction in the trading value of the Notes.

Legal investment considerations may restrict certain investments

The investment activities of certain investors are subject to legal investment laws and regulations, or review or regulation by
certain authorities. Each potential investor should consult its legal advisers to determine whether and to what extent (i) Notes are
legal investments for it, (ii) Notes can be used as collateral for various types of borrowing and (iii) other restrictions apply to its
purchase or pledge of any Notes. Financial institutions should consult their legal advisers or the appropriate regulators to determine
the appropriate treatment of Notes under any applicable risk-based capital or similar rules.

Change of law

The Terms and Conditions of the Notes are predominantly based on English law. No assurance can be given as to the impact of
any possible judicial decision or change to English law or administrative practice after the date of this Base Prospectus.

Risks related to the structure of a particular issue of Notes

A wide range of Notes may be issued under the Programme. A number of these Notes may, in addition to the risks described
above, have features which contain particular risks for potential investors.

Prospective investors should consult their own financial, tax and legal advisors as to the risks entailed by an investment in such
Notes and the suitability of such Notes in light of their particular circumstances and ensure that its acquisition is fully consistent
with their financial needs and investment policies, is lawful under the laws of the jurisdiction of its incorporation and/or in which it
operates, and is a suitable investment for it to make. The Issuers believe that such Notes should only be purchased by investors
who are, or who are purchasing under the guidance of, financial institutions or other professional investors that are in a position to
understand the special risks that an investment in these instruments involves, in particular relating to options and derivatives and
related transactions, and should be prepared to sustain a total loss of the purchase price of their Notes.

Set out below is a description of some of the most common of such features.
Structured Notes in general

An investment in Notes, the payment of principal, interest and/or premium of which is determined by reference to one or more
Underlyings (either directly or indirectly) and has certain structural features or combination of structural features (“Structured
Notes™), may entail significant risks not associated with similar investments in a conventional debt security or a direct investment
in the Underlying, including the risks that the resulting rate of return will be less than that on a conventional debt security or the
Underlying and/or that an investor may lose the value of its entire investment or part of it, as the case may be. Neither the current
nor the historical value of the relevant Underlying should be taken as an indication of future performance of such Underlying
during the term of any Note.

The Underlying(s) and/or the composition thereof, method of calculation (if applicable) or other factors of the Underlying(s)
may change in the future. There is no assurance that issuers, sponsors, licensors of the Underlying(s) or any other third party (as
the case may be) who have an influence on the Underlying(s) will not change the composition thereof, method of calculation or
other factors of the Underlying(s). Any such change to the Underlying(s) may be beyond the control of the relevant Issuer and may
adversely affect the value of the Notes.

If the formula used to determine the amount of principal, interest and/or premium, if any, and/or securities deliverable (if
applicable) with respect to such Notes contains a multiplier or leverage factor, the effect of any change in the Underlying(s) will be
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magnified. In recent years, values of certain Underlying(s) have been highly volatile; such volatility in the past is not necessarily
indicative, however, of fluctuations that may occur in the future.

An investment in Structured Notes linked to an Underlying therefore entails significant risks that are not associated with
similar investments in a conventional fixed or floating rate debt security. These risks include, among other things, the possibility
that:

+ the Underlying may be subject to significant changes, whether due to the composition of any such Underlying itself, or
because of fluctuations in value of the Underlying;

* the resulting interest rate will be less (or may be more) than that payable on a conventional debt security issued by the
relevant Issuer at the same time;

+ the holder of an Structured Note linked to an Underlying could lose all or a substantial portion of the principal of such
Note (whether payable at maturity or upon redemption or repayment), and, if the principal is lost, interest may cease to be
payable on such Note;

+ any Note that is linked to more than one type of Underlying, or on formulae that encompass the risks associated with more
than one type of Underlying, may carry levels of risk that are greater than Notes that are indexed to one type of Underlying
only;

* it may not be possible for investors to hedge their exposure to these various risks relating to Structured Notes linked to an
Underlying; and

* asignificant market disruption could mean that any Underlying ceases to exist.
(i) Inversely Linked Notes

Where the principal, interest and/or premium payable on the Notes is inversely linked to one or more Underlyings (“Inversely
Linked Notes”), investors should note that any increase in the price, value, level or rate of the Underlying will not lead to a
corresponding increase in the principal, interest and/or premium payable on the Notes and consequently the value of the Notes.
Any increase in the price, value, level or rate of the Underlying will result in a decrease in the principal, interest and/or
premium payable on the Notes, and therefore the market value of such Inversely-Linked Notes.

(ii) Absolute Performance Notes and Swing Notes

The relevant Issuer may issue Notes where the principal, interest and/or premium payable on the Notes is linked to the absolute
performance of one or more Underlyings (“Absolute Performance Notes™). The principal, interest and/or premium payable
on such Absolute Performance Notes will not reflect the direct performance of the Underlying(s), but will instead reflect the
volatility in the performance of the Underlying(s). Investors should note that in the case of Absolute Performance Notes, an
increase or decrease in the price, value, level or rate of the Underlying(s) will not necessarily mean a corresponding increase or
decrease in the value of the Notes.

The relevant Issuer may issue Notes where the principal, interest and/or premium payable is linked to the absolute performance
of components in a basket of Underlyings (“Swing Notes™). Swing Notes are a type of Absolute Performance Notes, and the
risks relating to Absolute Performance Notes also relate to Swing Notes.

(iii) Path Dependent Notes

The relevant Issuer may issue Notes where interest payments are dependent on the interest calculated to be payable on the
immediately preceding interest period (“Path Dependent Notes™). Such Path Dependent Notes may be structured such that
the interest payable is calculated with reference to the interest calculated to be payable for the preceding interest period by,
including but not limited to, the addition, subtraction, multiplication or division of another factor. Path Dependent Notes are
subject to the risk that if the interest calculated to be payable in respect of one interest period is low, then the interest
calculated to be payable in respect of subsequent periods will also be low. Path Dependent Notes are subject to the risk that the
increase in interest payable between interest periods may not be as high as expected, and in some cases, there may be no
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increase in interest payable or there may be a decrease in the interest payable. The change of the interest between interest
periods may also be subject to a multiplier and such Notes are subject to the additional risk that if at any time the interest
payable becomes zero, the interest payable on any subsequent interest periods will also be zero and will remain zero for the life
of the Notes.

(iv) Range Notes

v)

The relevant Issuer may issue Notes whose principal, interest and/or premium payable is dependent on the performance of one
or more Underlyings, as observed at such intervals as specified in the relevant Final Terms and within such period as specified
in the relevant Final Terms, and the performance of such Underlying(s) as compared to a reference range (“Range Notes™).
The principal, interest and/or premium payable on such Notes is calculated on various factors including but not limited to the
frequency at which the Underlying is observed to have been at, within or outside the reference range. Such reference range
may or may not be fixed. Investors should be aware that the principal, interest and/or premium payable on Range Notes may
be specified as only accruing or calculated to be payable with reference to the days on which the price, value, level or rate (as
the case may be) of such Underlying(s) (the “Underlying Rate”) is at, within or outside of the reference range, as set out in
the relevant Final Terms. If the Underlying Rate does not fix at or fall within or outside of such range on one or more days
during the term of the Notes, then the return on the Notes may be lower than expected, or may even be zero. Noteholders
should note that no principal, interest and/or premium accrues or becomes payable with reference to such days when the
Underlying Rate does not fix at or does not fall within or outside of the reference range.

