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Th is Pr ic in g Supple me nt , unde r wh ich the Note s de scribe d he re in (the "Not e s ") a re issued, is 

supp le m e n ta l to, a n d sh ou ld be read in con junct ion wit h , the Offe ring Circu la r (the  "Offe ring  Circular")  

da te d 8th September, 2000 as amended a nd supple me nte d by the Supple me nta ry Offe ring Circu la r (the 

"Supplementary Offe ring  Circular")  da ted 25th Ma y, 2001 issued in re la t ion to the U.S.$3,000,000,000 

De b t Issuance Prog ra m m e o f Sta nda rd Cha rte re d Ba n k (the  "Issuer"). Te rm s de fined in the Offe r in g 

Circu la r have the same m e a ning in this Pr icin g Supple me nt . Th e Note s will be issued on the te rms o f this 

Pr ic in g Supple m e n t re a d toge ther with the Offe rin g Circu la r (supplemented as a fore sa id). Th e Issuer 

accepts re spons ib ility for the in form a t ion con ta ine d in this Pr icin g Supple me nt . 

Th is Pr ic in g Supple me nt does not constitu te , a nd ma y not be used fo r the purposes of, a n offe r of, 

or a n in vit a t ion by or on be ha lf o f a nyone to subscribe o r purchase a ny o f the Note s . 

Exce p t as d isclose d in the Supple me nta ry Offe rin g Circu la r , there has been no s ignifica nt cha nge in 

the financial o r t ra d in g pos it ion o f the Issuer o r o f the Gr o u p since 31st De ce mbe r, 2000 a nd no m a te ria l 

adverse cha nge in the fin a n cia l pos it ion or prospects o f the Issuer or o f the Gr o u p since 31st De ce m be r, 

2000. 

Signe d: 

Director of the Issuer 

In con n e ct ion wit h this issue, Ba nc o f Am e rica Securit ie s Lim it e d o n be ha lf o f the De a le rs m a y 

ove r-a llo t o r effect t ra nsa ct ions tha t stabilise or m a in ta in the m a rke t price o f the Note s a t a  leve l wh ich 

might not othe rwise p re va il. Such s ta bilis ing, if comme nce d, may be d iscon t inue d a t any t ime . 
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SCHEDULE 

Th e te rm s o f the No t e s a n d a d d it io n a l p rovis ion s re la t in g to t h e ir issue a re as fo llows : 

Provis ions  appearing  on the  face  of the  Certificate s  

1. Se rie s No : 7 

2. Tra n ch e No : 1 

3. I S I N: XS0130337735 

4. Cu r re n cy: U. S. d o lla rs 

5. Pr in c ip a l Am o u n t o f Tra n ch e : U.S.$700,000,000 

6. Issue Da t e : 30th Ma y , 2001 

Provis ions  appearing  on the  back of the  Certificate s  

7. Fo r m : Re g is te re d . 

8. De n o m in a t io n ( s ) : U.S.$ 100,000 a n d in te g ra l m u lt ip le s o f U.S.$ 1,000 in excess 

the re of. 

9. Sta tus : Da t e d Su b o rd in a t e d . 

10. In te re st Co m m e n ce m e n t Da t e : 30th Ma y , 2001. 

11. In te re s t Ra t e ( in clu d in g a fte r 8.00%  pe r a n n u m . 

Ma t u r it y Da t e ) : 

12. In te re s t Pa ym e n t Da te (s ) :  30th Ma y a n d 30th No ve m b e r in e a ch yea r, co m m e n cin g 30th 

No ve m b e r , 2001 (subject to Co n d it io n 6). 

13. In te re s t Am o u n t : U.S.$80 fo r e ve ry U.S.$1,000 

14. Da y Co u n t Fr a c t io n : 30/ 360 

15. Re d e m p t io n Am o u n t ( in clu d in g Pr in c ip a l Am o u n t 

e a rly re d e m p t ion ) : 

16. Ma t u r it y Da t e : 30th Ma y , 2031 (Subje ct to Co n d it io n 6) 

17. Re d e m p t io n fo r Ta xa t io n Re a son s 

p e rm it t e d o n da ys o the r t h a n 

In te re s t Pa ym e n t Da te s : 

Ye s . 

18. Te rm s o f re d e m p t ion a t the o p t io n 

o f the Issue r o r d e s crip t ion o f a ny 

o th e r Issue r's o p t io n ( if a pp lica b le ) : 

Th e No t e s m a y be re de e me d a t the o p t io n o f the Issue r in 

wh ole , bu t n o t in pa rt (wit h the conse n t o f the Fin a n c ia l 

Se rvice s Au t h o r it y , if re qu ire d b y the Fin a n c ia l Se rvice s 

Au t h o r it y) , a t a ny t im e , o n g ivin g n o t less t h a n 30 n o r m ore 

th a n 60 da ys ' not ice to the No t e h o ld e rs in the event o f ce rt a in 

change s a ffe ct ing taxes, re q u ir in g the pa ym e n t o f a d d it io n a l 

a m ou n t s (as de scribe d in Co n d it io n 5 (b)). 

19. De t a ils o f a n y othe r a d d it ion s o r 

va r ia t io n s to the Co n d it io n s ( if 

a p p lica b le ) : 

Th e fo llo win g a d d it ion s sh a ll be m a de to the Co n d it io n s : 

(i) in Co n d it io n 6, the Issue r unde rta ke s tha t , if the 

con clu s ion s o f the E C O F I N Co u n c il m e e t ing o f 

No ve m b e r 26-27, 2000 a re im p le m e n te d , it w ill e nsure tha t it 

m a in t a in s a p a yin g age nt in a n E U m e m be r sta te  tha t will n o t 

be ob lig e d to w it h o ld o r de duct ta x p u rs u a n t to a ny Eu ro p e a n 

Un io n Dire ct ive o n the t a xa t ion o f sa vings im p le m e n t in g the 

con clu s ion s o f the E C O F I N Co u n c il m e e t ing o f 

No ve m b e r 26-27, 2000 (the "Dir e c t ive ") ; 

( ii) in Co n d it io n 7, no a d d it io n a l a m ou n t s s h a ll be p a ya b le in 

re spect o f a n y No t e : 
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(a) whe re wit h o ld in g o r d e d u ct ion o f ta x is im p os e d o n a 

p a ym e n t t o a n in d ivid u a l a n d is re q u ire d to be m a de p u rs u a n t 

to the Dire ct ive o r a n y la w im p le m e n t in g o r co m p lyin g wit h , 

o r in t ro d u ce d in o rd e r t o co n fo rm t o , the Dire ct ive ; o r 

(b) if such wit h o ld in g o r d e d u ct ion co u ld be a vo id e d b y 

p re se n t in g the re le va n t No t e to a nothe r Pa yin g Ag e n t in a 

Me m b e r Sta te o f the E U . 

20. Th e Ag e n t s a p p o in t e d in respect o f 

the No t e s a re : 

Issuing  and Paying  Age nt, Paying  Age nt, Calculation Age nt, 

Re gistrar and Transfe r Age nt: 

Th e Ba n k o f Ne w Yo r k 

On e Ca n a d a Squ a re 

Lo n d o n 

E1 4 5 AL 

Provis ions  applicable  to  Glo bal Certificate s  

21. No t e s t o be re pre se nte d o n issue 

by: 

Re s t r ict e d Glo b a l Ce rt ifica te fo r No t e s be in g offe re d a n d s o ld 

in the Un it e d Sta te s in re lia nce o n Ru le 144A; Un re s t r ict e d 

Glo b a l Ce rt ifica t e fo r No t e s be ing offe re d ou t s ide Un it e d 

Sta te s in re lia nce o n Re g u la t io n S. 

22 . Ap p lica b le T E F R A e xe m p t ion : No t a p p lica b le . 

23 . Glo b a l Ce rt ifica te s e xcha nge a ble 

fo r de fin it ive Re g is t e re d No t e s a t 

the re que s t o f the h o ld e r: 

Ye s , in lim it e d circum sta nce s . 

Provis ions  re lating  only to  the  sale  and listing  of the  Note s  

24. Lis t in g : Ap p lic a t io n has been m a de to lis t the No t e s o n the Officia l 

Lis t o f the U. K. Lis t in g Au t h o r it y a n d to the Lo n d o n Stock 

Exch a n g e p lc fo r the No t e s t o be a d m it t e d to t ra d in g . 