Conversely, it may be the case that the Range Notes are structured such that any principal, interest and/or premium ceases to
become payable with reference to the days on which the Underlying Rate is at, within or outside the reference range, as set out
in the relevant Final Terms. If the Underlying Rate fixes at or falls within or outside such range on one or more days during the
term of the Notes, then the return of the Notes may be lower than expected, or may even be zero.

Trigger Notes

The relevant Issuer may issue Notes where the interest payable is linked to an Underlying and the redemption date of the Notes
is dependent on the total aggregate amount payable reaching a predetermined target level (the “Trigger”) (“Trigger Notes™).
Once the aggregate amounts paid out on the Note has reached or exceeded the Trigger, the Note will be automatically
redeemed and no further interest on the Notes will be payable. Investors in such Trigger Notes bear the risk that they have no
certainty as to the timing of redemption and when they will receive a return of their capital on the Notes.

(vi) Notes subject to optional redemption by the relevant Issuer

Notes may be subject to optional redemption by the relevant Issuer. An optional redemption feature of Notes is likely to limit
their market value. During any period when the relevant Issuer may elect to redeem Notes, the market value of those Notes
generally will not rise substantially above the price at which they can be redeemed. This also may be true prior to any
redemption period.

The relevant Issuer may choose to redeem Notes early for various reasons. For example, the relevant Issuer may choose to
redeem Notes early when its cost of borrowing is lower than the interest rate on the Notes. At those times, an investor
generally would not be able to reinvest the redemption proceeds at an effective interest rate as high as the interest rate on the
Notes being redeemed and may only be able to do so at a significantly lower rate. Potential investors should consider
reinvestment risk in light of other investments available at that time and that it may not be able to find a comparable product to
the Note being redeemed at the time of redemption. In addition, the yields received upon redemption may be lower than
expected, and the redeemed face amount of the Notes may be lower than the purchase price for the Notes and part of the
Noteholders’ investment may be lost.

(vii) Risks related to Notes redeemed by physical delivery

If the Notes are, at the option of the relevant Issuer, either physically settled by delivery of shares or other securities or cash
settled, then there will be a time lag, if the relevant Issuer chooses to physically settle the Notes, following exercise by the
relevant Issuer of its option until such shares or securities are delivered to the relevant Holder’s account. Any such delay
between the time of exercise by the relevant Issuer of its option and the delivery of the Share Amount will be specified in the
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Conditions. However, such delay could be significantly longer if the Calculation Agent determines that a Settlement
Disruption Event has occurred at the relevant time. Such additional delay could adversely affect the Share Amount.

If a Noteholder does not provide the relevant Issuer through the Delivery Agent with sufficient instructions in a timely manner
to enable the relevant Issuer through the Delivery Agent to effect any required delivery of shares or other securities, the due
date for such delivery shall be postponed accordingly, which may result in a delay in delivery of the applicable Share Amount.

In the event of the delivery of shares and/or securities upon redemption of their Notes (as specified in the relevant Final
Terms), Noteholders shall be required to make certain notifications and take other actions as set out in the Conditions. The
failure to deliver any certifications required by the Conditions could result in the loss or inability to receive amounts or
deliveries otherwise due under the Notes. Prospective purchasers should review the Conditions to ascertain whether and how
such provisions apply to the Notes. Delivery of shares and/or securities is subject to all applicable laws, regulations and
practices and the relevant Issuer shall not incur any liability whatsoever if it is unable to deliver or procure the delivery of such
shares and/or securities to the relevant Noteholder because of any such laws, regulations or practices.

Each Noteholder should be aware that if their Notes may be redeemed by physical delivery of shares and/or securities and/or
other financial instruments (as specified in the relevant Final Terms), it shall be deemed at the time of purchase to
acknowledge its understanding and acceptance of this matter and to have made its own examination and assessment of its
capacity and power to receive shares and/or securities and/or other financial instruments and not to have relied on any
representation of the relevant Issuer, any Agent or the relevant Dealer regarding this matter. In particular, the relevant Issuer
and any of its Agents shall not be in any way responsible for checking the capacity and power of any Noteholder to have its
Notes redeemed by delivery of shares and/or securities and/or other financial instruments (even if it has notice of any other
facts and circumstances), and the relevant Noteholder shall bear full responsibility for any consequences that may arise from
the delivery to it of shares and/or securities and/or other financial instruments or, as the case may be, non-delivery as a
consequence of the Noteholder not having the required capacity and power to receive delivery of such shares and/or securities.

(viii) Effect of Substantial Redemptions

Substantial redemptions by holders of Fund Interest Units in a fund within a short period of time could require the fund’s
investment manager(s) and/or adviser(s) to liquidate positions more rapidly than would otherwise be desirable, which could
adversely affect the value of the fund’s assets. The resulting reduction in the fund’s assets could make it more difficult to
generate a positive rate of return or to recoup losses due to a reduced equity base.

(ix) Business Dependent Upon Key Individuals

All investment decisions with respect to a fund’s assets are made by its investment manager(s) and/or adviser(s). Holders of
Fund Interest Units in a fund may have no right or power to take part in the management of the fund. As a result, the success of
the fund for the foreseeable future will depend largely upon the ability of the investment manager(s) and/or adviser(s). There is
no assurance that the strategies employed by the fund will achieve attractive returns or will be successful. Additionally, should
the principal decision makers of the investment manager(s) and/or adviser(s) no longer be associated with the investment
manager(s) and/or adviser(s), die or become otherwise incapacitated for any period of time, the value or profitability of the
fund’s investments may suffer.

(x) Investments in Affiliated or Related Entities

A fund may invest a portion of its assets in investment funds, structured fund products, collateralized fund obligation
transactions and/or with other accounts managed by the fund’s investment manager(s) and/or adviser(s), any of their affiliates
and/or related parties. As a result, the investment manager(s) and/or adviser(s), any of their affiliates or related parties, may
receive fees based on these investments directly from the fund and, directly or indirectly, from such other investment funds,
collateralized fund obligation transactions, structured hedge fund products or accounts in which the fund invests.

(xi) Correlation with market performance
Mutual funds typically have a higher correlation with the market performance than hedge funds and are typically structured so

that the return on the Fund Interest Units in the mutual fund will reflect the general performance of market conditions.
Investors should note that while mutual funds typically aim to achieve a performance which is better than the average market
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performance through the use of stock-picking skills or market timing or other strategies, there is no guarantee that the
performance of a particular mutual fund will necessarily be better than the average market performance. As such, amounts due
to investors in Fund-Linked Notes may be the same as (or worse than) general market performance and this amount could have
been achieved at a lower cost through investments other than the Fund-Linked Notes.

Reverse Convertible Notes

Reverse Convertible Notes are interest bearing investment instruments which, at maturity, either, at the option of the relevant
Issuer, redeemed by (i) payment of a Cash Amount, or (ii) payment of a cash amount equal to the level of the Underlying or
delivery of the Underlying, in each case, subject to the Final Terms of the relevant Reverse Convertible Note. As such, reverse
convertible notes entail the same level of risk of decrease in value as a direct investment in the Underlying. Investors should be
aware that their entire investment may be lost. Since reverse convertible notes are of limited maturity, unlike direct investments,
investors are not able to hold them beyond their stated maturity date in the expectation of a recovery in the price of the Underlying.

The price at which a Holder will be able to sell reverse convertible notes prior to maturity may be at a potentially substantial
discount to the market value of the reverse convertible notes at the issue date, if, at such time and in addition to any other factors,
the value of the Underlying is below, equal to or not sufficiently above the value of the Underlying at the issue date.

Partly-Paid Notes

The relevant Issuer may issue Notes where the issue price is payable in more than one instalment. Failure to pay any
subsequent instalment could result in an investor losing all of his investment.

Inverse Floating Rate Notes

Investments in Notes which bear interest at an inverse floating rate comprise (i) a fixed base rate minus (ii) a reference rate
(“Inverse Floating Rate Notes”). Investors should note that any increase in the value or level of the Underlying will not lead to a
corresponding increase in the principal, interest and/or premium payable on the Notes and consequently the value of the Notes.
Any increase in the value or level of the Underlying will result in a decrease in the principal, interest and/or premium payable on
the Notes, and therefore the market value of such Notes. The market value of such Notes is usually more volatile than the market
value of floating rate Notes based on the same reference rate (and with otherwise comparable terms). Inverse Floating Rate Notes
are more volatile because an increase in the reference rate not only decreases the interest rate of the Notes, but may also reflect an
increase in prevailing interest rates, which may further reduce the market value of these Notes.

Variable Rate Notes

The relevant Issuer may issue Notes where the redemption amount, interest and/or premium, if any payable on the Notes is
linked to changes in one or more rates and/or Underlyings specified in the Final Terms during the period specified therein.
Prospective purchasers of the Notes should make their own independent evaluation of the risks associated with an investment in
the Notes. The Underlying Rates to which the Variable Rate Notes are linked to may be volatile and unpredictable. Investors
should be aware that it may be possible that there may be significant changes in such Underlying Rates and such changes may lead
to a decrease in the value of the value of the Notes and the amount of redemption amount, interest and/or premium, if any, payable
on the Notes.

Fixed to Floating Rate Notes

Fixed to floating rate Notes initially bear interest at a fixed rate. Conversion from a fixed rate to a floating rate then takes place
either automatically or at the option of the relevant Issuer (if certain predetermined conditions are met or at the sole discretion of
the relevant Issuer). The conversion (whether automatic or optional) of the interest rate will affect the secondary market and the
market value of the Notes since the conversion may lead to a lower overall cost of borrowing. If a fixed rate is converted to a
floating rate, the spread on the fixed to floating rate Notes may be less favourable than then prevailing spreads on comparable
floating rate Notes tied to the same reference rate. In addition, the new floating rate at any time may be lower than the rates on
other Notes.

Notes issued at a substantial discount or premium
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The market values of Notes issued at a substantial discount or premium from their principal amount tend to fluctuate more in
relation to general changes in interest rates than do prices for conventional interest-bearing Notes. Generally, the longer the
remaining term of the Notes, the greater the price volatility as compared to conventional interest-bearing Notes with comparable
maturities.

Noteholders will not be able to calculate in advance their rate of return on Floating Rate Notes.

A key difference between Floating Rate Notes and Fixed Rate Notes is that interest income on Floating Rate Notes cannot be
anticipated. Due to varying interest income, investors are not able to determine a definite yield of Floating Rate Notes at the time
they purchase them, so that their return on investment cannot be compared with that of investments having longer fixed interest
periods. If the terms and conditions of the Notes provide for frequent interest payment dates, investors are exposed to the
reinvestment risk if market interest rates decline. That is, investors may reinvest the interest income paid to them only at the
relevant lower interest rates then prevailing. In addition, the relevant Issuer’s ability to issue both Fixed Rate Notes may affect the
market value and secondary market (if any) of the Floating Rate Notes (and vice versa).

Zero coupon Notes are subject to higher price fluctuations than non-discounted Notes.

Changes in market interest rates generally have a substantially stronger impact on the prices of zero coupon Notes than on the
prices of ordinary notes because the discounted issue prices are substantially below par. If market interest rates increase, zero
coupon Notes can suffer higher price losses than other notes having the same maturity and credit rating.

Subordinated Notes
(i) The relevant Issuer’s obligations under Subordinated Notes are subordinated

If the relevant Issuer or the Guarantor is declared insolvent and any applicable winding up, bankruptcy, insolvency or other
similar or analogous proceedings are initiated, such Issuer or the Guarantor (as the case may be) will be required to pay the
holders of senior debt and meet its obligations to all its other creditors (including unsecured creditors and depositors but
excluding any obligations in respect of subordinated debt) in full before it can make any payments on the relevant subordinated
Notes. If this occurs, the relevant Issuer or Guarantor (as the case may be) may not have enough assets remaining after these
payments to pay amounts due under the Notes or the Guarantees (as the case may be).

The relevant Issuer’s obligations under Subordinated Notes will be unsecured and subordinated and will rank junior in priority
of payment to Senior Liabilities. Senior Liabilities means all of the relevant Issuer’s liabilities which constitute direct,
unconditional, unsubordinated and unsecured obligations of the relevant Issuer. Although Subordinated Notes may pay a
higher rate of interest than comparable Notes which are not subordinated, there is a real risk that an investor in Subordinated
Notes will lose all or some of his investment should the relevant Issuer become insolvent.

(i) Non Payment under Subordinated Notes

If the relevant Issuer does not make payment for a period of 7 days or more after the due date for the payment of principal or
premium (if any) or for a period of 14 days or more after an Interest Payment Date for the payment of interest due in respect of
any of the Subordinated Notes on such date, Noteholder(s) of Subordinated Notes have limited rights against the relevant
Issuer in the event of any such failure to pay (see Condition 3(b)).

Any deferral of interest payments will likely have an adverse effect on the market price of the Subordinated Notes. In addition,
as a result of the interest deferral provision of the Subordinated Notes, the market price of the Subordinated Notes may be
more volatile than the market prices of other debt securities on which original issue discount or interest accrues that are not
subject to such deferrals and may be more sensitive generally to adverse changes in the relevant Issuer’s financial condition.