25. De a le rs ' Co m m is s io n : 0.8750 pe r ce nt . 

26. Me t h o d o f issue o f No t e s : Syn d ica t e d Issue . 

27. Th e fo llo win g De a le rs a re Ba n c o f Am e r ica Se curit ie s Lim it e d 

s u b s cr ib in g the No t e s : Ca ze n ove & Co 

Cre d it Suisse Fir s t Bo s t o n (Eu rop e ) Lim it e d 

Go ld m a n , Sa chs & Co . 

J . P. Mo r g a n Se curit ie s Inc. 

St a n d a rd Ch a r t e re d Ba n k 

28. Co m m o n Co d e : 13033773 

29. Cu s ip No : 8 5 3 2 5 0 AA6 

30. Ne t Proce e ds : U.S.$688,135,000 (net o f m a na ge m e nt , u n d e rwrit in g a n d 

se llin g co m m is s io n a n d be fore expenses). 

Th e fu ll text o f the Te rm s a n d Co n d it io n s wh ich a p p ly t o the No t e s a re as set ou t in the An n e x 

he re to , wh ich Te rm s a n d Co n d it io n s re pla ce in the ir e n t ire ty those a ppe a rin g in the Offe r in g Cir cu la r 

fo r the pu rpose s o f these No t e s a n d such Te rm s a n d Co n d it io n s w ill p re va il ove r a n y othe r p ro vis io n 

to the co n t ra ry. 
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An n e x 

TERMS AND CONDI TI ONS OF THE NOTES 

The following is the text of the terms and conditions of the Notes that, subject to completion and 

amendment shall be applicable to the Notes in definitive form (if any) issued in exchange for the Global 

Certificates representing the Notes. 

Th e U.S.$700,000,000 8.00%  s u b ord in a t e d note s du e 2031 (the  "Note s ", wh ich e xpre ss ion 

include s a n y fu rt h e r note s issue d pu rsu a n t to Co n d it io n 12 ( Fu r t h e r Issues) a n d fo rm in g a s ingle 

se ries the re with ) o f St a n d a rd Ch a rt e re d Ba n k (the  "Issue r")  a re con s t itu te d b y a Tru s t De e d (as 

a m e nde d o r supp le m e n te d as a t the Issue Da t e (as de fine d he re in) , the  "Trus t De e d")  da te d Ju n e 24, 

1998 wh ich wa s e n te re d in to by the Issuer a n d Th e La w De b e n t u re Tru s t Co r p o r a t io n p.l.c. (the 

"Tru s t e e ", wh ich e xpre ss ion sha ll in clu de a ll pe rsons fo r the t im e be ing the trustee o r trustees u n de r 

the Tru s t De e d ) as trustee fo r the No t e h o ld e rs (as de fine d be low) . The se te rms a n d co n d it io n s in clu de 

su m m a rie s of, a n d a re subject to , the de ta ile d p rovis ion s o f the Tru s t De e d , wh ich include s the fo rm 

o f the Ce rt ifica te s re fe rre d to be low. An Ag e n cy Agre e m e n t da te d Ju n e 24, 1998 (as a m e nde d o r 

su pp le m e n te d as a t the Issue Da t e (the  "Age ncy Agreement"))  wa s e n te re d in to in re la t ion to the 

No t e s be twe e n the Issue r, the Trus te e a n d Mo r g a n Gu a ra n t y Tru s t Co m p a n y o f Ne w Yo r k a n d has 

been a m e n d e d b y a De e d da te d Au g u s t 7, 1998 e xe cute d by Cit ib a n k N. A. as succe ssor is su in g a n d 

p a yin g age nt , a  p a yin g age nt , ca lcu la t ion agent, re g is t ra r a n d t ra nsfe r agent. An a gre e me nt wa s 

e n te re d in t o be twe e n, inter alia, Cit ib a n k N. A. , Brusse ls a n d Th e Ba n k o f Ne w Yo r k o n No ve m b e r 8, 

1999 u n d e r w h ich Th e Ba n k o f Ne w Yo r k be ca me succe ssor p a yin g agent a n d t ra ns fe r agent. Wit h 

e ffect fr o m Ma y 9, 2001, Th e Ba n k o f Ne w Yo r k has succe e de d Cit ib a n k N. A. as is su ing a n d p a yin g 

agent, p a yin g age nt , t ra nsfe r agent, re g is t ra r a n d ca lcu la t io n agent for fu tu re issues. Th e is su ing a n d 

p a yin g age nt , the p a yin g agents, the re gis t ra r a n d the t ra ns fe r agents fo r the t im e b e in g ( if a ny) a re 

re fe rre d to b e low re spe ct ive ly as the  "Issuing  and Paying  Age nt", the  "Paying  Ag e nts" (wh ich 

e xpre ss ion s h a ll in clu d e the Is su ing a n d Pa yin g Ag e n t ) , the  "Re g is trar" a n d the  "Trans fe r Ag e nts" 

(wh ich e xpre ss ion s h a ll in clu de the Re g is t ra r) . Co p ie s o f the Tru s t De e d , Ag e n cy Agre e m e n t a n d the 

De e d da t e d Au g u s t 7, 1998 re fe rre d to a bove a re a va ila b le fo r in spe ct ion d u r in g u su a l busine ss h ou rs 

a t the re gis te re d office o f the Trus te e (pre se nt ly a t Fift h Flo o r , 100 Wo o d Stree t, Lo n d o n EC2 V 

7 EX) a n d a t the spe cifie d office s o f the Pa yin g Ag e n t s a n d the Tra n s fe r Ag e n t s . 

Th e No t e h o ld e rs a re e n t it le d to the bene fit of, a re b o u n d by, a n d a re de e me d to ha ve not ice of, 

a ll the p ro vis io n s o f the Tru s t De e d a n d a re de e me d to ha ve not ice o f those p rovis ion s a p p lica b le to 

th e m o f the Ag e n cy Agre e m e n t . 

1. F O R M , D E N O M I N AT I O N A N D TI TLE 

Th e No t e s a re in re gis te re d fo rm a n d m a y be he ld in m in im u m d e n om in a t ion s o f U.S.$ 100,000 a n d 

in t e g ra l m u lt ip le s o f U.S.$ 1,000 in excess the reof. 

Th e No t e s a re re pre se nte d by re gis te re d ce rt ifica te s ("Ce rtificate s") . 

Tit le  to the No t e s s h a ll pass by re g is t ra t ion in the re gis te r tha t the Issuer sh a ll p rocu re t o be ke p t by 

the Re g is t ra r in a ccorda nce wit h the p rovis ion s o f the Ag e n cy Agre e m e n t (the "Re g is t e r") . Exce p t as 

o rd e re d b y a cou rt o f com pe te n t ju r is d ict io n o r as re q u ire d b y la w, the h o lde r (as de fine d be low) o f 

a n y No t e s h a ll be de e me d to be a n d m a y be t re a te d as its a bsolu te own e r fo r a ll pu rpose s whe the r o r 

n o t it is ove rdu e a n d rega rdle ss o f a n y not ice o f own e rs h ip , t rus t o r a n inte re st in it , a n y wr it in g o n the 

Ce rt ifica t e re pre se n t ing it o r the ft or loss o f the re la te d Ce rt ifica te a n d n o pe rson s h a ll be lia b le fo r so 

t re a t in g the h o ld e r . 

In these Co n d it io n s , "Note holde r" means the pe rson in whose na me a No t e is re gis te re d, "ho lde r" 

m e a ns the p e rs on in whose na me a No t e is re gis te re d a n d ca p it a lis e d te rms ha ve the m e a n ings g ive n to 

t h e m h e re on . 

2. TRANS FER O F T H E NO T ES 

(a) Transfer of the Notes 

On e o r m o re No t e s m a y be t ra ns fe rre d u p o n the su rre nde r (a t the spe cifie d office o f the Re g is t ra r o r 

a n y Tra n s fe r Ag e n t ) o f the Ce rt ifica te re pre se n t ing s u ch No t e s to be t ra ns fe rre d , toge the r wit h the 

fo r m o f t ra ns fe r e ndorse d o n such Ce rt ifica te d u ly com ple t e d a n d e xe cute d a n d a ny othe r e vide nce as 
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the Re g is t ra r o r Tra n s fe r Ag e n t m a y re a son a b ly re qu ire wit h ou t se rvice cha rge a n d subject to 

p a ym e n t o f a n y taxes, du t ie s a n d othe r gove rn m e n ta l cha rge s in re spect o f such t ra nsfe r. In the case 

o f a  t ra ns fe r o f p a rt on ly o f a  h o ld in g o f No t e s re pre se nte d b y one Ce rt ifica t e , a  ne w Ce rt ifica t e sh a ll 

be is sue d to the t ra nsfe re e in respect o f the p a rt t ra ns fe rre d a n d a fu rth e r ne w Ce rt ifica t e in re spect o f 

the ba la nce o f the h o ld in g n ot t ra ns fe rre d sh a ll be issue d to the t ra ns fe ror. 