Index-Linked Notes, Dual Currency Notes and Inflation-Linked Notes

(i) Index-Linked Notes in general

Index-Linked Notes are debt securities whose redemption amounts, interest payments and/or premium, if any, are linked to the
performance of one or more indices, by way of a specified formula or in such other manner as shall be specified in the relevant
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Final Terms. Such index or indices may contain substantial credit, interest rate or other risks. The amount of principal, interest
and/or premium, if any, payable by the relevant Issuer might be substantially less than the issue price or, as the case may be,
the purchase price invested by the Noteholder and may even be zero in which case the Noteholder may lose his entire
investment or a payment of interest, principal or premium may occur at a different time than expected.

Index-Linked Notes are not in any way sponsored, endorsed, sold or promoted by the index sponsor or the respective licensor of
the index and such index sponsor or licensor makes no warranty or representation whatsoever, express or implied, either as to the
results to be obtained from the use of the index and/or the figure at which the index stands at any particular time. Each index is
determined, composed and calculated by its respective index sponsor or licensor, without regard to the relevant Issuer or the
Notes. None of the index sponsors or licensors is responsible for or has participated in the determination of the timing of, prices
at, or quantities of the Notes to be issued or in determination or calculation of the equation by which the Notes settle into cash.
None of the index sponsors or licensors has any obligation or liability in connection with the administration, marketing or trading
of the Notes. The index sponsor or licensor of an index has no responsibility for any calculation agency adjustment made for the
index.

The index itself and the way the index is calculated may change, or the index may be terminated, and there can be no assurance
that the index sponsors or licensors will not change the methods by which they calculate the index. In certain circumstances,
the actions or omissions of the sponsor of an index to which the Index-Linked Notes are linked and others outside the control
of the relevant Issuer and may adversely affect the rights of the Noteholders and/or the value of the Index-Linked Notes,
including actions that may give rise to an adjustment to, or early redemption of, the Index-Linked Notes.

None of the Issuers, Dealer(s) or any of their affiliates makes any representation as to an index. Any of such persons may have
acquired, or during the term of the Notes may acquire, non-public information with respect to an index that is or may be
material in the context of Index-Linked Notes. The issue of Index-Linked Notes will not create any obligation on the part of
any such persons to disclose to the Noteholders or any other party such information (whether or not confidential). In some
cases, Index-Linked Notes may be linked to an index or indices which have been developed internally by an affiliate of the
Issuers (“Fortis Bank Indices”). In developing and maintaining such Fortis Bank Indices, the affiliates of the Issuers will be
involved in determining any changes to be made to the methodology and calculation of the Fortis Bank Indices, the
composition of the Fortis Bank Indices and any other activities related to and affecting the level of the Fortis Bank Indices.
Such activities could present certain conflicts of interest and could adversely influence the level of the Fortis Bank Indices, and
could consequently adversely affect the value of the Notes.

An investment in Index-Linked Notes is not the same as an investment in the components of the Index and does not confer any
legal or beneficial interest in the components of the Index or any voting rights, rights to receive dividends or other rights that a
holder of the components of an Index would have.

(it) Dual Currency Notes
The relevant Issuer may issue Notes with principal, interest and/or premium payable in one or more currencies which may be
different from the currency in which the Notes are denominated (“Dual Currency Notes™). In addition to the risk factors that
may apply to Notes in general, Structured Notes in general and Index-Linked Notes in general, potential investors should be
aware that in relation to Dual Currency Notes:
(a) the market price of such Notes may be volatile;

(b) they may receive no interest and/or premium;

(c) payment of principal, interest and/or premium (if applicable) may occur at a different time or in a different currency than
expected,;

(d) they may lose all or a substantial portion of their principal; and

(e) there may be movements in currency exchange rates which may result in significant fluctuations that may not correlate
with changes in interest rates, currencies or related factors.

(iii) Inflation-Linked Notes
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Inflation-Linked Notes are Notes whose redemption amount, interest amounts and/or premium, if any, may be linked to the
performance of one or more inflation or price indices during a specified period (as set out in the relevant Final Terms).
Investment in Inflation-Linked Notes involves risks not associated with an investment in conventional debt securities. In
addition to the risk factors that may apply to Notes in general, Structured Notes in general and Index-Linked Notes in general,
potential investors should be aware that in relation to Inflation-Linked Notes:

(a) the payment of principal, interest and/or premium is linked to the change in the level of the relevant inflation or price
index. If there is little or no change in inflation, the level of the inflation or price index may not change. If there is
deflation, the level of the inflation or price index may decrease; consequently, the payment of principal, interest and/or
premium, if any, may be less than expected, may be zero or may be the principal protected amount, if any (as specified in
the relevant Final Terms);

(b) the inflation or price index itself and the way such inflation or price index is calculated may change in the future. There
can be no assurance that the sponsor of the relevant inflation or price index will not change the method by which it
calculates the index. In addition, changes in the way the inflation or price index is calculated could reduce the level of the
index, lower the redemption amount, interest amount and/or premium, if any, payable on the Notes and consequently
significantly reduce the value of the Notes. If the relevant inflation or price index is substantially altered or has been
terminated and/or a substitute index is employed to calculate the redemption amount, interest amounts and/or premium, if
any, payable on the Notes, as described in the applicable Final Terms, that substitution may adversely affect the value of
the Notes;

(c) the historical levels of the relevant inflation or price index are not an indication of future levels of such index. Fluctuations
and trends in the inflation or price index that may have occurred in the past are not necessarily indicative of fluctuations or
trends that may occur in the future. Noteholders will receive the redemption amount, interest amounts and/or premium, if
any, which will be affected by changes in the relevant inflation or price index and such changes may be significant.
Changes in the inflation or price index may be a result of various factors over which the relevant Issuer has no control; and

(d) where an “adjusted” inflation or price index is being used in calculating the redemption amount, interest amounts and/or
premium, if any, payable on the Notes, there is a risk that the adjustments that have been made by the sponsor of such
“adjusted” inflation or price index have not been made accurately in reducing the impact of seasonally and trends which
affect inflation. Conversely, where a “non-adjusted” inflation or price index is being used in calculating the redemption
amount, interest amounts and/or premium, if any, payable on the Notes, Noteholders should be aware that such “non-
adjusted” inflation or price index is subject to the effects of seasonality and trends which affect inflation.

Equity-Linked Notes

The interest amount and/or the redemption amount in relation to Equity-Linked Notes is linked to the performance of a share
or of a basket of shares (the “Underlying Shares”). An investment in these Notes entails significant risks not associated with a
similar investment in fixed or floating rate debt securities. An investment in Equity-Linked Notes may bear similar market risks to
a direct equity investment and investors should take advice accordingly. Investors should also note the risk factors relating to Notes
in general and the risk factors relating to Structured Notes in general.

Changes in the value of the Underlying Shares cannot be predicted. If so provided in the relevant Final Terms, the Equity-
Linked Notes may be subject to early redemption by reference to changes in the value of the Underlying Shares. If Equity-Linked
Notes are redeemed prior to maturity, the value may be less than the nominal amount.