In the case o f a  t ra ns fe r o f No t e s to a pe rson wh o is a lre a dy a h o lde r o f No t e s , a  new Ce rt ifica te 

re pre se n t ing the e n la rge d h o ld in g s h a ll on ly be issue d a ga ins t su rre nde r o f the Ce rt ifica t e re pre se n t ing 

the e xis t in g h o ld in g . 

The Notes sold outside the United States to investors that are not U.S. persons, as defined in and in 

reliance on Regulation S, will initially be issued in the form of an unrestricted global certificate 

(the "Unrestricted Global Certificate"), and the Notes sold to qualified institutional buyers in the 

United States in reliance on Rule 144A will initially be issued in the form of a restricted global certificate 

(the "Restricted Global Certificate"). The Unrestricted Global Certificate will be deposited with The 

Bank of New York, London as common depositary for, and registered in the name of The Bank of New 

York Depositary (Nominees) Limited as nominee of Euroclear and Clearstream, Luxembourg. The 

Restricted Global Certificate will be registered in the name of Cede & Co. as nominee for, and deposited 

with The Bank of New York, New York as custodian for, DTC. 

Definitive Registered Notes will be issued only in the lim ited circumstances described below see 

"Provisions Relating to the Notes While in Global Form and Clearing and Settlement". 

(b) Delivery of New Certificates 

Ea ch ne w Ce rt ifica t e to be issue d pu rsu a n t to Co n d it io n 2(a) sh a ll be a va ila b le fo r de live ry wit h in 

thre e busine ss da ys o f re ce ipt o f the fo rm o f t ra nsfe r o r su rre nde r o f the Ce rt ifica t e for e xcha nge . 

De live ry o f the new Ce rt ifica te (s ) s h a ll be m a de a t the spe cifie d office o f the Tra n s fe r Ag e n t o r o f the 

Re g is t ra r (as the case m a y be) to w h o m de live ry o r su rre nde r o f such fo r m o f t ra ns fe r o r Ce rt ifica t e 

s h a ll ha ve be e n m a de or, a t the o p t io n o f the h o ld e r m a kin g such de live ry o r su rre nde r as a fo re s a id 

a n d as spe cifie d in the re le va n t fo rm o f t ra nsfe r o r othe rwise in writ in g , be m a ile d by u n in s u re d pos t 

a t the r is k o f the h o ld e r e n t it le d t o the new Ce rt ifica te to such a ddre ss as m a y be so spe cifie d , unle ss 

s u ch h o ld e r requests othe rwise a n d pa ys in a dva nce to the re le va n t Ag e n t the costs o f such othe r 

m e t h o d o f de live ry a nd / or such insu ra nce as it m a y spe cify. In th is Co n d it io n 2(b), "busine ss d a y" 

me a ns a da y, o th e r t h a n a Sa t u rd a y o r Su n da y, o n wh ich ba n ks a re ope n for busine ss in the p la ce o f 

the spe cifie d office o f the re le va n t Tra n s fe r Ag e n t o r the Re g is t ra r . 

(c) Exchange Free of Charge 

Exch a n g e a n d t ra nsfe r o f No t e s a n d Ce rt ifica te s s h a ll be e ffected wit h ou t cha rge b y o r o n b e h a lf o f 

the Issue r, the Re g is t ra r o r the Tra n s fe r Ag e n t s , b u t u p o n pa ym e n t o f a n y ta x o r o th e r gove rn m e n ta l 

cha rge s tha t m a y be im p os e d in re la t ion to it (or the g ivin g o f such in d e m n it y as the Re g is t ra r o r the 

re le va n t Tra n s fe r Ag e n t m a y re qu ire ) . 

(d) Closed Periods 

N o No t e h o ld e r m a y re qu ire the t ra nsfe r o f a  No t e to be re gis te re d (i) d u r in g the p e r io d o f 15 da ys 

e n d in g o n the due da te fo r re d e m p t ion o f tha t No t e , ( ii) a fte r a n y such No t e ha s been ca lle d fo r 

re d e m p t ion o r ( iii) d u r in g the p e riod o f seven da ys e n d in g o n (a n d in clu d in g ) a n y Re co rd Da t e (as 

de fine d in Co n d it io n 6). 

3 . STATUS 

(a) Status of the Notes 

Th e No t e s cons t itu te d ire ct a n d unse cure d s u bord in a t e d ob lig a t ion s o f the Issue r a n d ra n k pari passu 

a n d wit h ou t a n y pre fe re nce a m o n g themse lves. 

Th e righ ts o f No t e h o ld e rs a ga ins t the Issuer to pa ym e n t o f p r in cip a l a n d inte re st in respect o f the 

No t e s a re , in the event o f the win d in g up o f the Issue r, s u b ord in a t e d in righ t o f pa ym e n t in the 

m a n n e r p ro vid e d in the Tru s t De e d to the cla im s o f a ll Se n ior Cre d it o rs (as de fine d be low) . 

Acco rd in g ly, a m ou n t s due a n d pa ya b le in respect o f such p r in cip a l a n d inte re st sh a ll be due a n d 

p a ya b le in such win d in g up on ly if a n d to the extent tha t the Issuer co u ld be cons ide re d solve nt a t the 
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t im e o f p a ym e n t th e re of a n d s t ill be cons ide re d solve n t im m e d ia t e ly the re a fte r. Fo r th is pu rpose , the 

Issue r s h a ll be con s ide re d solve n t if b o t h (i) it is a ble to pa y its debts to Se n io r Cre d it o rs as the y fa ll 

du e a n d (ii) its Asse t s e xce e d its Lia b ilit ie s to  Se n ior Cre d it o rs . 

A re p ort as t o the solve ncy o f the Issue r b y t wo Dire ct o rs o f the Issue r o r , in ce rt a in circum sta nce s as 

p ro vid e d in the Tru s t De e d , the Au d it o r s or, if the Issuer is be in g w o u n d u p , its liq u id a t o r sh a ll, in the 

a bse nce o f p ro ve n e rror, be t re a te d a n d a cce pte d by the Issue r, the Trus te e a n d the No t e h o ld e rs as 

corre ct a n d sufficie n t e vide nce the re of. 

Fo r the purpose s o f th is Co n d it io n 3: 

"As s e t s " m e a ns the n on -con s o lid a t e d gross assets o f the Issue r as s h own by the the n la te st p u b lis h e d 

ba la nce sheet o f the Issue r bu t a d jus te d fo r con t inge ncie s a n d fo r subse que nt events a n d to such 

extent as t wo Dire ct o rs o f the Issue r, the Au d it o r s o r the liq u id a t o r o f the Issue r (as the case m a y be) 

m a y de te rm ine to be a p p rop ria t e ; 

"Audito rs " me a ns the a u d ito rs fo r the t im e b e in g o f the Issue r or, in the event o f the ir be ing u n a b le o r 

u n willin g p ro m p t ly t o ca rry ou t a n y a ct ion re que ste d o f the m pu rsua n t to the p rovis ion s o f the Tru s t 

De e d , such o th e r firm o f a ccoun ta n t s as m a y be n om in a t e d o r a p p rove d by the Trus te e a fte r 

co n s u lt a t io n wit h the Issue r; 

"Liabilit ie s " me a ns the n on -con s o lid a t e d gross lia b ilit ie s o f the Issue r as s h own a n d a d jus te d in like 

m a n n e r as fo r Asse ts ; a n d 

"Se nior Cre ditor" me a ns a n y cre d it o r o f the Issue r whose cla im s ha ve be e n a cce p te d by the liq u id a t o r 

in the win d in g u p o f the Issuer not be in g a cre d ito r: 

(i) whose r igh t to re pa ym e n t ra n ks o r is e xpre sse d to ra n k p os t p on e d to o r s u b ord in a t e to tha t o f 

u n s u b o rd in a t e d cre d itors o f the Issuer; o r 

( ii) whose r igh t to re pa ym e nt is m a de subject to a  co n d it io n o r is re s t ricte d (whe the r by op e ra t ion o f 

la w o r othe rwise ) o r is e xpre sse d to be re s t ricte d in e a ch case s u ch tha t the a m o u n t wh ich m a y 

be cla im e d fo r h is o w n re te n t ion by such cre d ito r in the event tha t the Issue r is not solve n t is less 

t h a n in the event tha t the Issue r is solve nt ; o r 

( iii) whose de bt is irre cove ra b le o r e xpre sse d to be irre cove ra b le unle ss the pe rsons e n t it le d t o 

p a ym e n t o f p r in cip a l a n d inte re st in respect o f the No t e s re cove r the a m ou n t s o f such p r in cip a l 

a n d in te re s t wh ich such pe rsons wo u ld be e n t it le d to re cove r if p a ym e n t o f such p r in cip a l a n d 

in te re s t to s u ch pe rsons were n o t subject to a ny co n d it io n . 