No investigation has been made of the financial condition or creditworthiness of any issuer of the Underlying Shares or
components thereof in connection with the issue of the Equity-Linked Notes. Prospective investors should obtain and evaluate
information concerning the Underlying Shares and each issuer thereof as if they were investing directly in the Underlying Shares.
Prospective investors should understand that the historical performance of the Underlying Shares or component thereof should not
be viewed as predictive of any future performance.

The value of Equity-Linked Notes prior to maturity is expected to depend on a number of factors including the performance

achieved by the Underlying Shares until that time, prevailing market interest rates, macro-economic and micro-economic factors,
general market volatility and time to maturity. Such factors interact in complex ways and may result in the price at which a
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Noteholder will be able to sell its Notes prior to maturity being at a substantial discount from the principal amount outstanding on
the Notes.

Investors in the Notes should note that an investment in Equity-Linked Notes is not the same as an investment in the
Underlying Shares and does not (prior to settlement of any exchange of Equity-Linked Notes for the Underlying Shares if
applicable) confer any legal or beneficial interest in the Underlying Shares, or any voting rights, rights to receive dividends or
other rights that a holder of the Underlying Shares would have.

In certain circumstances, the actions or omissions of the issuer or issuers of Underlying Shares to which the Equity-Linked
Notes relate or for which the Equity-Linked Notes are exchangeable may adversely affect the rights of the Noteholders and/or the
value of the Notes, including actions which may give rise to an adjustment to, or early redemption of the Notes.

Fund-Linked Notes

The redemption amount or, if applicable, the interest amount in relation to Fund-Linked Notes is linked to the performance of
a unit, share or other interest in a fund (each a “Fund Interest Unit”) or a basket of Fund Interest Units. Such funds may include
mutual funds, hedge funds, funds of hedge funds or any other types of fund in any jurisdiction, or any combination of the
foregoing. Investments offering direct or indirect exposure to the performance of funds are generally considered to be particularly
risky.

An investment in Fund-Linked Notes entails significant risks not associated with a similar investment in fixed or floating rate
debt securities. An investment in Fund-Linked Notes may bear similar market risks to a direct investment in funds and investors
should take advice accordingly. Investors should also note the risks relating to the Notes in general and the risks relating to
Structured Notes in general.

Prospective investors in any Fund-Linked Notes should be aware that depending on the terms of the relevant Fund-Linked
Notes (i) they may receive no or only a limited amount of interest, (ii) payment of principal or interest (if applicable) may occur at
a different time than expected, (iii) except to the extent that the relevant Fund-Linked Notes are 100 per cent. principal protected at
scheduled maturity, they may lose all or a substantial portion of their investment and (iv) even if the Fund-Linked Notes are 100
per cent. principal protected at scheduled maturity, they may still lose all or a substantial portion of their investment if they sell
their Fund-Linked Notes prior to the Maturity Date or if the relevant Fund-Linked Notes are redeemed prior to the Maturity Date
for any reason, the risk of such loss being increased if the Fund-Linked Notes are redeemed prior to the Maturity Date as a result of
the occurrence of a Type 2 Fund Event.

Prospective investors should note that payments on redemption of Fund-Linked Notes at maturity or early redemption may be
postponed up to a specified long stop date if the Issuer determines that a hypothetical investor in the relevant fund units or shares
would not, having submitted a notice requesting redemption at the relevant time, have received the redemption proceeds on or prior
to the date which is four Currency Business Days prior to the scheduled settlement date. In addition, if the specified long stop date
is reached, for the purposes of determining the Final Redemption Amount, the Redemption Amount or any other redemption
amounts, as applicable, the affected fund interest units or shares will be deemed to have a zero value.

Prospective investors should also be aware that, depending on the terms of the relevant Fund-Linked Notes, if one or more
Fund Events occurs then Fund Interest Replacement (which requires the Calculation Agent to substitute the affected Fund Interest
Units with other Fund Interest Units with similar characteristics, unless no successor Fund Interest Units have been identified
within a specified period) will apply unless the Calculation Agent determines that Fund Interest Replacement is not appropriate or
commercially reasonable in which case Calculation Agent Adjustment (which requires the Calculation Agent to make such
adjustments to the terms of the relevant Fund-Linked Notes to account for such Fund Event as it considers appropriate (including,
without limitation, to the calculation of and payment dates of amounts due under the Notes)) will apply unless the Calculation
Agent determines that no adjustment it could make would produce a reasonable result in which case the Issuer shall redeem the
Notes early at their Early Redemption Amount. The effect of a substitution of affected Fund Interest Units with other Fund Interest
Units with similar characteristics may have an adverse effect on the return and risk profile of the relevant Fund-Linked Notes, and
consequently, the value of such Notes.

In addition, investors should note that if Fund-Linked Notes are redeemed following the occurrence of a Fund Event, the

Redemption Amount they receive may be considerably less than the principal amount of the Notes and may even be zero. If the
Fund-Linked Notes are principal protected (in whole or in part) at scheduled maturity, the Redemption Amount will be floored at
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the net present value of a payment of the protected amount at maturity if the relevant Fund Event is a Type 1 Fund Event. However
investors should note that if the relevant Fund Event is a Type 2 Fund Event the Redemption Amount they receive may be
considerably less than the amount which is principal protected at scheduled maturity and may even be zero.

Consequently potential investors in Fund-Linked Notes should carefully consider the Fund Events in respect of such Fund-
Linked Notes and, in particular, if the Fund-Linked Notes are principal protected, the division of the Fund Events between Type 1
Fund Events and Type 2 Fund Events.

Changes in the value of the Fund Interest Units referenced by any Fund-Linked Notes cannot be predicted. In addition, the
movements in the value of Fund Interest Units may be subject to significant fluctuations that may not correlate with changes in
interest rates, currencies or other indices and the timing of changes in the relevant value of the Fund Interest Units may affect the
actual yield to investors, even if the average level is consistent with their expectations. In general, the earlier the change in the
price or prices of the units, shares or interests in the fund or funds, the greater the effect on yield.

If the amount of principal and/or interest payable is determined in conjunction with a multiplier greater than one or by
reference to some other leverage factor, the effect of changes in the value of the relevant Fund Interest Units on principal or (if
applicable) interest payable will be magnified.

Prospective investors should obtain and evaluate information concerning the relevant Fund Interest Units and the relevant
fund(s) as if they were investing directly in those Fund Interest Units. Prospective investors should understand that the historical
performance of any Fund Interest Units should not be viewed as predictive of any future performance. Prospective investors should
carefully review the prospectus, information memorandum and/or offering circular (if any) issued by any relevant fund or funds
before purchasing any Notes and, in particular, the risk factors or risk warnings set out therein.

Prospective investors should also note that simply observing the performance or any trend in the performance of the
underlying Fund Interest Units would not provide an accurate indication of the performance of the Notes. The performance of the
Fund-Linked Notes may be less than or more than the performance of the underlying Fund Interest Units.