(b) Set-off 

Subje ct to a p p lica b le la w, n o No t e h o ld e r m a y exe rcise , c la im o r p le a d a n y righ t o f se t-off, cou n te r-

c la im o r re t e n t ion in re spect o f a ny a m ou n t owe d to it by the Issue r a r is in g u n de r o r in con n e ct ion 

wit h the No t e s a n d e a ch No t e h o ld e r s h a ll, b y virtu e o f b e in g the h o ld e r o f a n y No t e , be de e me d to 

ha ve wa ive d a ll s u ch righ ts o f such se t-off, cou n t e r-cla im o r re t e n t ion . 

4. I NTERES T 

Ea ch No t e bea rs inte re st o n its ou t s t a n d in g p r in cip a l a m ou n t fro m 30 Ma y , 2001 (the  "Issue  Date ")  

a t the ra te  o f 8.00%  pe r a n n u m (the  "Interest Rate ") , pa ya b le s e m i-a n n u a lly in a rre a r in e qu a l 

in s ta lm e n ts o n 30 Ma y a n d 30 No ve m b e r in e a ch ye a r, co m m e n cin g 30 No ve m b e r , 2001 (e a ch, a n 

"Interest Payme nt Date ") , subject as p ro vid e d in Co n d it io n 6. Ea ch p e r iod b e g in n in g o n (a n d 

in clu d in g ) the Issue Da t e o r a ny Inte re st Pa ym e n t Da t e a n d e n d in g o n (bu t e xclu d in g ) the next 

In te re s t Pa ym e n t Da t e is he re in ca lle d a n "Interest Pe rio d". 

Inte re st s h a ll cease to a ccrue o n e a ch No t e o n the due da te fo r re d e m p t ion unle ss, u p o n due 

p re se n ta t ion o f the re le va n t Ce rt ifica t e , pa ym e n t o f p r in cip a l is im p rop e rly wit h h e ld o r re fuse d, in 

wh ich event in te re st s h a ll con t in u e to a ccrue a t such ra te  (a fte r as we ll as be fore ju d g m e n t ) in the 

m a n n e r p ro vid e d in th is Co n d it io n 4 to the Re le va n t Da t e (as de fine d in Co n d it io n 7). 

I f in te re st is re q u ire d to be ca lcu la t e d fo r a n y p e r iod o f less t h a n a ye a r it s h a ll be ca lcu la t e d o n the 

ba sis o f a  ye a r o f 360 da ys con s is t in g o f 12 m on ths o f 30 da ys e a ch a n d , in the case o f a n in com ple t e 

m o n t h , the a ct u a l n u m b e r o f da ys e la pse d . 
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5. REDEMPTION AND PURCHASE 

(a) Final Redemption 

Un le s s p re viou s ly re de e me d (with the conse nt o f the Fin a n c ia l Se rvice s Au t h o r it y (the " F S A" ) , if 

re q u ire d by the FS A) , o r pu rcha se d a n d ca nce lle d as p ro vid e d be low, e a ch No t e sha ll be re de e me d o n 

30 Ma y , 2031 a t its p r in cip a l a m ou n t , subject a s p ro vid e d in Co n d it io n 6. 

(b) Redemption for Taxation Reasons 

Th e No t e s m a y be re de e me d a t the o p t io n o f the Issuer in wh ole , bu t n o t in p a r t (wit h the conse n t o f 

the F S A, if re q u ire d b y the FS A) , a t a n y t im e , o n g ivin g n ot less t h a n 30 n o r m ore th a n 60 da ys ' 

not ice t o the No t e h o ld e rs (wh ich not ice sh a ll be irre voca b le ) a t the ir p r in cip a l a m ou n t ( toge the r wit h 

in te re s t a ccru e d to the da te fixe d fo r re de m pt ion ) , if (i) the Issue r sa tisfie s the Trus te e im m e d ia t e ly 

be fore g ivin g such not ice tha t it has o r w ill be come ob lig e d to pa y a d d it io n a l a m ou n t s as de scribe d 

u n de r Co n d it io n 7 as a  re sult o f a ny cha nge in , o r a m e ndm e n t t o , the la ws o r re gu la t ions o f the 

Un it e d Kin g d o m o r a n y p o lit ica l s u b d ivis ion o r a n y a u t h o r it y the re of o r the re in h a vin g p owe r to ta x, 

o r a n y cha nge in the a p p lica t io n o r o fficia l in t e rp re t a t ion o f such la ws o r re gu la t ions , wh ich cha nge o r 

a m e n dm e n t be come s e ffective o n o r a fte r the Issue Da t e , a n d ( ii) such o b lig a t io n ca n n ot be a vo id e d 

by the Issue r t a kin g re a sona ble measure s a va ila b le to it ;  p ro vid e d tha t no such not ice o f re d e m p t ion 

s h a ll be g ive n e a rlie r t h a n 90 da ys p r io r t o the e a rlie s t da te o n wh ich the Issue r wo u ld be ob lig e d to 

p a y s u ch a d d it io n a l a m ou n t s we re a pa ym e n t in re spect o f the No t e s the n due . Be fore the p u b lica t io n 

o f a n y n ot ice o f re d e m p t ion pu rsua n t to th is p a ra g ra p h , the Issue r sh a ll de live r to the Trus te e a 

ce rt ifica te s igne d b y t wo Dire ct o rs o f the Issuer s ta t ing tha t the ob lig a t ion re fe rre d to in (i) a bove 

ca n n o t be a vo id e d by the Issuer t a kin g re a sona ble measure s a va ila b le to it a n d the Trus te e sh a ll be 

e n t it le d t o a cce pt s u ch ce rt ifica te as sufficie n t e vide nce o f the sa t is fa ct ion o f the co n d it io n pre ce de nt 

set ou t in ( ii) a bove in wh ich event it s h a ll be con clu s ive a n d b in d in g o n the No t e h o ld e rs . 

(c) Purchase 

Th e Issue r o r a ny o f its subs id ia rie s o r a n y h o ld in g co m p a n y ( wit h in the m e a n in g o f se ct ion 736 o f the 

Co m p a n ie s Ac t 1985) o f the Issuer o r a n y othe r su bs id ia ry o f s u ch h o ld in g co m p a n y (wit h the conse nt 

o f the F S A, if re q u ire d by the FS A) m a y a t a n y t im e pu rcha se No t e s in the op e n m a rke t o r othe rwise 

a t a n y p rice , subje ct to the re qu ire me nts ( if a ny) o f a n y lis t in g a u t h o rit y a nd / or a ny s tock e xcha nge o n 

w h ich a n y No t e is lis te d a nd / or t ra de d . 

(d) Cancellation 

All No t e s pu rch a se d by o r o n b e h a lf o f the Issue r m a y be su rre nde re d for ca n ce lla t ion (with the 

conse n t o f the F S A, if re qu ire d by the FS A) , b y su rre nde ring the Ce rt ifica te re pre se n t ing the No t e s to 

the Re g is t ra r , a n d if so su rre nde re d , s h a ll, toge the r wit h a ll No t e s re de e me d b y the Issuer, be 

ca nce lle d fo r t h wit h . An y No t e s so su rre nde re d fo r ca n ce lla t ion m a y not be re issue d o r re sold a n d the 

ob lig a t ion s o f the Issue r in respect o f a ny such No t e s sha ll be d ischa rge d . 