The value of Fund-Linked Notes prior to maturity is expected to depend on a number of factors including the performance
achieved by the relevant Fund Interest Units until that time, prevailing market interest rates, macro-economic and micro-economic
factors, general market volatility and time to maturity. Such factors interact in complex ways and may result in the price at which a
Noteholder will be able to sell its Notes prior to maturity being at a substantial discount from the principal amount outstanding on
the Notes. The value of Fund Interest Units may be affected by economic, financial and political events in one or more
jurisdictions, including factors affecting the exchange(s) or quotation system(s) (if any) on which any Fund Interest Units may be
traded. In addition, the value of Fund Interest Units may be affected by the performance of the relevant fund’s service providers
(each a “Service Provider”) including the fund’s investment manager(s) and/or adviser(s), administrator and custodian. None of the
Issuer, the Dealer or any of their respective affiliates makes any representation as to the creditworthiness of any fund or any of its
Service Providers.

Investors in Fund-Linked Notes should note that an investment in Fund-Linked Notes is not the same as an investment in the
relevant Fund Interest Units and does not confer any legal or beneficial interest in such Fund Interest Units, or any voting rights,
rights to receive dividends or other rights that a holder of such Fund Interest Units would have.

In certain circumstances, the actions or omissions of the fund or funds to which the Fund-Linked Notes relate or any Service
Providers may adversely affect the rights of the Noteholders and/or the value of the Notes, including actions which may give rise
to an adjustment to, or early redemption of, the Notes.

None of the Issuer, the Dealer or any of their respective affiliates is responsible for the lawfulness or suitability of the
acquisition of the Fund-Linked Notes by a prospective investor or purchaser of Notes or for compliance by a prospective investor
or purchaser of Notes (whether it is acquiring the Notes in a principal or in a fiduciary capacity) with any law, regulation, directive
or policy applicable to it or, if it is acquiring the Notes in a fiduciary capacity, the beneficiary. A prospective investor or purchaser
of Notes may not rely on the Issuer, the Dealer or any of their respective affiliates when making determinations in relation to any
of these matters.
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There are substantial risks in directly or indirectly investing in funds including, without limitation, the risks set out below.
Prospective investors should note that references to funds below can refer both to the funds referenced in any Fund-Linked Notes
and also to any funds in which any of those funds invests its assets from time to time.

(i) Regulatory supervision: mutual funds subject to high level of regulation; hedge funds are largely unregulated

Mutual funds are generally subject to a high level of regulation and various compliance requirements including, but not limited
to, the level of information disclosure, the scope of their investments and the types of assets in which they are allowed to
invest. Mutual funds may therefore be subject to the risk that regulation may be amended such that the requirements imposed
on the mutual fund may become onerous or impose additional costs which may consequently have an adverse effect on the
value of the units of the mutual fund.

Hedge funds are largely unregulated and are not usually subject to the mutual fund requirements to provide certain periodic
and standardised pricing and valuation information to their investors. Hedge funds typically have very few restrictions on their
investment powers.

(ii) Lack of transparency and publicly available information

Hedge funds, unlike more regulated mutual funds registered for distribution to the public, are subject to limited regulatory,
disclosure and reporting requirements. Hedge funds might provide no transparency regarding their underlying investments
(including sub-funds in a fund of funds structure) and it may therefore not be possible to monitor the specific investments
made by the hedge fund or, in a fund of funds structure, to know whether the sub-fund investments are consistent with the
hedge fund’s investment strategy or risk levels. No, or only a relatively small amount of, publicly available information about
hedge funds, their holdings and performance, may be available.

(iii) Leverage

Mutual funds generally have upper limits on leverage. Hedge funds, however, may be leveraged and may be very highly
leveraged. Hedge funds might not be limited in the extent to which they use various lines of credit and other forms of leverage
(for example, swaps, futures, options, repurchase agreements and margin transactions). Leverage presents the potential for a
higher rate of return but also increases the volatility of the fund and increases the risk of a total loss of the amount invested.

(iv) llliquid investments, Suspension of Subscriptions and Redemptions

Funds may make investments which have very poor liquidity. For example, a fund may make investments which are difficult
or impossible to transfer (as a result of legal restrictions or otherwise) or for which no liquid market exists. Illiquidity of
investments could adversely affect a fund’s ability to meet redemption requests. Funds generally have a large discretion to
suspend subscription for and/or redemption of shares or units therein for many reasons, which may include without limitation a
lack of liquidity in its underlying investments. In addition, the more illiquid the investment the more likely a realisation of that
investment will be on unfavourable terms, which could in turn have an adverse effect on the value and performance of the
fund.

(v) Effect of Substantial Redemptions

Substantial redemptions by holders of Fund Interest Units in a fund within a short period of time could require the fund’s
investment manager(s) and/or adviser(s) to liquidate positions more rapidly than would otherwise be desirable, which could
adversely affect the value of the fund’s assets. The resulting reduction in the fund’s assets could make it more difficult to
generate a positive rate of return or to recoup losses due to a reduced equity base.

(vi) Short sales
Funds might engage in short selling, which involves the sale of a security that it does not own made in the expectation that the
price of that security is going to fall and the fund will then be able to cover the sale by buying the security back at a lower

price. This may expose the fund to potentially unlimited risk of an increase in the price of such security, which could therefore
result in a potentially unlimited loss.
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(vii) Derivative financial instruments risk

Due to the potential use of derivative financial instruments and structured products combined with the possibility of
borrowing, the assets of a fund might not be enough to cover its commitments.

(viii) Concentration risk

A fund’s assets and/or investments may be concentrated in a few markets, countries, industries, commodities, sectors of an
economy or issuers. If so, adverse movements in a particular market, country, industry, commodity, economy or industry or in
the value of the securities of a particular issuer could have a severely negative effect on the value of such a fund. In addition, a
fund may use a single advisor or employ a single strategy, which could mean a lack of diversification and higher risk.

(ix) Investment in securities of issuers in emerging markets

)

Some funds may invest in securities of issuers in emerging markets. Emerging markets are at an early stage of development.
Such investment involves special risks including currency rate fluctuations, political and economic instability, foreign taxes
and different regulatory, auditing and reporting standards. The political, regulatory and economic risks inherent in investments
in emerging markets’ securities are significant and may differ in kind and degree from the risks presented by investments in
the world’s major securities markets. These may include greater price volatility, substantially less liquidity and controls on
foreign investment and limitations on repatriation of invested capital. Costs relating to investment will also tend to be higher.
Variations in interest rates will influence the value of funds investing in bonds and other fixed income securities.

Role of investment adviser or manager, investment strategies

Funds will generally have appointed one or more investment manager(s) and/or adviser(s) to pursue its investment strategies
and the performance of the hedge fund will depend on the performance of the investments selected by those investment
manager(s) and/or adviser(s). Investment manager(s) and/or adviser(s) generally have a large amount of discretion to invest the
assets of the fund and there can be no assurance that investment decisions will be successful or profitable.