6. PAYMENTS 

(a) Principal 

Pa ym e n t s o f p r in c ip a l in respect o f the No t e s s h a ll be m a de a ga ins t p re se n ta t ion a n d surre nde r o f the 

re le va n t Ce rt ifica te s a t the specified office o f a n y o f the Tra n s fe r Ag e n t s o r o f the Re g is t ra r a n d in the 

m a n n e r p ro vid e d in p a ra g ra p h (b) be low. 

(b) Interest 

In te re s t o n the No t e s s h a ll be p a id to the pe rson s h own o n the Re g is te r a t the close o f busine ss o n the 

fifteenth da y be fore the due da te for pa ym e n t the re of (the  "Re cord Date ") . Pa ym e n ts o f in te re st o n 

e a ch No t e s h a ll be m a de in US $ by che que d ra w n o n a b a n k in Ne w Yo r k Cit y a n d m a ile d (u n in su re d 

a n d a t the r isk o f the holde r) to the h o ld e r (o r to the first-named o f jo in t holde rs ) o f such No t e a t its 

a ddre ss a p p e a r in g in the Re gis te r. Up o n a p p lica t io n b y the h o ld e r t o the spe cifie d office o f the 

Re g is t ra r o r a ny Tra n s fe r Ag e n t be fore the Re co rd Da t e , such pa ym e n t o f in te re st m a y be m a de by 

t ra ns fe r t o a n a ccou n t in US $ m a in t a in e d by the pa ye e wit h a b a n k in Ne w Yo r k Cit y. 
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(c) Payments subject to Fiscal Laws 

Al l pa ym e n t s a re subject in a ll cases to a ny a p p lica b le fiscal o r o the r la ws , re gu la t ion s a n d d ire ct ive s , 

bu t wit h o u t p re jud ice to the p rovis ion s o f Co n d it io n 7. N o co m m is s io n o r expenses s h a ll be ch a rge d 

to the No t e h o ld e rs in respect o f such pa ym e n ts . 

(d) Appointment of Agents 

Th e Is s u in g a n d Pa yin g Ag e n t , the Pa yin g Ag e n t s , the Re g is t ra r a n d the Tra n s fe r Ag e n t s in it ia lly 

a p p o in t e d by the Issue r a n d the ir re spective spe cifie d office s a re lis te d be low. Th e Is su ing a n d Pa yin g 

Ag e n t , the Pa yin g Ag e n t s , the Re g is t ra r a n d the Tra n s fe r Ag e n t s a ct sole ly as agents o f the Issue r a n d 

d o n o t a ssume a n y ob lig a t ion o r re la t ion s h ip o f a ge ncy o r t rus t fo r o r wit h a n y No t e h o ld e r . Th e 

Issue r rese rves the right a t a ny t im e wit h the a p p ro va l o f the Tru s t e e to va ry o r t e rm ina te the 

a p p o in t m e n t o f the Is su ing a n d Pa yin g Ag e n t , a n y othe r Pa yin g Ag e n t , the Re g is t ra r , o r a ny Tra n s fe r 

Ag e n t a n d to a p p o in t a d d it io n a l o r o the r Pa yin g Ag e n t s o r Tra n s fe r Age n t s , p ro vid e d tha t the Issue r 

s h a ll a t a ll t im e s m a in t a in (i) a n Is su ing a n d Pa yin g Ag e n t , ( ii) a  Re g is t ra r , ( iii) a  Tra n s fe r Ag e n t , ( iv) 

Pa yin g Ag e n t s h a vin g spe cifie d offices in a t least t wo m a jo r Eu ro p e a n cit ie s ( in clu d in g Lo n d o n ) so 

lo n g as the No t e s a re lis te d o n the o fficia l lis t o f the U K Lis t in g Au t h o r it y in its ca p a cit y as com pe te n t 

a u t h o r it y u n d e r the Fin a n c ia l Se rvice s Ac t 1986 a n d a d m it t e d to t ra d in g o n the Lo n d o n St ock 

Exch a n g e 's m a rke t fo r lis te d se curit ie s a n d (v) such o th e r agents as m a y be re q u ire d b y a ny othe r 

s tock e xcha nge o n wh ich the Not e s m a y be lis te d in e a ch case , as a p p rove d by the Trus te e . 

No t ice o f a n y s u ch cha nge o r a ny cha nge o f a ny spe cifie d office sh a ll p ro m p t ly be g ive n to the 

No t e h o ld e rs . 

Th e Issue r unde rta ke s tha t , if the con clu s ion s o f the E C O F I N Co u n c il m e e t ing o f 

No ve m b e r 26-27, 2000, a re im ple m e n te d , it w ill e nsure tha t it m a in t a in s a p a yin g agent in a n E U 

m e m be r s ta te  tha t will not be ob lige d to wit h h o ld o r de duct ta x p u rs u a n t to the Dire ct ive (as de fine d 

be low) . 

(e) Non-Business Days 

I f a n y da te fo r p a ym e n t in respect o f a ny No t e is n o t a  busine ss da y, the h o lde r s h a ll n o t be e n t it le d to 

p a ym e n t u n t il the ne xt fo llo win g business da y n o r to a ny in te re s t o r o th e r s u m in respect o f such 

p os t p on e d pa ym e n t . In th is p a ra g ra p h , "business d a y" me a ns a d a y (o the r t h a n a Sa t u rd a y o r a  

Su n d a y) o n wh ich ba n ks a n d fore ign e xcha nge m a rke t s a re ope n fo r busine ss in the re le va n t p la ce o f 

p re s e n ta t ion a n d whe re pa ym e n t is t o be m a de by t ra nsfe r to a n a ccou n t m a in t a in e d wit h a b a n k in 

U. S. d o lla rs , o n wh ich fore ign e xcha nge t ra n sa ct ion s m a y be ca rr ie d o n in U.S. d o lla rs in Ne w Yo r k 

Cit y . 

7. T AXAT I O N 

All p a ym e n t s o f p r in cip a l a n d inte rest in respect o f the No t e s sha ll be m a de free a n d cle a r of, a n d 

wit h o u t w it h h o ld in g o r d e d u ct ion for, a ny taxes, du t ie s , assessments o r gove rn m e n ta l cha rge s o f 

wha te ve r n a tu re im p os e d , le vie d , colle cte d , wit h h e ld o r assessed by o r wit h in the Un it e d Kin g d o m or 

a n y p o lit ica l s u b d ivis io n o r a ny a u t h orit y the re of o r the re in h a vin g p owe r to ta x, unle ss such 

w it h h o ld in g o r d e d u ct ion is re qu ire d b y la w. In tha t event, the Issue r s h a ll pa y such a d d it io n a l 

a m o u n t s as w ill re su lt in the rece ipt by the No t e h o ld e rs o f such a m ou n t s as w o u ld ha ve be e n re ce ive d 

by t h e m h a d n o s u ch wit h h o ld in g o r d e d u ct ion be e n re q u ire d , except tha t n o s u ch a d d it io n a l a m ou n t s 

s h a ll be p a ya b le in re spect o f a ny No t e : 

(i) t o , o r t o a t h ird p a rty o n be h a lf of, a  h o lde r wh o is lia b le to s u ch taxes, du t ie s , a ssessments o r 

g ove rn m e n t a l cha rge s in respect o f such No t e by re a son o f h is h a vin g some con n e ct ion wit h 

Un it e d Kin g d o m othe r t h a n the me re h o ld in g o f such No t e ; o r 

( ii) in re spect o f wh ich the Ce rt ifica t e re pre se n t ing it is pre se nte d for p a ym e n t m ore t h a n 30 da ys 

a fte r the Re le va n t Da t e except to the extent tha t the h o lde r o f it wo u ld ha ve be e n e n t it le d to 

such a d d it io n a l a m ou n t s o n pre se n t ing it fo r p a ym e n t o n the t h ir t ie t h da y; o r 

( iii) if s u ch w it h h o ld in g o r de du ct ion m a y be a vo id e d b y the h o ld e r 's co m p lyin g w it h a n y s t a tu tory 

re qu ire m e n t o r by m a kin g a d e cla ra t ion o f non-re s ide nce o r o the r s im ila r c la im fo r e xe m p t ion 

to a n y a u t h o r it y o f o r in the Un it e d Kin g d o m , unless such h o ld e r p rove s tha t he is n o t e n t it le d 

so t o co m p ly o r to m a ke such d e cla ra t ion o r c la im ; o r 
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( iv) whe re s u ch wit h h o ld in g o r d e d u ct ion is im p os e d o n a pa ym e n t t o a n in d ivid u a l a n d is re q u ire d 

to be m a de pu rsu a n t to a ny Eu ro p e a n Un io n Dire ct ive o n the t a xa t io n o f sa vings im p le m e n t in g 

the con clu s ion s o f the E C O F I N Co u n c il m e e t ing o f No ve m b e r 26-27, 2000 (the  "Dire ctive ")  o r 

a n y la w im p le m e n t in g o r co m p lyin g wit h , o r in t rod u ce d in o rde r to co n fo rm to , such Dire ct ive ; 

o r 

(v) if such wit h h o ld in g o r d e d u ct ion co u ld be a vo id e d by pre se n t ing the re le va n t No t e to a n o t h e r 

Pa yin g Ag e n t in a Me m b e r Sta te o f the E U . 