(xi) Business Dependent Upon Key Individuals

All investment decisions with respect to a fund’s assets are made by its investment manager(s) and/or adviser(s). Holders of
Fund Interest Units in a fund may have no right or power to take part in the management of the fund. As a result, the success of
the fund for the foreseeable future will depend largely upon the ability of the investment manager(s) and/or adviser(s). There is
no assurance that the strategies employed by the fund will achieve attractive returns or will be successful. Additionally, should
the principal decision makers of the investment manager(s) and/or adviser(s) no longer be associated with the investment
manager(s) and/or adviser(s), die or become otherwise incapacitated for any period of time, the value or profitability of the
fund’s investments may suffer.

(xii) Assets may be held with entities with limited regulatory obligations

Some funds might appoint a bank, broker, prime broker or derivative counterparty to be responsible for clearing, financing and
reporting services with respect to the securities transactions entered into by or on behalf of the fund. In certain cases such
banks, brokers, prime brokers or derivative counterparties may not have the same capabilities, size and/or credit rating as a
large European bank (and may in some cases have no credit rating at all) and may in some cases have no or limited regulatory
obligations. If the insolvency of any such entity the fund may lose some or all of the investments held or entered into with such
entity.

(xiii) Fee arrangements

Funds typically have extensive and complex fee structures.
A hedge fund would typically agree to pay a performance or incentive fee in addition to an advisory fee to its investment

manager(s) and/or adviser(s). Any such performance or incentive fee may be substantial and, as it is usually linked to the
performance of the hedge fund over the relevant period of time, may lead an investment manager and/or adviser to take riskier
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or more speculative approaches than would be the case if such fees were not paid to the investment manager and/or adviser, or
were not linked to the performance of the hedge fund.

Although mutual funds do not typically pay a performance or incentive fee in addition to an advisory fee to its investment
manager(s) and/or adviser(s), mutual funds will generally pay fees that have been regulated by law. The regulations regarding
the fees that may be paid by mutual funds may be subject to change, and if they are amended so as to impose additional fees on
investors in mutual funds, this may have an adverse effect of the value of the units or shares in the mutual fund.

In addition, a fund will usually be obliged to pay fees to its directors and to its other Service Providers (for example, its
administrator and its custodian or similar entities) and also any legal, accounting, auditing and administrative charges, and any
extraordinary expenses, in each case regardless of whether it realises profits.

(xiv) Currency and exchange risks and other risks

Funds might be subject to currency and exchange risks in respect of assets held in other currencies, tax risks in respect of
assets invested in other jurisdictions, political risks relating to political, social and economic factors which may affect their
assets, which could be held in countries which may be subject to economic difficulties, political or social unrest.

(xv) Foreign exchange/currency risk

Funds may invest their assets in securities denominated in a wide range of currencies and, consequently, the net asset value of
the Fund Interest Units of such a Fund will fluctuate in accordance with the changes in the foreign exchange rate between the
currency of such Fund Interest Unit and the currencies in which its investments are denominated.

(xvi) Investments in Affiliated or Related Entities

A fund may invest a portion of its assets in investment funds, structured fund products, collateralized fund obligation
transactions and/or with other accounts managed by the fund’s investment manager(s) and/or adviser(s), any of their affiliates
and/or related parties. As a result, the investment manager(s) and/or adviser(s), any of their affiliates or related parties, may
receive fees based on these investments directly from the fund and, directly or indirectly, from such other investment funds,
collateralized fund obligation transactions, structured hedge fund products or accounts in which the fund invests.

(xvii) Correlation with market performance

Mutual funds typically have a higher correlation with the market performance than hedge funds and are typically structured so
that the return on the Fund Interest Units in the mutual fund will reflect the general performance of market conditions.
Investors should note that while mutual funds typically aim to achieve a performance which is better than the average market
performance through the use of stock-picking skills or market timing or other strategies, there is no guarantee that the
performance of a particular mutual fund will necessarily be better than the average market performance. As such, amounts due
to investors in Fund-Linked Notes may be the same as (or worse than) general market performance and this amount could have
been achieved at a lower cost through investments other than the Fund-Linked Notes.

(xviii) Operating histories
Funds may have short or no operating histories, in which case it would not be possible to evaluate the merits of an investment
in the fund based on past performance. In any event, past results are not necessarily indicative of future performance. No
assurance can be given that a fund will perform well or that it will achieve its investment objectives. Substantial losses or total
losses may be incurred by funds.

Credit-Linked Notes

(i) General

Investment in the Credit-Linked Notes is directed at investors who are conversant with the considerable risks involved in credit
derivatives, who are willing to assume such risks, and who can absorb a partial or complete loss of principal and interest. The
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Credit-Linked Notes carry various risks including, without limitation, the insolvency risk of the relevant Issuer and, where
applicable, the Guarantor and the insolvency, payment default and credit risk of the Reference Entities.

The Credit-Linked Notes are linked to a notional structured credit default swap transaction and in particular to the occurrence
of one or more Credit Events (as further described in the Final Terms and the Notional Credit Default Swap) with respect to a
portfolio of companies comprising Reference Entities (the “Reference Portfolio”) under the Notional Credit Default Swap. If
one or more Credit Events occur in relation to the Reference Entities, the amount of principal to be redeemed under the Notes
upon maturity or early redemption and the amounts of interest under the Notes payable until maturity and early redemption is
highly likely to be reduced. Accordingly, the amount payable to investors on redemption may be substantially less than the
initial principal amount of the Notes and may even be zero.

Consequently, each prospective purchaser of the Notes should understand that the Notes are not principal or coupon
guaranteed and it may lose, in part or in whole, amounts invested in the Notes, for instance, but not limited to, as the result of a
Credit Event occurring with respect to one or more Reference Entities. An investor should not consider purchasing these Notes
without taking detailed advice from a specialised professional adviser.

In the case of Credit-Linked Notes with physical settlement, Noteholders may receive in lieu of any payment of principal,
certain securities of the Reference Entities which may have a market value substantially less than that of the initial investment
of such Noteholder. Prospective investors should note that they may be required to take delivery of these securities and should
ensure that they have the capacity to receive such obligations on purchasing the Notes.

Where the Notes provide for physical delivery, the relevant Issuer may determine that the specified assets to be delivered are
either (a) assets which for any reason (including, without limitation, failure of the relevant clearance system or due to any law,
regulation, court order or market conditions or the non-receipt of any requisite consents with respect to the delivery of assets
which are loans) it is impossible or illegal to deliver on the specified settlement date or (b) assets which the relevant Issuer
and/or any affiliate has not received under the terms of any transaction entered into by the relevant Issuer and/or such affiliate
to hedge the relevant Issuer’s obligations in respect of the Notes. Any such determination may delay settlement in respect of
the Notes and/or cause the obligation to deliver such specified assets to be replaced by an obligation to pay a cash amount
which, in either case, may affect the value of the Notes and, in the case of payment of a cash amount, will affect the timing of
the valuation of such Notes and as a result, the amount of principal payable on redemption. Prospective Investors should
review the Terms and Conditions of the Notes and the applicable Final Terms to ascertain whether and how such provisions
should apply to the Notes.