As u se d in these Co n d it io n s , "Re levant Date " in re spect o f a ny No t e me a ns the da te o n wh ich 

p a ym e n t in re spect o f it first be come s due o r ( if a n y a m ou n t o f the m one y p a ya b le is im p ro p e r ly 

wit h h e ld o r re fuse d) the da te o n wh ich pa ym e n t in fu ll o f the a m ou n t ou t s t a n d in g is m a de o r ( if 

e a rlie r) the da te seven da ys a fte r tha t o n wh ich not ice is d u ly g ive n to the No t e h o ld e rs tha t , u p o n 

fu rt h e r p re se n ta t ion o f the re la t ive Ce rt ifica te b e in g m a d e in a ccorda nce wit h the Co n d it io n s , s u ch 

pa ym e n t w ill be ma de , p rovid e d tha t pa ym e n t is in fa ct m a de u p o n such p re se n ta t ion . 

An y re fe rence in these Co n d it io n s to "p r in c ip a l" o r "in t e re s t " (othe r t h a n such in te re s t as is re fe rre d 

to in Co n d it io n 9(d)) s h a ll be de e me d to in clu de a n y a d d it io n a l a m ou n t s tha t m a y be p a ya b le u n de r 

th is Co n d it io n o r a n y u n d e r t a kin g g ive n in a d d it io n to o r in s u b s t it u t ion fo r it unde r the Tru s t De e d . 

I f the Issue r be come s subject a t a n y t im e to a ny t a xin g ju r is d ict io n othe r t h a n the Un it e d Kin g d o m b y 

vir t u e o f b e in g re s ide nt for ta x purpose s in tha t ju r is d ic t io n , re fe rences in th is Co n d it io n 7 to the 

Un it e d Kin g d o m sh a ll be con s t ru e d as re fe rences t o the Un it e d Kin g d o m a n d to s u ch o th e r 

ju r is d ic t io n . 

8. P R E S C R I P T I O N 

Cla im s a ga ins t the Issue r for pa ym e n t in re spect o f the No t e s sh a ll be p re scribe d a n d be com e vo id 

unle ss m a de wit h in te n ye a rs ( in the case o f p r in cip a l) o r five ye a rs ( in the case o f in te re st) fr o m the 

a p p ro p r ia t e  Re le va n t Da t e in re spect o f th e m save in re spect o f Wit h h e ld Am o u n t s (as de fine d in 

Co n d it io n 9). Cla im s in respect o f p r in c ip a l com p ris e d in a Wit h h e ld Am o u n t a n d cla im s in re spect o f 

in te re s t co m p ris e d in , o r a ccrue d o n , a  Wit h h e ld Am o u n t w ill, in the case o f such p r in cip a l, be com e 

vo id te n ye a rs a n d , in the ca se o f such inte re st , be come vo id five ye a rs a fte r the due da te fo r p a ym e n t 

as spe cifie d in Co n d it io n 9 or, if the fu ll a m ou n t o f the m one ys pa ya b le has n o t be e n d u ly re ce ive d by 

the Is su ing a n d Pa yin g Ag e n t , a n o th e r Pa yin g Ag e n t , the Re g is t ra r , a  Tra n s fe r Ag e n t o r the Trus te e , 

as the case m a y be , o n o r p r io r to such da te , the da te o n wh ich not ice is g ive n in a ccorda nce wit h 

Co n d it io n 13 tha t the re le va nt pa rt o f such m one ys ha s been so re ce ive d. 

9. EVENT S O F D EF AULT 

(a) Events of Default 

(i) If, o the rwise th a n for the purpose s o f a  re con s t ru ct ion , a m a lg a m a t io n , re o rg a n is a t ion , me rge r 

o r co n s o lid a t io n o n te rms p re viou s ly a p p rove d by the Trus te e o r b y a n Ext r a o rd in a ry 

Re s o lu t io n (as de fine d in the Tru s t De e d ) o f the No t e h o ld e rs , a n o rd e r is m a de o r a n e ffe ct ive 

re s o lu t ion is pa sse d for the win d in g -u p o f the Issue r, the Trus te e m a y, subject as p ro vid e d 

be low, a t its d is cre t ion , give not ice t o the Issue r tha t the No t e s a re , a n d the y sh a ll a cco rd in g ly 

the re by fo r t h wit h be come , im m e dia te ly due a n d re pa ya b le a t the ir p r in cip a l a m ou n t , p lu s 

a ccru e d in te re s t as p ro vid e d in the Tru s t De e d . 

( ii) I f de fa u lt is m a de in the pa ym e n t o f p r in cip a l o r in te re st due in re spect o f the No t e s a n d such 

de fa u lt con t inue s fo r a  p e r iod o f 14 da ys , the Trus te e m a y, subject as p ro vid e d be low, a t its 

d is cre t ion a n d wit h ou t fu rthe r not ice , ins t itu te p roce e dings in En g la n d (bu t n o t e lsewhere ) fo r 

the win d in g -u p o f the Issue r p ro vid e d tha t the Issue r s h a ll n o t be in de fa u lt if d u r in g the 14 da ys ' 

gra ce p e r io d , its sa tisfie s the Trus te e tha t such sums (the  "Withhe ld Amounts")  were not p a id (i) 

in o rd e r to co m p ly wit h a n y fiscal o r o th e r la w, re g u la t ion o r o rd e r o f a n y cou r t o f com pe te n t 

ju r is d ic t io n , in e a ch case a pp lica b le to such pa ym e n t , the Issue r, the re le va n t Pa yin g Ag e n t , 

Re g is t ra r , Tra n s fe r Ag e n t o r the h o lde r o f a ny No t e o r ( ii) (subject as p ro vid e d in the Tru s t 

De e d ) in case o f d ou b t as to the va lid it y o r a p p lica b ilit y o f a ny such la w, re g u la t ion o r orde r, in 

a ccorda n ce wit h a dvice as to such va lid it y o r a p p lica b ilit y g ive n a t a ny t ime d u r in g the s a id 14-

d a y gra ce p e r iod by inde pe nde nt le ga l a dvise rs a cce p ta b le to the Trus te e . 
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(b) Remedies 

(i) I f the Issue r fa ils to p e rfo rm , obse rve o r co m p ly w it h a ny o b lig a t io n , co n d it io n o r p ro vis io n 

re la t in g to the No t e s b in d in g o n it u n de r these Co n d it io n s (othe r t h a n a n y ob lig a t io n o f the 

Issue r fo r the pa ym e n t o f a ny p r in cip a l o r in te re s t in respect o f the No t e s ) a n d wit h ou t p re jud ice 

t o p a ra g ra p h (a ) a bove , the Trus te e m a y, subject as p ro vid e d be low, a t its d is cre t ion a n d 

wit h o u t fu rthe r not ice , ins t itu te such p roce e d ings a ga ins t the Issuer as it m a y t h in k fit to e n force 

s u ch o b lig a t io n , co n d it io n o r p ro vis io n p ro vid e d tha t the Issuer sha ll not as a  conse que nce o f 

s u ch p roce e d ings be ob lig e d to pa y a n y s u m o r sums re pre se n t ing o r m e a sure d by re fe rence to 

p r in c ip a l o r in te re st in respect o f such No t e s soone r t h a n the same wo u ld othe rwise ha ve been 

p a ya b le by it . 

( ii) Subje ct t o a p p lica b le la ws, no re me dy ( in clu d in g the exe rcise o f a ny righ t o f se t -off o r a n a logou s 

e ve nt) o th e r t h a n those p ro vid e d fo r in p a ra g ra p h (a) a n d (b)(i) a bove o r s u b m it t in g a c la im in 

the win d in g -u p o f the Issuer w ill be a va ila b le t o the Trus te e o r the holde rs o f No t e s . 

(c) Enforcement 

Th e Tru s t e e ne e d n ot ta ke a n y such a ct ion o r p roce e dings as re fe rre d to in pa ra g ra ph s (a) a n d / or 

(b)(i) a bove unle ss (i) it s h a ll ha ve been so d ire cte d by a n Ext ra o rd in a ry Re s o lu t io n o r so re que s te d in 

wr it in g b y No t e h o ld e rs h o ld in g a t least on e -fifth in p r in cip a l a m ou n t o f the No t e s the n o u t s t a n d in g 

a n d ( ii) it s h a ll have been in de m n ifie d to its s a t is fa ct ion . N o No t e h o ld e r m a y proce e d d ire ct ly a ga ins t 

the Issue r o r s u b m it a  c la im in the win d in g -u p o f the Issue r unless the Trus te e h a vin g be come b o u n d 

so to p roce e d o r b e in g a ble to su bm it such a c la im , fa ils to do so in e a ch case wit h in a re a sona ble t im e 

a n d s u ch fa ilu re is co n t in u in g . In such a case the re le va n t No t e h o ld e r m a y, o n g ivin g a n in d e m n it y 

s a t is fa ctory to the Trus te e , in the na me o f the Trus te e (bu t n o t othe rwise ) , h im s e lf ins t itu te 

p roce e d ings a ga ins t the Issue r a nd / or s u b m it a  c la im in the win d in g -u p o f the Issue r, bu t o n ly to the 

sa me e xte nt (bu t not fu rthe r o r othe rwise ) tha t the Trus te e wo u ld ha ve be e n e n t it le d to d o so in 

re spect o f his No t e s . 

(d) Withheld Amounts 

I f la wfu l, Wit h h e ld Am o u n t s o r sums e qu a l to Wit h h e ld Am o u n t s sh a ll be p la ce d p ro m p t ly o n 

in te re s t -be a ring de pos it a ll as m ore p a r t icu la r ly de scribe d in the Tru s t De e d . I f subse que nt ly it s h a ll 

be o r be com e la wfu l t o pa y a ny Wit h h e ld Am o u n t to the re le va nt No t e h o ld e rs o r if such pa ym e n t is 

poss ib le as s o o n as a n y d ou b t as to the va lid it y o r a p p lica b ilit y o f a ny such la w, re g u la t ion o r o rd e r as 

is m e n t ion e d in Co n d it io n 9(a )(ii) a bove is re solve d , not ice sha ll be g ive n in a ccorda nce wit h 

Co n d it io n 13. Th e not ice s h a ll spe cify the da te (wh ich s h a ll be n o la te r t h a n seven da ys a fte r the 

e a rlie s t da te the re a fte r u p o n wh ich such in te re s t -be a ring de pos it fa lls o r m a y (withou t pe na lty) be 

ca lle d due fo r re pa ym e nt ) o n a n d a fte r wh ich pa ym e n t in fu ll o f such Wit h h e ld Am o u n t s s h a ll be 

m a de . O n such da te , the Issue r sh a ll be b o u n d to p a y such Wit h h e ld Am o u n t toge the r wit h inte re st 

a ccru e d o n it . Fo r the purpose s o f Co n d it io n 9(a )(ii) , th is da te s h a ll be the Re le va n t Da t e for such 

sum s . Th e ob lig a t ion s o f the Issue r unde r th is p a ra g ra p h (d) s h a ll be in lie u o f a n y othe r re me dy 

a ga ins t it in re spect o f Wit h h e ld Am o u n t s . Pa ym e n t w ill be m a de subject to a p p lica b le la ws , 

re gu la t ion s o r cou r t orde rs , bu t , in the case o f a ny pa ym e n t o f a ny Wit h h e ld Am o u n t s wit h ou t 

p re ju d ice t o Co n d it io n 7. In te re st a ccru e d o n a n y Wit h h e ld Am o u n t s h a ll be p a id ne t o f a n y ta xe s 

re q u ire d by a p p lica b le la w to be wit h h e ld o r de ducte d a n d the Issue r sh a ll n o t be ob lige d to p a y a n y 

a d d it io n a l a m ou n t in respect o f a n y such wit h h o ld in g o r d e d u ct ion . 

10. M E E T I N G S O F N O T E H O L D E R S , MO D I F I C AT I O N , W A I V E R A N D S U B S T I T U T I O N 

(a) Meetings of Noteholders 

Th e Tru s t De e d con ta in s p rovis ion s fo r con ve n in g me e tings o f No t e h o ld e rs to cons ide r a ny m a t te r 

a ffe ct in g th e ir in te re sts , in clu d in g the s a n ct ion in g by Ext ra o rd in a ry Re s o lu t io n o f a  m o d ifica t io n o f 

a n y o f these Co n d it io n s o r a ny p rovis ion s o f the Tru s t De e d . Su ch a m e e t ing m a y be con ve n e d by 

No t e h o ld e rs h o ld in g n ot less t h a n 10%  in p r in cip a l a m ou n t o f the No t e s fo r the t im e b e in g 

o u t s t a n d in g . Th e q u o ru m fo r a ny m e e t ing conve ne d to con s ide r a n Ext ra o rd in a ry Re s o lu t io n sh a ll be 

t wo o r m ore pe rsons h o ld in g o r re pre se n t ing a cle a r m a jo r it y in p r in cip a l a m ou n t o f the No t e s fo r the 

t im e b e in g ou t s t a n d in g , o r a t a ny a d jou rn e d m e e t ing t wo o r m ore pe rsons be in g o r re pre se n t ing 

No t e h o ld e rs wha te ve r the p r in cip a l a m ou n t o f the No t e s he ld o r re pre se nte d, unle ss the busine ss o f 
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s u ch m e e t in g include s con s id e ra t ion o f p rop os a ls , inter alia, (i) t o a m e n d the da te s o f m a t u r it y o r 

re d e m p t io n o f the No t e s o r a n y da te fo r p a ym e n t o f in te re s t o n the No t e s , ( ii) t o re duce o r ca n ce l the 

p r in c ip a l a m ou n t of, o r a ny p re m iu m pa ya b le o n re d e m p t ion of, the No t e s , ( iii) to re duce the ra te o f 

in te re s t in re spect o f the Not e s , ( iv) to va ry the cu rre n cy o f pa ym e n t o r d e n o m in a t io n o f the No t e s , (v) 

to t a ke a n y steps tha t as spe cifie d he re on m a y on ly be t a ke n fo llo win g a p p ro va l by a n Ext ra o rd in a ry 

Re s o lu t io n to wh ich the spe cia l q u o ru m p rovis ion s a p p ly, o r (vi) to m o d ify the p rovis ion s con ce rn in g 

the q u o r u m re q u ire d a t a ny m e e t ing o f No t e h o ld e rs o r the m a jo rit y re q u ire d t o pass the 

Ext r a o rd in a ry Re s o lu t io n , in wh ich case the necessa ry q u o r u m s h a ll be two o r m ore pe rsons h o ld in g 

o r re p re se n t ing n o t less tha n 75% , o r a t a n y a d jou rn e d m e e t ing n o t less t h a n 25% , in p r in cip a l a m ou n t 

o f the No t e s fo r the t im e be ing ou t s t a n d in g . An y Ext ra o rd in a ry Re s o lu t io n d u ly pa sse d sh a ll be 

b in d in g o n No t e h o ld e rs (whe the r o r n o t the y were pre sent a t the m e e t ing a t wh ich such re s o lu t ion 

wa s pa sse d) . 

(b) Modification of the Trust Deed 

Th e Trus te e m a y agree , wit h ou t the conse nt o f the No t e h o ld e rs , to (i) a ny m o d ifica t io n o f a n y o f 

these Co n d it io n s o r a n y o f the p rovis ion s o f the Tru s t De e d tha t is o f a  fo rm a l, m in o r o r t e chn ica l 

n a tu re o r is m a de to corre ct a  m a nife s t e rror, a n d ( ii) a ny othe r m o d ifica t io n (except as m e n t ion e d in 

the Tru s t De e d ) , a n d a ny wa ive r o r a u t h o r is a t io n o f a n y b re a ch o r p rop os e d b re a ch , o f a n y o f these 

Co n d it io n s o r a n y o f the p rovis ion s o f the Tru s t De e d tha t is in the o p in io n o f the Trus te e n o t 

m a t e r ia lly p re ju d icia l to the inte re sts o f the No t e h o ld e rs . An y s u ch m o d ifica t io n , a u t h o r is a t ion o r 

wa ive r s h a ll be b in d in g o n the No t e h o ld e rs a n d , if the Trus te e so re qu ire s , such m o d ifica t io n sh a ll be 

n o t ifie d to the No t e h o ld e rs as s oon as p ra ct ica b le in a ccorda nce wit h Co n d it io n 13. 