The terms and conditions of the Credit-Linked Notes provide an option for the Calculation Agent to adjust the applicable
credit-linked terms and conditions if the relevant Issuer to adhere to any protocols published by ISDA after the Issue Date of
the relevant Credit-Linked Notes. These protocols may set out alternative settlement or valuation methods in relation to a
Reference Entity. The Calculation Agent is under no obligation to inform Noteholders of any changes that it may make to the
applicable credit-linked terms and condition and is not required to take the interests of Noteholders into account when making
such changes. In certain circumstances this may reduce the amount that Noteholders actually receive on redemption of the
Credit-linked Note in comparison to what they might have received had the relevant terms and conditions not been altered.

Investors in the Notes have to make their own analysis as to the suitability of investment in the Notes, the terms and conditions
of which are set out in the relevant Final Terms, and may not rely on any prior representations made which would not be in
accordance with the information described in the relevant Final Terms.

(ii) Limited liquidity of Credit-Linked Notes

There can be no assurance that a secondary market for the Notes will develop or, if a secondary market does develop, that it
will provide the Noteholders with liquidity or that it will continue for the life of the Notes.

No person has granted any undertaking to provide any secondary market for the Notes.
Consequently, any purchaser of the Notes must be prepared to hold the Notes for an indefinite period of time or until final

redemption or maturity of the Notes. The purchase of the Notes is only suitable for investors who can bear the risks associated
with a lack of liquidity in the Notes.
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(iii) Credit observation period

Holders of the Notes may suffer a loss of some or all of the principal amount of the Notes in respect of one or more Credit
Events that occur prior to the Trade Date or the Issue Date. Neither the Calculation Agent or the Issuer nor any of their
respective affiliates has any responsibility to inform any Noteholder, or avoid or mitigate the effects of a Credit Event that has
taken place prior to the Trade Date or the Issue Date.

(iv) Actions of Reference Entities

Actions of Reference Entities (for example, merger or demerger or the repayment or transfer of indebtedness) may adversely
affect the value of the Notes. Holders of the Notes should be aware that the Reference Entities to which the value of the Notes
is exposed, and the terms of such exposure, may change over the terms of the Notes.

(v) Limited provision of information about the Reference Entities

This Prospectus does not provide any information with respect to the Reference Entities. Investors should conduct their own
investigation and analysis with respect to the creditworthiness of Reference Entities and the likelihood of the occurrence of a
Succession Event or Credit Event.

Reference Entities may not be subject to regular reporting requirements under United Kingdom securities laws. The Reference
Entities may report information in accordance with different disclosure and accounting standards. Consequently, the
information available for such Reference Entities may be different from, and in some cases less than, the information available
for entities that are subject to the reporting requirements under the United Kingdom securities laws. None of the Issuer or the
Calculation Agent or any of their respective affiliates make any representation as to the accuracy or completeness of any
information available with respect to the Reference Entities.

None of the relevant Issuers or the Calculation Agent or any of their respective affiliates will have any obligation to keep
investors informed as to any matters with respect to the Reference Entities or any of their obligations, including whether or not
circumstances exist that give rise to the possibility of the occurrence of a Credit Event or a Succession Event with respect to
the Reference Entities.

(vi) Conflicts of interest, Fortis Bank

Potential investors should pay attention to the fact that Fortis Bank is arranger, Issuer or Guarantor, and may be Calculation
Agent, protection buyer under a credit default swap similar to the Notional Credit Default Swap in relation to an identical
Reference Portfolio (in such capacity, the “Credit Default Swap Counterparty”), and is underwriting the issue of the Notes,
so that various potential and actual conflicts of interest may arise. In order to mitigate the occurrence of such conflicts of
interest, Fortis Bank, when acting in its various capacities in connection with the issue of the Notes, shall comply with the
standards of conduct applicable generally to banks in Belgium, as applied by Fortis Bank’s internal compliance procedure.
Fortis Bank acting in such capacities shall have only the duties and responsibilities expressly agreed to by it in its relevant
capacity and shall not, by virtue of its acting in any other capacity, be deemed to have other duties or responsibilities or be
deemed to hold a standard of care other than as expressly provided with respect to each such capacity.

In case of the occurrence of a conflict of interest as described above, the Credit Default Swap Counterparty shall not be
obliged to give priority to the interests of the Issuer. For the avoidance of doubt, the Credit Default Swap Counterparty shall be
under no obligation to prioritise the Issuer over any other issuer involved in its commercial arrangements outside the
arrangements relating to the Notes.

As Calculation Agent in respect of the Notes and the Notional Credit Default Swap, Fortis Bank acts solely as agent of the
Issuer and as Guarantor (in case of Notes issued by BP2F) and it does not assume any obligation, relationship of agency, trust
or other responsibility toward the Noteholders. Therefore, potential conflicts of interest may exist between the Calculation
Agent and the Noteholders, including with respect to certain determinations and judgments that the Calculation Agent may
make under the Conditions and the Notional Credit Default Swap, which may influence the amount receivable upon
redemption of the Notes and the amount of interest receivable.
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As Calculation Agent, Fortis Bank will make certain determinations and judgments in good faith and in a commercially
reasonably manner. Such determinations and judgments including the valuation of a Credit Event on a Reference Entity, which
will affect the outstanding notional amount under any Notional Credit Default Swap. Consequently, this valuation will impact
the calculation of the coupon and the redemption amount. The interests of Fortis Bank as Credit Swap Counterparty do not
correspond with and can be opposite to the interests of the Noteholders.

(vii) Conflicts of Interest, BP2F

BP2F, as Issuer, may from time to time enter into credit default swap agreements with Fortis Bank or other counterparties in
respect of Notes which it issues. Fortis Bank, as guarantor of notes issued by BP2F, may enter into credit default swap
agreements with other counterparties. BP2F, as Issuer, may issue further credit-linked notes, involving the same, similar or
other Reference Entities.

(viii) Independent review and advice

Each prospective purchaser of Notes must determine, based on its own independent review (including as to the financial
condition and affairs and its own appraisal of the creditworthiness of the relevant Issuer and, where applicable the Guarantor,
any Reference Entity and the terms of the Notional Credit Default Swap) and such professional advice (including, without
limitation, tax, accounting, credit, legal and regulatory advice) as it deems appropriate under the circumstances, whether an
investment in the Notes is appropriate in its particular circumstances.

In so doing, and without restricting the generality of the preceding paragraph, such prospective purchaser must determine that
its acquisition and holding of the Notes (i) is fully consistent with its (or if it is acquiring the Notes in a fiduciary capacity, the
beneficiary’s) financial needs, objectives and condition, (ii) complies and is fully consistent with its articles of association and
with all investment policies, guidelines and restrictions applicable to it (whether acquiring the Notes as principal or in a
fiduciary capacity) and (iii) is a fit, proper and suitable investment for it (or if it is acquiring the Notes in a fiduciary capacity,
for the beneficiary), notwithstanding the clear and substantial risks inherent in investing in or holding the Notes.

Neither the relevant Final Terms, any other parts of the Base Prospectus nor any other information supplied in connection with
any Notes (i)is intended to provide th