(c) Substitution 

Th e Tru s t e e ( if it is sa t is fie d tha t so to d o wo u ld n o t be m a te ria lly p re ju d icia l to the inte re sts o f 

No t e h o ld e rs ) m a y agree , if re que ste d by the Issuer a n d subject to such a m e ndm e n t o f the Tru s t De e d 

a n d s u ch o th e r co n d it io n s as the Trus te e m a y re a son a b ly re qu ire , bu t wit h ou t the conse n t o f the 

No t e h o ld e rs , to the su bs t it u t ion , subject t o the No t e s be in g u n co n d it io n a lly a n d ir re voca b ly 

gua ra n te e d by the Issue r (on a s u b ord in a t e d ba sis e qu iva le n t to tha t de scribe d in Co n d it io n 3) o f a  

s u b s id ia ry o f the Issue r o r a  h o ld in g co m p a n y o f the Issue r o r a nothe r s u bs id ia ry o f a ny such h o ld in g 

co m p a n y in p la ce o f the Issuer as p r in cip a l de b tor u n de r the Tru s t De e d a n d , the No t e s a n d as a  p a rty 

t o the Ag e n cy Agre e m e n t a n d so tha t the cla im s o f the No t e h o ld e rs m a y, in the case o f the 

s u b s t it u t ion o f a  h o ld in g co m p a n y o f the Issue r in the p la ce o f the Issue r, a lso be s u b ord in a t e d to the 

righ t s o f Se n io r Cre d it o rs o f tha t h o ld in g co m p a n y bu t n o t fu rthe r o r othe rwise . 

In the ca se o f a  s u b s t it u t ion unde r th is Co n d it io n 10, the Trus te e m a y agree , wit h o u t the conse n t o f 

the No t e h o ld e rs , to a  cha nge o f la w g ove rn in g the No t e s , a nd / or the Tru s t De e d in s ofa r as it re la te s t o 

such No t e s p ro vid e d tha t such cha nge w o u ld n o t , in the o p in io n o f the Tru s te e , be m a t e ria lly 

p re ju d icia l to the inte re sts o f holde rs o f the No t e s . 

(d) Entitlement of the Trustee 

In con n e ct ion wit h the exe rcise o f its fu n ct ion s ( in clu d in g bu t n o t lim it e d t o those re fe rre d to in th is 

Co n d it io n ) the Trus te e sha ll have re ga rd to the in te re sts o f the No t e h o ld e rs as a  cla ss a n d s h a ll n o t 

ha ve re g a rd t o the consequences o f such exe rcise fo r in d ivid u a l No t e h o ld e rs a n d the Trus te e sh a ll not 

be e n t it le d t o re qu ire , n o r s h a ll a ny No t e h o ld e r be e n t it le d to c la im , fro m the Issue r a n y 

in d e m n ifica t io n o r pa ym e n t in respect o f a n y t a x conse que nce o f a ny such e xe rcise u p o n in d ivid u a l 

No t e h o ld e rs . 

11. R E P L A C E M E N T O F C E R T I F I C AT E S 

I f a  Ce rt ifica t e is los t , s tole n , m u t ila t e d , de fa ce d o r de s t roye d , it m a y be re p la ce d , subject to a p p lica b le 

la ws , re gu la t ion s a n d lis t in g a u t h o rit y a nd / or s tock e xcha nge re gu la t ions , a t the spe cifie d office o f the 

Re g is t ra r o r s u ch othe r Pa yin g Ag e n t o r Tra n s fe r Ag e n t , as m a y fro m t im e to t im e be de s igna te d by 

the Issue r fo r the pu rpose a n d not ice o f whose de s ign a t ion is g ive n to No t e h o ld e rs , in e a ch case o n 

p a ym e n t by the cla im a n t o f the fees a n d costs in cu rre d in con n e ct ion the re with a n d o n such te rm s as 

to e vide nce , se curity a n d in de m n ity (wh ich m a y p rovid e , inter alia, tha t if the a lle ge d ly los t , s to le n o r 

de s t roye d Ce rt ifica te is subse que nt ly pre se nte d fo r pa ym e n t , the re s h a ll be p a id to the Issue r o n 
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d e m a n d the a m o u n t pa ya b le by the Issue r in respect o f such Ce rt ifica te ) a n d othe rwise as the Issue r 

m a y re qu ire . Mu t ila t e d o r de fa ce d Ce rt ifica te s m us t be su rre nde re d be fore re pla ce me nts w ill be 

is sue d . 

12. F U R T H E R I S S U E S 

Th e Issue r m a y fro m t im e to t im e wit h ou t the conse nt o f the No t e h o ld e rs crea te a n d issue fu rthe r 

se curit ie s e ithe r h a vin g the same te rms a n d con d it ion s as the No t e s in a ll re spects (or in a ll re spects 

e xce pt fo r the first pa ym e n t o f inte re st o n the m) a n d so tha t such fu rthe r issue sh a ll be con s o lid a t e d 

a n d fo r m a s ingle series wit h the No t e s o r u p o n such te rms as the Issue r m a y de te rm ine a t the t im e o f 

the ir issue . Re fe re nce s in these Co n d it io n s to the Not e s in clu d e (unless the con te xt re quire s othe rwise ) 

a ny o th e r se curit ie s issue d pu rsu a n t to th is Co n d it io n a n d fo rm in g a s ingle series w it h the No t e s . An y 

fu rt h e r se curit ie s fo rm in g a s ingle series wit h the No t e s s h a ll, a n d a n y othe r se curit ie s m a y (wit h the 

con se n t o f the Trus te e ) , be con s t it u t e d b y the Tru s t De e d . Th e Tru s t De e d con t a in s p ro vis io n s fo r 

co n ve n in g a s ingle m e e t ing o f the No t e h o ld e rs a n d the holde rs o f se curit ie s o f o the r series whe re the 

Trus te e so de cide s . 

13. N O T I C E S 

No t ice s to the h o lde rs o f the No t e s sh a ll be m a ile d to th e m a t the ir re spe ct ive addresses in the 

Re g is t e r a n d de e me d to have been g ive n o n the fo u r t h we e kda y (be ing a da y othe r t h a n a Sa t u rd a y o r 

a  Su n d a y) a fte r the da te o f m a ilin g . 

14. I N D E MN I F I C AT I O N O F T H E T R U S T E E 

Th e Tru s t De e d con ta in s p rovis ion s fo r the in d e m n ifica t ion o f the Trus te e a n d fo r its re lie f fro m 

re s p on s ib ilit y in clu d in g p rovis ion s re lie ving it fr o m t a kin g proce e dings unle ss in d e m n ifie d to its 

s a t is fa ct ion . Th e Trus te e is e n t it le d t o e nte r in t o busine ss t ra n sa ct ion s wit h the Issue r a n d a n y e n t ity 

re la te d to the Issue r wit h ou t a ccou n t in g fo r a ny p rofit . 

15. R I G H T S O F T H I R D P AR T I E S 

N o p e rs on sh a ll have a n y righ t to e nforce a n y t e rm o r co n d it io n o f the No t e s unde r the Co n t ra ct s 

( Rig h t s o f Th ir d Pa rt ie s ) Ac t 1999 bu t th is doe s n o t a ffect a n y righ t o r re m e dy o f a ny pe rson wh ich 

e xis ts o r is a va ila b le a pa rt fro m tha t Ac t . 

16. GO VERNI NG LAW AN D J URI SDI CTI ON 

(a) Th e Tru s t De e d a n d the No t e s are gove rne d by, a n d sh a ll be con s t ru e d in a ccorda n ce wit h , En g lis h 

la w. 

(b) Th e Co u r t s o f En g la n d a re to ha ve e xclus ive ju r is d ict io n to se ttle  a ny d ispu te s wh ich m a y a rise ou t o f 

o r in con n e ct ion wit h the Tru s t De e d a n d the No t e s a n d a cco rd in g ly a ny le ga l a ct ion o r p roce e dings 

a r is in g ou t o f o r in con n e ct ion wit h the Tru s t De e d a n d the No t e s m a y be b rou gh t in such cou rt s . 
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